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TANG CUGNG NANG LUC QUAN TRl CONG TY
CHO CAC DOANH NGHIEP NIEM YET

Vao ngay 03 thang 7 nam 2024, Uy ban Ching khodn Nha nudéc da phdi hop cling véi Vién Thanh vién Hoi
ddng Quan tri Viet Nam (VIOD) t6 chirc Hoi nghi "Tang cudng Nang luc Quan tri Cong ty cho cac Doanh nghiép
Niém yét." Muc tiéu cGia Hoi nghi la ho trg cdc doanh nghiép niém yét thuc hién cac thay déi can thiét vé quan
tri cong ty (QTCT) d€ phu hgp véi cac tiéu chudn qudc té. Hoi nghi d& thu hat hon 450 dai biéu, bao gém cac
lanh dao va cuu quan chirc tir cac by, Qudc hoi, S& Giao dich Ching khoan Viét Nam, S& Giao dich Chirng
khoan TP. H6 Chi Minh, S& Giao dich Ching khoan Ha N&i, Trung tdm Luu ky va Bu trir Chirng khoan Viét Nam,
cac Chd tich cta cac doanh nghiép niém yét, va dai dién tir cac té chirc quéc té. Su kién da cong bd sang kién
tiéu chi VNCG50 va Cau lac bd Chd tich nham thic day cac thong 1& QTCT t6t nhat va khuyén khich sy hgp tac
gilra cac nha 1anh dao doanh nghiép. Nhimg n6 lyc nay nham nang cao tiéu chuan QTCT va thu hut dau tu
nudc ngoai thong qua viéc cai thién tinh minh bach va chuyén nghiép cda thi truong chirng khoan Viét Nam.
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SU KIEN SAP TGI

CHUGONG TRINH THOI GIAN PIA PIEM

Chudng trinh Ching nhan Thanh vién Ha Noi: Grand Vista
Hoi dong Quan tri #28 (DCP28) DAYy 2 Hotel

Ha Noi: S8 Giao dich

Hoi thao Directors Talk #18 (DT18) Chiing khoan Ha Noi
Danh tiéng & Niém tin cia Doanh nghiép - 20/09/2024
Goc nhin to Quan tri Cong ty & ESG TP. H6 Chi Minh: Van

phong Deloitte

Su kién Két néi Mang ludi Thanh vién IMP
Bao hiém trach nhiém cho Thanh vién HBQT, 20/09/2024
can hay khong can?

Ha Noi: Grand Vista
Hotel

Chudng trinh Ching nhan Thanh vién

Hoéi déng Quan tri #29 (DCP29) 10 - 12/10/2024

Héi thao Directors Talk #19 (DT19) 1/10/2024
TP. H6 Chi Minh:

Hotel Nikko Saigon
Su kién Két néi Mang luéi Thanh vién IMP 1/10/2024

Chuong trinh Chuyén sau vé Thu ky Ha Noi: Grand Vista
Quan tri Cong ty #6 (CSMP6) L=l Hotel

Chudng trinh Ching nhan Thanh vién
Hoi déng Quan tri #30 (DCP30) 21 - 23/11/2024
Song ngi (VN - EN)

TP. H6 Chi Minh: Rex
Hotel Saigon

Hoi thao Directors Talk #20 (DT20) 22/11/2024
Su kién K&t ndi Mang Iudi Thanh vién IMP 22/11/2024
Dién dan Thudng nién #7 (AF7) 03/12/2024 TP. H6 Chi Minh

Scan dé cdp nhdt thém théng tin
vé cdc su kién sap tdi ctia VIOD:
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MUC LUC

THU NGO 5
VE VIOD 6
HANH TRINH TAI THUY Si: TANG CUONG NANG LUC VA CHINH PHUC DiNH CAO QUAN TRI 11

Khoéa dao tao dau tién tai Thuy St danh cho Cha tich va thanh vién H6i dong Quan tri....
5 chirc nang clia Hoi dong Quan tri € "dam bAo tinh KIEM SOAL" ...

BO NGUYEN TAC QUAN TRI CONG TY THEO THONG LE TOT NHAT CUA THUY SI 16
LT UG QAU oottt e e e e s e s e e s st e e e s e e e e s e eeseeeeeeene s esrrenseennennn ] T
Quan trj cbng ty nhu mot nguyén tac chi dao
CO AONG VA Dai NOT AONG CO GONE ...
H6i dong Quan tri va Ban Diéu hanh
KIEIM LOAN GOC LA ... eeeeeeeeeeeeseeeeeeeseee e eeeeeseeeseseseseeeeeee e e e eeeeeeesesesereseeeeees
CONE DO TNONE LN ..ottt

Xac dinh tha lao, luong thudng cho HOi dong Quan triva Ban Didu hanh................ 32
CACTrUONG NOP GAC DB e 35
THANH VIEN HOI PONG QUAN TRI LA Al TRONG KY NGUYEN Al 36
Dir€Ctors TAIKS #717 CUA VIOD ... oo eeee oo 36
Al trong cuéc hop Hoi déng Quan tri: Nhirng cau héi can thiét cho cudc hop

HGi ddNg QUAN tri ti€P the CUA DAN ... 38
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Kinh gtri: - Cac thanh vién trong mang luéi hoi vién IMP va thanh vién CMP cta VIOD
- Lanh dao cac Quy déi tac, cadc doanh nghiép niém yét, cac cong ty dai ching
- L&nh dao cac tap doan kinh té tu nhan, doanh nghiép FDI

Quan tri Minh bach va Quan tri Hiéu qua khong chi la mot muc tiéu ma con la mét cdu phan quan trong
trong Quan tri Cong ty (QTCT) gan vd&i Phat trién Bén virng ESG. Trong xu thé dich chuyén thj truong dau tu
téi Vit Nam hién nay, théng tin va dit liéu (data) vé QTCT va ESG dang dugc danh gia dong thai véi cac thong
tin tai chinh dé dua ra cac quyét dinh dau tu mdi, hoac quyét dinh dau tu md réng clia cdc nha dau tu va cac
quy dau tu tu nhan quéc té. Mot géc nhin mdi tir bén ngoai vao doanh nghiép thi QTCT gan véi ESG dugc danh
gia 1a Nang luc Canh tranh clia doanh nghiép.

Chung ta dang chimng kién nhirmg né luc cha Bo Tai chinh cling véi cac bd ban nganh cda Chinh phd dé tién
gan téi dich Nang hang Thi truong Chang khodn Viét Nam tlr Thi trudng Can bién 1én Thi trudng M&i néi. Loi
ich 16n nhat khi thi truong dugc ndng hang la gia tang co hdi tiép can von cho cdc doanh nghiép niém yét, céng
ty dai ching va khu vuc kinh té tu nhan. D€ cé thé “cham” tGi va bién co hoi thanh Igi ich thuc té gia tang cac
kénh vén dau tu, cac doanh nghiép rat can phai cing c6 va cai thién gia tri niém tin va gia tri danh tiéng cla
minh bang mot chién lugc phat trién toan dién bao gbm ca chién lugec QTCT va ESG.

Diéu nay vira tao co hi vira tao strc ép c6 tinh thic ddy manh mé va thuc chdt vé QTCT ma HDQT va Ban Diéu
hanh phai phat huy cao nhat trach nhiém clia minh; va rat can mot nhan thirc day du la QTCT khong chi la
tudn thd ma can vuot 1én trén su tuan tha, dp dung va trién khai cac thong 1&é QTCT tét clia khu vuc va quéc
té.

VIOD phét hanh tap chi Bulletin s6 6 v&i chti dé “Kién tao niém tin cho nha dau tu: Quan tri Cong ty vuot 1én
trén su tuan thd”. Mét trong nhirng ndi dung méi ma ching tbi chia sé trong Bulletin sé 6 chinh la cac thong
|& va gidi phap thuc tién vé QTCT t6t clla qudc t&€ ma ching tdi vira ti€p can trong khod dao tao dau tién vé
“Tang cuong Nang luc cho cac Thanh vién HBPQT” do VIOD phéi hgp cung Trudng Bao tao cadc Thanh vién
HDQT (Swiss Board School) ctia Thuy ST t6 chirc vao thang 7/2024 tai Zurich, Thuy ST.

VIOD chan thanh cdm on T8 chirc Tai chinh Quéc té - IFC va Téng cuc Kinh té Lién bang Thuy ST - SECO d& hd
trg xudt ban tap chi nay. Chung téi tin tudng véi sy dong hanh clia cac thanh vién trong mang lugi CMP, IMP
cla VIOD cung vdi su quan tdm cla cac Thanh vién HPQT va cac nha lanh dao cac doanh nghiép, ching ta
dang cung nhau kién tao mot hé sinh thai QTCT virng manh va nhiéu gia tri cho Thj trudng Chirng khodn va
Thi trudng Von Viét Nam phat trién manh mé hon, bén virng hon.

Tran trong,

Chu tich HPQT

Ha Thu Thanh
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VIETHAM INSTITUTE OF DIRECTORS

VIOD - BINH CHE TIEN PHONG VA
CHUYEN NGHIEP VE QUAN TRI CONG TY TAI VIET NAM

il Cospeiation CfFis i Fetram

State Securities _\js\-\-
Il Commission
of Vietnam HANOI STOCK EXCHARGE
HOSE

Vién Thanh vién H6i ddng Quan tri Viét Nam (VIOD) la dinh ché chuyén nghiép, doc |ap, tién phong
thuc day viéc thuc hién chuan muc va théng 1€ t6t nhat vé Quan trj Céng ty (QTCT) va Phat trién
Bén virng (PTBV) cho doanh nghiép Viét Nam.

THANH VIEN SANG LAP

Hoat dong clia VIOD hudng tdi nang cao tinh chuyén nghiép ctia H6i dong Quan tri (HPQT), thic - . .
at dong 8 8 yén nghiép oi dong Q | (HPQT) Deloitte % L VinaCapital

ddy tinh minh bach va hiéu qua, tap hop va két néi cac thanh vién HDQT, xdy dung mang ludi cac
thanh vién HBQT, cac nha lanh dao doanh nghiép, cac khu vuc kinh té, thong qua QTCT gén vdi DRAGON CAFITAL
PTBV, gép phan xay dung hé sinh thai vé QTCT va PTBV cho thi trugng chirng khoan nai riéng va
thi trudng tai chinh ndi chung tai Viét Nam.

THANH VIEN DOANH NGHIEP BACH KIM

TAM NHIN VIOD la lya chon hang dau cdia cdc HPQT va ldnh dao tién phong nham tao _l —
dung cdng dong doanh nghiép virng manh, minh bach va hiéu qua. K%‘

pwec

vién HPQT tai Viét Nam. - ,
Tang cudng ndng luc vé QTCT cho cac doanh nghiép. ([ 7\

s MENH Thuc day tinh chuyén nghiép, nang luc chuyén mén, va vi thé clia cac thanh

Vinamilk  py

Trg gitp cai thién niém tin clla nha dau tu trong khu vuc kinh té tu nhan cla GTHAN
Viét Nam va trén thi truong von. o

GIA TRI CAM KET * Tuan thd

d@» Minh bach
o[ Chinh truc
] N ) POI TAC HOP TAC
LIEN HE VOI Nguyén Minh Hién Nguyén Thuy Linh

& THIEN LONG .,‘
AGB sUC MmN Tro e PETROVIETNAM

PVTRANS

CHUNG TOI Giam doc Chuyén mon Trudng phong Chuyén mén
Dién thoai: +84 915 243 894 Dién thoai: +84 983 653 762
Email: hien.nguyen@viod.vn Email: linh.nt@viod.vn a’.‘ﬂ GLOBAL NETWORK OF
* DIRECTOR INSTITUTES
VAN PHONG Tai Ha Nbi: Tai Tp. H6 Chi Minh:
Tang 7, Tda nha Vinaconex Tower Tang 21, Tda nha Vietcombank Tower
S6 34 dudng Lang Ha, S6 5 Cong trugng Mé Linh,
P.Lang Ha, Q. béng Da, Ha Noi P. Bén Nghé, Q. 1, TP H6 Chi Minh S I D ICDM
Dirmcion Mukrma
Hotline: +84 936 249 697 | Email: info@viod.vn | Website: http://www.viod.vn Thes Inastatn of [ weschons ’

Think Ahead ﬁ
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VIOD THAM GIA KY HOP THUGNG NIEN CUA MANG LUGI
VIEN THANH VIEN HOI PONG QUAN TRI TOAN CAU (GNDI)
TAI ISTANBUL, THO NHI KY

Tu ngay 07 dén 10 thang 7 nam 2024, Vién Thanh vién Hoi ddng Quan tri Viét Nam (VIOD) da cung 25 Vién
Thanh vién Hoi dong Quan tri trén thé gidi tham gia ky hop thudng nién cia Mang ludi Vién Thanh vién Hoi
déng Quan tri Toan cau (GNDI). Trong khuon khé cudc hop, cac thanh vién da trao doi vé cau tric va lgi ich
cla “hd chiéu toan cau” (Global Passport), chia sé thong tin chi tiét va cadp nhat vé cac hoat dong clia GNDI,
cling nhu thao luan nham nang cao cam két thuc hanh quan tri cong ty theo thong 1€ tot va thic day tam nhin
vé quan tri hiéu qua va tang trudng chién lugc.
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Chuong trinh Chirng nhan Thanh vién HDQT #27 (DCP27) | Ngay 15-17 thang 8 nam 2024
Chuong trinh chirng nhan Thanh vién HDQT #27 (DCP27) da dé lai &n tugng sau sac vai cac thanh vién tham
du nh& cac trao ddi, thao ludn séi nGi vé nhirng thach thirc khi thuc hién vai tro gidm sat ctia HDQT. Chuong
trinh da cung cap nhirng kinh nghiém, hi€u biét quy badu vé mé&i quan hé gitra HDQT va Ban Biéu hanh, déng
thoi mang dén kién thirc thuc tién vé QTCT. Cac thanh vién tham du danh gia cao vé do sau va tinh thiét thuc
cla ndi dung chuong trinh.

CSIMP [Vasrerrrocran
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CHUONG TRIMNY .
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Chuong trinh Chuyén sau vé Thu ky Quan tri Cong ty #5 (CSMP5) | Ngay 20-21 thang 6 nam 2024
Chuong trinh Chuyén sau vé Thu ky Quan tri Cong ty #5 (CSMP5) da két thic v&i nhirng phan hoi tich cuc,
cung cdp ndi dung gid tri va cdi nhin sdu sac hon vé vai tro cda Thu ky QTCT. Cac thanh vién tham dy da dugc
hudng lgi tir co hoi két ndi véi cac chuyén gia hang dau vé QTCT, bao gébm cac thanh vién HDQT va Thu ky
QTCT tur cadc doanh nghiép niém yét I6n tai Viét Nam.
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KHOA DAO TAO DAU TIEN TAl
THUY ST DANH CHO CHU TICH VA
THANH VIEN HOI BONG QUAN TRI

Tién si Dinh Toan Trung
Thanh vién Ban C8 van Chuyén mén ctia VIOD

Vao thang 7/2024, mét doan gom 15 thanh vién H6i dong Quan tri (HDQT) dén tir nhiéu linh vyc khac nhau
da budc vao mot hanh trinh chuyén déi tai Thuy Si. Khéa dao tao dau tién danh riéng cho l1anh dao cdp cao
nay khéng chi don thuan la mot chuong trinh dao tao tap trung vao chd dé "Tang cuong Nang luc cho Thanh
vién HDQT", ma con la mot trai nghiém toan dién, noi kién thirc chuyén sau vé Quan tri Céng ty (QTCT) hoa
quyén vai sir kham phéa van hda, con ngudi va thién nhién tuyét dep cla dat nudc nay. Khda hoc ciing giup
cac thanh vién tham gia hi€u thém vé nén kinh té va cac nganh cdng nghiép ctia Thuy ST, cling nhu mé rong
mang ludi kinh doanh clia minh.

Chuan bi cho khéa dao tao

V@i hau hét cac thanh vién da hoan thanh cac chuong trinh dao tao uy tin ctia VIOD nhu Chuong trinh Chirng
nhan Thanh vién HDQT (DCP) hay Chuong trinh Chuyén sau vé Thu ky QTCT (CSMP), khda hoc nay khong chi
cling c6 kién thirc nén tdng ma con ma ra nhirng chan trdi méi trong tu duy lanh dao. Trudc chuyén di, cac
thanh vién dugc cung cép tai liéu chi tiét vé khda hoc va thong tin hiru ich vé Thuy ST, déng thai dugc khuyén
khich doc cuén sach "Quan tri Cong ty Hién dai - Bd cdng cu cho HPQT Thanh céng Vuot troi" dé lam giau
thém hiéu biét vé QTCT.

Cac bai giang va géc nhin chuyén moén

Bdy ngay trong chuong trinh dao tao tai Thuy ST con |a co hdi quy bau dé
cac thanh vién dugc hoc hoi truc tiép tir nhirng bac thay QTCT hang dau.
Gido su Martin Hilb, tac gid cla cudn sach néi tiéng "New Corporate
Governance" (Tiéng Viét: Quan trj Cong ty Hién dai), da dan dat cac budi
thdo luan sdi néi, truyén cdm hirng vé QTCT thdng qua md hinh KISS
dao nguorc - ddm bdo tinh hoan cdnh, chién lugc, déng bé, va kiém sodt -
déc ddo clla minh. Phuong phap giang day nay dugc ldy cdm hing tir
thuyét Am - Duang, két hop hai hoa gitta ly thuyét va thuc tién, hudéng
dén Igi ich cla tat ca cac bén hiru quan.

Trong ngay hoc th hai, Gido su Rudolf Gruenig, cyu Chi huy Quéan déi
Thuy ST, d& mang dén nhirng bai hoc quy gia vé quan ly chién lugc, 1anh
dao va ra quyét dinh, dura trén bé day kinh nghiém clia 6ng trong quan
doéi. Su két hgp gitra kién thirc chuyén mon sau réng va kinh nghiém
thuc tién phong phu cla cac gido su da tao nén modt moi trudng hoc tap tuong tac va hiéu qud, gidp cac thanh
vién HPQT nang cao ndng luc quan tri, san sang d&i mat véi nhirng thach thirc trong thoi dai mdi, déong thoi

Ha canh tai Thuy Si

Doan ha canh tai Thuy STvao mét ngay nang dep, thai
ti€t mat mé va dé chiju. Trén quang dudng di chuyén
vé khach san, cac thanh vién da thudng ngoan canh
quan da dang clia Thuy Si, bang qua nhirng canh
déng hoa hudéng duong, ItGa mi, ngd va cac khu rirng
ram rap.

Khach san 4 sao Meilenstein, nép minh cach thanh
phd Zurich 45 phat di chuyén, 1a diém ding chan ly
tudng cho ca hoc tap va thu gian. Sau khi 6n dinh ché
&, nhom d3 tu tap tai quay bar trén tang mai dé
thudng thirc d6 udng giai khat, bat dau chuyén tham
quan véi bau khdng khi chao dén than thién.

Trai nghiém am thuc va van héa

Trong sudt thaoi gian luu trd, cac thanh vién thudng
thirc bita sdng va bita trua tai khach san, con bita toi
la dip dé kham pha dm thyc dia phuong. TU nhirng
moén an truyén théng cda Thuy St nhu pho mat, sé c6
la va rugu vang dén cdc mén an Y va Trung Quéc, su
da dang vé dm thuc da lam phong pha thém trai
nghiém cho ca doan.
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Nhirng budi chiéu tai Thuy ST mé& ra canh clra kham
pha di san van hda phong phu clia quéc gia nay, noi
nhitng cong trinh kién trdc mang dam dau an thoi
gian, tr trudng phai Baroque, Gothic dén cac phong
cach hién dai, hoa quyén cuing vé dep thién nhién tho
moéng. Cac thanh vién tham gia cling rat an tugng vdi
sy da ngbn nglr ca Thuy ST khi ho kham pha céac
thanh phd nhu Fribourg va Geneva. B6n ngon ngit
chinh thirc clia Thuy Si-tiéng B, tiéng Phép, tiéng Y
va tiéng Romansh-khién quéc gia nay tré thanh mét
trung tdm ly tudng cho cac hoat déng kinh doanh
toan cau, dugc hd trg thém bdi cac vu dai thué hap
dan va su hién dién manh mé cla cac ngan hang tu
nhan va cong ty quan ly tai san tai day.

Trai nghiém kham pha cac day nui ctia Thuy Si
Khéng thé bd qua canh dep cla day nui Alps va Jura,
cac ho Geneva, Neuchatel, Lucerne, ciing hanh trinh
trén cap treo cham dén dinh nui tuyét trdng. Canh sac
hung vi va tho mong cda Thuy ST da dé lai an tugng
manh mé vé mot dat nudc giau ban sac va vé dep ty
nhién.

khoi day tinh than l1anh dao va khat khao chinh phuc nhitng dinh cao méi.

troi mai.

Nhirng chuyén tham dang nhé
Thung liing Dong hé: Dugc ménh danh la céi noi
clUa nganh san xuat dong hd Thuy ST, noi day la
qué huong clia nhirng thuong hiéu noi tiéng nhu
Longines, Audemars Piguet va Jaeger-LeCoultre.
Cac thanh vién da dugc chiém ngutng ky thuat
ché tac tinh xao dang sau nhirng chiéc déng ho xa
xi cGia Thuy ST va kham pha cac xudng san xuat
doéng ho - biéu tugng cda su chinh xac va nghé
thuat cda dat nudc nay.
Lau dai Chillon trén hé Geneva: Mot lau dai
thai trung c6 tuyét dep véi khung canh vudn nho
tho mdng trén dudng dén Geneva.
Pai phun nuéc Jet d’Eau clia Geneva: Biéu
tugng ndi tiéng clia thanh phé.
Toa nha Lién Hop Qudc: Cac thanh vién dac biét
xuc déng khi dén tham noi Hiép dinh Geneva
dugc ky két vao thang 7 nam 1954, dadnh dau 70
nam cham dut ché d6 thuc dan Phap tai bong
Duong, m& duong cho sy thdong nhat cla Viét
Nam vao nam 1975.

Dac biét, su kién két ndi vao budi t8i ngay thir 3 clia khoa dao tao da
tao nén cau ndi gilra cac thanh vién va dai dién tur cac cébng ty Thuy ST,
trong d6 cé c& nhitng doanh nghiép dang hoat ddng tai chau A va Viét
Nam, md ra nhirng co hdi hop téc kinh doanh day tiém nang. Viéc trao
d6i y tudng va kinh nghiém da mang lai nhirng hiéu biét v6 gia, giup
cac thanh vién md rong mang ludi quan hé va kham phé nhirng chan

Vao ngay dao tao cudi cing cla chuong trinh, 15 thanh vién trong
khod dao tao da dugc hoc tap trong trong khudn vién c¢6 kinh cla
trudng dai hoc St. Gallen danh tiéng, mot trong nhirng cai nbi dao tao
vé Kinh té va Quan tri hang dau chau Au. C4c thanh vién d& c6 co hoi
dam minh trong khéng gian hoc thuat day cdm hing, dugc chiém
ngudng kién tric doc ddo va cdm nhéan bé day lich sir clia ngdi trudng
nay, tir dé thém tran trong gia tri clia tri thirc va su cong hién khong
ngung cho sy phat trién.

Toéng két va cac khéa dao tao tiép theo

La khod dao tao dau tién dugc té chirc theo hinh thirc
nay, chuyén di da@ mang lai cho cac thanh vién nhirng
bai hoc quy gia. Chung tbi da tién hanh danh gia kj
ludng dua trén phan hoéi cla cac thanh vién dé cai
thién cho cac chuong trinh trong tuong lai. Chdng toi
xin vui ming théng bao khoa dao tao tiép theo dén
Thuy Si s& duoc dién ra vao nam 2025, véi su két
hop gitta hoc tap chuyén sau va kham pha van héa.
Xin gli 16i moi dén cac thanh vién HPQT cling tham
gia cudc trdi nghiém phong phd tai dat nudc Thuy ST
xinh dep vao nam 2025. Chuong trinh sé tiép tuc tap
trung vao nang cao nang luc cho HBQT, déng thai tao
co hdi khdam pha vé dep thién nhién, van héa va cac
nganh cdng nghiép cla Thuy SI.

Hen gdp ban tai Thuy Si!
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5 CHUC NANG CUA HOI DONG QUAN TRI
DE “DAM BAO TiINH KIEM SOAT”

Manh ghép cu6i cting cia md hinh KISS ddo ngugc trong cudn sach "Quan Tri Cong ty Hién dai" clia Gido su Tién
st Martin Hilb 1a khia canh kiém soét. Trong Chuaong 5, Ong cung cap cdi nhin sdu séc vé cach thirc cac Hoi dong
Quan tri (HPQT) ¢ thé giam sat chat ché va dam bao tinh ki€ém soat trong béi canh doanh nghiép day bién dong
hién nay.

e ituational trategic G ntegrated eep it controlled
(Tinh hodn cdnh) (Tinh chién luoc) (Tinh d@ong bo) (Pdm bdo tinh kiém sodt)

Mé hinh KISS ddo ngugc trong cubn sdch “Qudn tri Cong ty Hién dai” cua Gido su Tién si Martin Hilb

Chuang nay nhan manh phuong phap tiép can tich hgp, tap trung vao mot sé chirc nang quan trong nham dam
bdo quan tri cdng ty (QTCT) luén hiéu qud, minh bach va pht hgp véi cac thong 1€ t6t. Dudi day la 5 chirc nang
thiét yéu ma cac HBQT nén thuc hién dé duy tri viéc quan tri ding hudng:

1.0y ban Kiém toadn & Quan tri RUI ro tdng thé 2. Kiém toan
Doi véi cac doanh nghiép niém yet Uy ban Kiém toan & Chdrc nang kiém todn bao gém viéc giam sat su chinh xac
Quan tri RUi ro tong thé la nén tang ctia QTCT hiéu qua. va do tin cdy cla bao cdo tai chinh cla cong ty. HDQT
Uy ban nay két hdp cac churc nang cla kiém todn truyen phai dam bao rang cac quy trinh kiém toan chat ché dugc
théng va quan tri rdi ro, cung cdp mot phuong phap giam - thuc hién, bao gom viéc b6 nhiém cac ki€ém toan vién doc
sat dong bo. Bang cach két hgp cac trach nhiém nay Uy Iap va xem xét cac bdo cdo clia ho. Chlrc nang nay rat
ban dam bdo rang tinh liém chinh vé mat tai chinh va viéc  quan trong dé duy tri sy minh bach va trach nhiém giai
giam thiéu rui ro dugc xtr Iy mot cach lién két. Sy tich hgp  trinh, vi né gidip xac minh réang cac bao cdo tai chinh phan
nay gilp nhan dién sém cac van dé tai chinh va rdi ro anh chinh xac hiéu suat clia cong ty va tuan thd cac quy
tiém 4an, tir do6 tao diéu kién cho viéc giai quyét va diéu dinh lién quan. Kiém toan dinh ky va ra soat ky ludng la
chinh chién lugc hiéu qua hon. can thiét dé phat hién bat ky su sai léch hay bat thudng
nao va dam bdo rang t6 chirc tuadn thd cac tiéu chudn
tai chinh cao.

3.Quan tri Rti ro

Quan tri rdi ro hiéu qua rat quan
trong dé bdo vé doanh nghiép
khoi cac méi de doa tiem tang
va ddm bdo su 6n dinh lau
dai. Chdc nang quan tri rui
ro yéu cau HPQT xac dinh,
danh gia va gidm thiéu cac
rdi ro c6 thé anh hudng
dén muc tiéu cla cong ty.
Diéu nay bao goém viéc xay
dung mot khung quan tri
rdi ro toan dién, thiét lap
muc do chap nhan rdi ro,
va lién tuc theo ddi mdc do I KIer n
rdi ro. Bang cach chd dong trongtx glal quyet g?c kr]flo'
quan tri rdi ro, HDQT c6 thé i quan tam cua cac ben huu
dua ra cac quyét dinh sang sudt, RUA T Kmotn quan va cung cap phan hoi tdi
trién khai cac bién phép kiém soat g gy ikl _ho. Chirc nang nay gitp xay dung
phii hop va phan tng hiéu qua vdi & dao dirc A niém tin va uy tin, dAam pao rang’ca‘c
cac thach thirc phat sinh, tir d6 duy tri ~ bén hitu quan dugc thong tin day du va
kiém soat d6i vai cac rdi ro clia doanh nghiép. cac van dé dugc giai quyét kip thai.

4. Truyén thong
Truyén thdéng rd rang va hiéu qua
la nén tang dé duy tri kiém soat
va thdc ddy sy minh bach.
Chirc ndng truyén thong lién
_ quan dén viéc dadm bao
Do ludng rang théng tin lién quan
tinh higu qua p dugc phan tan chinh xac
va kip thoi dén cac bén
hitu quan, bao gém co
ddng, nhan vién va cac co
quan quan ly. HDQT can
phai thiét 1ap cac ca ché dé
bdo cdo cac sy kién quan

5. banh gia

Chure nang danh gia tap trung vao viéc danh gia hiéu qua hoat dong clia HPQT va cac thuc hanh QTCT Diéu nay bao
gom viéc thuong xuyen danh gia hiéu qua hoat dong téng thé cta HPQT, cung nhu danh gia hiéu qua clia cac Uy ban
va tirng thanh vién HDQT. Thong qua thuc hién cac danh gia nay, HDQT c6 thé xac dinh cac linh vuc can cai thién,
khac phuc bat ky thigu sét nao, va ddm bao rang cac thuc hanh QTCT van phi hop véi cac théng 1€ tét va muc tiéu
clia doanh nghiép. Panh gia lién tuc la rat quan trong dé duy tri cac tiéu chudn QTCT cao va dam bao rang HBQT thuc
thi tot trach nhiém giam sat cia minh.

Khia canh kiém soat nhan manh su can thiét ciia moét phuong phap tiép can cé cau truc va tich hgp doi véi viéc gidm
sat ctia HPQT. Bang cach thiét 1ap Uy ban Ki€ém toan & Quan tri RUi ro tong thé, thuc hién cac quy trinh ki€ém toén
nghiém ngat, quan tri rai ro hiéu qua, ddm bao truyén théng rd rang va tién hanh danh gia dinh ky, cac HBQT c6 thé
duy tri tinh kiém sodt cia QTCT. Nhitng thuc hanh nay rat quan trong dé thdc ddy su minh bach, trach nhiém giai
trinh va thanh céng clia doanh nghiép. Khi cac thong 1& QTCT tiép tuc phat trién, cac chirc nang cét I18i nay cung cap
mot nén tang virng chac dé QTCT mét cach hiéu qua.
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Nang tam Quan tri Cong ty
Phién ban tiéng Viét ciia cuén sach "Quan tri Cong ty Hién dai"

Ban c6 khao khat khdm pha nhimg bi quyét then chét dé dua cong
ty clia minh [én mét tam cao mdi? Cudn sach "Quan tri Cong ty Hién
dai - BO cong cu cho Hoi ddng Quan tri thanh céng vuot troi" phién

=

Pigus SOCpOratE SERER: ban tiéng Viét chinh 13 ngudi ban ddng hanh khéong thé thiéu trén
uUAN TRl CONG TY hanh trinh chinh phuc dinh cao quan tri cdng ty.
BAI =\ Khong chi la nhitng trang sach ly thuyét khé khan, cuén sach nay sé
HlEN s m& ra cho ban mét thé gidi cla nhirng nguyén tac quan tri viing
k-

o1 = chac, két hgp hai hoa véi nhitng ing dung thuc tién day sang tao.

Ban sé tim thdy nhirng gidi phap dot pha, gitp gidi quyét ngay lap

. tirc nhitng khoé khdn, thach thic ban dang déi mat trong qua trinh
quan tri cong ty. Chinh su két hgp ddc ddo nay da gidp cudn sach
nhan dugc su cdng nhan va danh gid cao tu cdng dong doanh
nghiép toan cau.

i bt
MARTINHILB

== .‘
-
e

La vién gach dau tién dat nén mdng cho td sach SGDG: Lanh dao -
Quan tri - ESG, dugc chadp but bai nhitng chuyén gia hang dau trong
va ngoai nudc, hgp tac cung Alpha Books, cudn sach nay khéng chi
la mot an phdm, ma con [a mot tuyén ngdn manh mé vé tam quan
trong clia quan trj cong ty trong thai dai mai.

vimp 8=

._,_ﬂ-..- Hay dé cudn sach nay trd thanh ngudi dan dudng tin cdy, gitp ban

&p dung nhitng thuc hanh quan tri tién tién nhat, xay dung mot hé
théng quan tri virng manh, gidm thiéu rdi ro va mé ra canh clira
thanh cong bén virng cho cong ty ctia ban!

. QUANTRICONGTY i
i QUAN TRI CONG TY - a |

Y
g,

i

Cuén sdch "Quadn tri Cong ty Hién dai - B6 cong cu cho Héi dong Qudn tri thanh cong vuro't tréi”
dwoc gidi thiéu tai hoi nghi “Tdng cudng ndng luc Qudn tri Céng ty cho cdc Doanh nghiép niém yét"

Quét ma QR dé kham pha va sé hiru JH
B& cong cu cho H&i déng Quan tri  £&4
thanh céng vuot troi:
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BO NGUYEN TAC QUAN TRI CONG TY
THEO THONG LE TOT NHAT CUA THUY SI

L& néi dau

B& nguyén tdc quan tri cbng ty (QTCT) theo thong |é tot nhat cda Thuy ST
(Swiss Code) dugc xudt ban bdi economiesuisse, Lién doan Doanh
nghiép Thuy ST dai dién cho tat ca cac linh vuc kinh té vao thang 7 nam
2002 va dugc b6 sung mét phu luc vé cac khuyén nghi lién quan dén thu
lao cho H6i déng Quan tri (HDQT) va Ban DBiéu hanh (BDH) vao nam
2007. Nadm 2014, Swiss Code @3 dugc stra déi dua trén Diéu 95 (3) méi
cla Hién phap Lién bang Thuy Si (goi la “Sang kién Minder”). Phién ban
slra d6i nam 2022 cap nhat dua trén cac xu hudng quéc té trong QTCT
va cac thay déi tai Thuy ST, ddc biét 1a tir viéc stra d6i Luat Doanh nghiép
ngay 19 thang 6 nam 2020 va cac tién trién trong phat trién bén virng
(cu thé& 1a M6i trudng, Xa hdi va Quan tri, hay con goi tat 1a ESG).

Swiss Code da trd thanh tai liéu tham khdo quan trong cho cac van dé
QTCT va dugc xay dung phu hgp véi béi canh Thuy ST, dong thai xem xét
cac xu huéng quoc té. Mac du bd nguyén tac nay chd yéu hudng dén cac
cong ty dai chdng, niém yét ctia Thuy ST, nhung cac cong ty va té chirc
chua niém yét (bao gdm ca nhirng cong ty khdng phai 1a cong ty c6
phan) cling c6 thé tham khao va ap dung cac nguyén tac chi dao phu
hop tu do.

Cac théng |é tot nhat ma bo nguyén tdc dua ra mang tinh chat hudng
dan va khuyén nghi. Moi céng ty déu cé quyén tu do ap dung cac bd
nguyén tac/luat khac va cach thirc riéng cda minh bén canh bd nguyén
tac - va, khi can thiét, c6 thé lam khac di v&i bé nguyén tac nay. Theo
nguyén tac “tudn tha hodc giai thich", néu mét cong ty di léch khoi BO
nguyén tac QTCT Thuy ST, trong bbi cdnh nay, ho phai gidi thich rd rang
vé su diéu chinh cGa minh.

Quan tri cdng ty nhu mét nguyén tac chi dao

QTCT bao gom toan bd cac nguyén tdc nham bdo vé lgi ich bén virng cla
cong ty. Cac nguyén tac nay nham duy tri nang luc ra quyét dinh va hiéu
qua hoat déng & cap cao nhat clia cong ty, ddm bdo tinh minh bach va
sy can bang hgp ly gitta quan ly va giam sat. Cac hoat dong kinh doanh
dudgc coi la bén virng khi lgi ich clia cac bén lién quan khac nhau trong
cong ty dugc tinh dén va cac muc tiéu kinh té, xa hdi va moi trudng dugc
theo dudi mot cach tong thé.

Do dé, QTCT tét phuc vu lgi ich 1au dai cda cong ty. Day la diéu kién tién
quyét then chot cho su thanh céng cdia doanh nghiép va sy tang trudng
bén virng vé gia tri cda cdng ty. Su tang trudng bén virng vé gia tri cla
cong ty khéng chi vi lgi ich clia cac cd ddng vai tu cach la chd sé hiru
hudng lgi va’hodc nha cung cap vén rdi ro clia cong ty, ma con vi lgi ich
cla cac bén lién quan khac.

17



I /0D DIRECTORS BULLETIN

C6 dong va Pai hdi déng cd dong

Cd dong c6 tiéng noi cudi cung Quyén han cla c6 déng dugc xac dinh bai luat phap va diéu & cong
trong ndi bo cdng ty. ty. Cu thé, c6 dong cé quyén dua ra quyét dinh lién quan dén cac van
dé sau:

Xac dinh va s(ra doi diéu 1é cong ty;

Bau va mién nhiém cac thanh vién HPQT, bao gém ca Chu tich
HBQT va cac thanh vién cla Uy ban Thu lao, Luong thudng, dong
thoi bau kiém todn vién va dai dién Gy quyén bd phiéu doc 1ap;

Phé duyét bao cao tai chinh hang nam va bao cao tai chinh hgp
nhat, bdo cdo quan ly va bdo cdo vé cac van dé phi tai chinh;

Chinh sach phan phéi lgi nhudn va vén chd s& hiru clia c6 dong
(bao gdm c6 turc, o tlirc tam Ung, tang von, tao dai von, gidm vén
hodc hoan tra du trir von);

Phé duyét téng s6 tién thu lao, luong thudng cho HDQT va BDH;

Quyét dinh vé sdp nhap, chia tach, chuyén d6i, hdy niém yét va
thanh ly. Trong diéu Ié céng ty, c6 déng xac dinh muc dich cla
cbng ty va cac thdng sé chinh clia hoat dong kinh doanh. Néu phu
hap, ho cling cé thé dua ra y kién vé cac van dé lién quan dén
phat trién bén virng clia cdng ty, bao gém ca cac van dé xa hoi va
chinh tri xa hdi (nhu muc tiéu CO2 hodc cac muc tiéu moi truong
khac, tdn trong nhan quyén, v.v.). Tuy nhién, cac quyén khong thé
chuyén nhugng clia HDQT véan dugc bao luu.

C& ddng thuc hién quyén tham gia ciia minh tai Dai hdi dong c6 dong
(DHDCD) va c6 quyén - theo yéu cau phép ly - dé xuét cac van dé
trong chuong trinh nghi su. HDQT nén dua cac dé xudt nay vao
thong bao triéu tap hop PHDCH, kém theo ly do ngan gon. Theo
phéap luat, cd déng cling c6 thé yéu cau théng tin vé cac van dé cla
cong ty khdng nam trong chuong trinh nghi su hodc yéu cau kiém
toan dac biét.

Cac nha dau tu té chic, dai dién Uy quyén va cac bén trung gian khac
nén dadm bao, trong pham vi cé thé, rang cac chd s& hitu thuc sy co
thé thuc hién anh hudng clia ho vé cach thirc quyén c6 dong dugc sir
dung.

Cac nha dau tu té chire, dai dién Gy quyén va cac bén trung gian khac,
bao gom ca cb van Uy quyén, can hanh déng minh bach d6i véi cong
ty va tudn theo cac hudng dan danh cho cac nha dau tu té chirc vé
viéc thuc hién quyén tham gia cdia ho trong cac céng ty c6 phan.®

NEéu ¢6 phiéu dugc mua qua cac ngan hang luu ky, cac ngan hang
nay nén mai bén mua cé phiéu lam tha tuc dang ky vao s6 c6 déng
cla cong ty.

Eds. ASIP, Hiép hdi Quy huu tri Thuy ST, Quy an sinh xa hoi lién bang Thuy STAHV / IV / EO, nén kinh
té, Ethos - QuY phat trién bén vitng Thuy ST, Hiép hdi Ngan hang Thuy Siva SwissHoldings, thang 1
nam 2013.
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Cong ty nén nd luc tao diéu
kién thuan lgi dé cé déng thuc
hién cac quyén hgp phap cua
ho.

Pé lam dugc diéu nay, diéu Ié cong ty co6 thé dat ra ngudng thap hon
so véi quy dinh cla phap luat, cu thé la d&i véi viéc triéu tap hop
PHDCD hoac viéc dua ra cac kién nghi hgp ly hay yéu cau bo sung noi
dung vao chuang trinh nghi su trong thu mai hop BHDCD.

Khi xay dung chuang trinh nghi su, HDQT nén dadm bao rang cac noi
dung c6 lién quan dén nhau.

Diéu |& cong ty va t6i thi€u la cac diém chinh trong quy ché té churc
nén cé san dudi dang van ban hodac dién tir. Cong ty nén cong bo
diéu |é trén trang web cla minh.

Cong ty can dam bao PHDCD la
dién dan dé trao déi thdéng tin
va thuc hién chirc nang co
quan quyén luc cao nhat clia
cong ty mot cach hiéu qua va
day da thong tin.

HPQT can cung cap thong tin cho c6 déng mot cach day da dé ho co
thé thuc hién quyén cda minh dua trén nhitng théng tin quan trong
can thiét cho viéc ra quyét dinh.

Trong thu mai hop DPHDCD, céng ty can gidi thich rd rang cac ndi dung
trong chuong trinh nghj sur va cac dé xuat do HDQT dua ra. Cong ty co
thé cung cdp thém théng tin cho cac c6 déng ngoai thu mai.

HDQT can xac dinh hinh thic t6 chire DPHDCD. Cu thé, ngoai viéc td
chirc hop truc tiép, PCDCD con cé thé dugc t6 chirc theo hinh thirc
két hop (hybrid meeting) truc ti€p va truc tuyén hodc hoan toan truc
tuyén (virtual meeting), néu hinh thirc d6 tao thuan Igi cho su tham
gia clia ¢6 dong va khong anh huédng dén trat tu va an toan cla cudc
hop.

C6 dong tham gia PHPCD hodc thuc hién cac quyén ca nhan bang
phuong thirc dién tlr c6 trach nhiém dam bao cac phuong tién dién tir
ma ho st dung hoat déng tét. Ho cling chju trach nhiém vé sy tham
gia cUa bén th& ba ma ho da Qy quyén, néu cé.

Cong ty nén tao diéu kién
thuan Igi cho ¢ déng tham gia
PHDCP va thuc hién quyén cta
ho bdng cach céng b6 ré rang
ngay hop va thai han tir sém.

Cong ty nén théng bao ngay té chirc PHDCH thudng nién cang sém
cang tot.

Cong ty cling can théng béo thai han cudi dé glri yéu cau bé sung noi
dung vao chuong trinh nghi sy va cac dé xuat dé dua vao théng bao
triéu tap BHDCD. Thai han nay khdng nén dat qua sém so véi ngay
t6 chirc DPHDCD.

NE&u cong ty dat ra thoi han trudc DPHBCD dé xac dinh tu cach thuc
hién quyén c6 déng, thai han nay khéng nén qua vai ngay trudc ngay
hop.

Trong PHDCD, HDQT can dam
bdo rang cac cdé déng c6 thé
dwa ra y kién phu hgp va ngan
gon vé cac ndi dung trong
chuwong trinh nghi su.

HDQT can dadm bao rang cac c6 ddng co thé bay td y ki€n ciia minh
mot cach ré rang.

Chu toa can slr dung quyén han clia minh dé dam bao rang cac c6
déng co6 thé thuc hién quyén cda ho. Chd toa nén diéu hanh cudc
hop mot cach cong bang va cé muc dich.

Cha toa nén dam bdo cudc hop dién ra hiéu qua, tranh dé cac ca
nhan phat biéu lan man, 13p lai hodc dua ra cac binh luan khong can
thiét.

Khi c6 nhiéu c6 déng yéu cau phat biéu vé cung mdét ndi dung
chuong trinh nghi sy, Chd toa c6 thé gidi han thai gian phat bi€u cla
tirng ngudi mot cach hop ly.
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Cac bién phap can dwgc thuc
hién d&€ dam bao quyén dugc
théng tin chia cac c6 déng duoc
dap ng.

Chu tich HDQT nén tra 1&i cac cau hoi lién quan dén céng ty hodc yéu
cau Cha tich cac Uy ban thudc HPQT hodc céc chuyén gia khac tra 1oi.

Céac cau héi phurc tap, yéu cau tra 16i dai hodc danh sach cac cau héi
nén dugc glri dén HBQT bang van ban du sém dé chudn bi cau tra
|&i. Nhitng cau héi hodc danh sach cau héi nhu vay cling c6 thé dugc
trd |0i trudc hodc sau PHDCD.

Y chi cta da s6 c6 dong phai
dugc thé hién mot cach trung
thuc trong PHDCD.

Chd tich HPQT nén thurc hién cac quy trinh bé phiéu sao cho y chi clia
da s6 c6 déng co6 thé dugc xac dinh mét cach rd rang va hiéu qua
nhét c6 thé. Khi hgp ly, HPQT nén str dung cac phuong tién dién tdr
da dugc thr nghiém va kiém ching.

Chu tich HDQT c6 thé té chirc bd phiéu téng hgp khi bo phiéu vé viéc
mién nhiém cac thanh vién HPQT, néu yéu cau bd phiéu riéng 1é
chua dugc dua vao chuong trinh nghj su trudc dé hodc néu BPHBCD
khéng thdong qua yéu cau bd phiéu riéng Ié.

HDQT nén thuc hién cac bién phap thich hgp dé dam bao rang dai
dién dy quyén déc 1ap 6 thé thurc hién nhiém vu cda minh mot cach
hiéu qua. Pai dién Gy quyén phai gilr bi mat cac chi dan cda ting cé
déng cho dén khi cudc hop dai héi cd ddng dién ra va c6 thé cung cdp
thong tin chung vé cac chi dan d6 khdng sém hon ba ngay lam viéc
trudc cudc hop.

K&t qua bo phiéu nén dugc cong bb cho cac ¢ dong cang s6m cang
tot.

HPQT ciing nén duy tri doi
thoai v&i cd ddng giira cac cudc
hop PHDCD.
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HDQT nén chd déng d6i thoai véi cac c6 dong vé nhitng van dé quan
trong va san sang lang nghe ho dé két hgp cac méi quan tam chinh
cla ho vao ké hoach va quyét dinh clia minh. Cong ty sé chi dinh cac
bd phan phu trach quan hé cé dong.

HDQT cling nén dam bao déi thoai véi cac bén hiru quan quan trong
khac cla cong ty va xem xét két qua tir cac cudc doi thoai nay.

HDQT nén str dung cac ngudn luc hién cé dé cung cap théng tin va h
trg viéc ra quyét dinh clia cac c6 déng trudc khi DHDCD dién ra. Néu
mot ty 1& dang ké phi€u bau khéng ang ho dé xuat cia HPQT, HBQT
nén bat dau ddi thoai véi cac ¢6 ddng va gidi quyét cdc mdi quan tam
cla ho.

Khi cung cdp théng tin cho cac ¢d déng va duy tri lién lac véi ho,
HDQT can tuan thd cac yéu cau cdng b6 théng tin hién hanh va
nguyén tac déi xr binh dang theo luat dinh.
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H6i dong Quan tri va Ban Piéu hanh
Trach nhiém ctia HDQT

o

HDQT chiu trach nhiém vé viéc
quan ly va giam sat tdng thé
trong doanh nghié&p va nén xac
dinh cac lgi ich bén virng clia
cong ty.

1)

HDQT chiu trach nhiém vé viéc quan ly va giam sat tong thé trong
doanh nghiép va nén xac dinh cac lgi ich bén vitng clia cong ty. Trong
cac quyét dinh cla minh, bén canh cac lgi ich cda c¢6 déng, HDQT
cling nén xem xét cac lgi ich clia nhan vién, doi tac kinh doanh, khach
hang, xa h6i va méi truong. Béng thoi, HDQT can tuan thi cac yéu
cau dugc quy dinh trong diéu |é cong ty.

Trong quan ly téng thé, HDQT nén xac dinh cadc muc tiéu chién lugc,
cac phuong phap va cach thirc dat dugc cac muc tiéu do, cling nhu
cac ca nhan chju trach nhiém diéu hanh hoat dong kinh doanh cta
cdng ty.

Trong ké hoach cdla minh, HDQT can dam bao su hai hoa co ban gitra
chién lugc, rdi ro va tai chinh.

HDQT can dam bao hé théng kiém soat ndi bd phu hgp vai cong ty
(Muc 26 tra di).

HBQT can xac dinh va thyc thi QTCT. Ho nén dam bao hé théng quan
ly ph hgp véi cong ty. HDQT va BPH phai luon dat Igi ich clda cong ty
[én trén lgi ich ca nhan hoac lgi ich ctia bén thi ba.

Luat Doanh nghiép Thuy ST quy
dinh cac trach nhiém chinh yéu
khéng thé chuyén nhuong va
tir bé chia HDPQT.

Cac trach nhiém chinh yéu ctia HBQT bao gom:

Quan ly tong thé cong ty va ban hanh cac chi thj can thiét;
Xac dinh co ciu td chirc clia cong ty;

TG chirc hé théng ké toan, ki€m soat tai chinh va 1ap ké hoach tai
chinh can thiét cho viéc quan ly cong ty;

B& nhiém va mién nhiém cac cd nhan dugc giao nhiém vu quan ly
va dai dién cho cong ty;

Gidm sat téng thé cac ca nhan dugc giao nhiém vu quan ly cong ty,
dac biét la ddm bdo tuan thu phap luat, diéu Ié cong ty, quy dinh va
chi thi;

Soan thado bdo cdo thudng nién, chuan bi cho PHBCP va thuc hién
cac nghi quyét clia PHDCD;

Dé trinh yéu cau v'(“; viéc hodn thanh todn ng va théng bao cho toa
&n néu coéng ty bi 16 nang;

Chuén bi bao céo vé thu lao, luong thudng;
Phé duyét va ky bdo cdo vé cac van dé phi tai chinh.

HDQT can quy dinh quyén han
va trach nhiém ctia cac ca nhan
dugc giao nhiém vu quan ly
cong ty.

HBQT can dam bdo rang cac chlc nang quan ly va gidm sat dugc
phan bé hop ly.

Néu HPQT giao chlrc nang quan ly, gidm sat cho mét dai dién hoac
BDH, can ban hanh quy ché té chirc vai dinh nghia rd rang vé pham
vi quyén han dugc giao. Thong thudng, HPQT nén gilr quyén phé
duyét cac giao dich kinh doanh trong yéu.

HDQT nén dam bao c6 cac kiém soat phu hgp.
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HPQT nén dinh hinh van héa
doanh nghiép.

HDQT can thuc ddy van héa khuyén khich sy chd déng va tinh than
doanh nhan, déng thai dua trén cac nguyén tac liém chinh, tu duy
lau dai va trach nhiém. Moi cau hdi va van dé nhay cam nén dugc
thado ludn mot cach céi mé.

HDQT phai dam bao rang nhan vién c6 thé bao cdo cac nghi nge vé
sai pham trong céng ty t&i mot co quan doc lap, ndi bé hodc bén
ngoai, ma khdng phai lo ngai vé viéc bij tra thu. Cac bao cdo nay can
dugc diéu tra mét cadch nghiém tic va cdng ty phai cé phan hoi phu
hop vé&i cac sai pham dugc phat hién.

HDQT nén thudng xuyén tu danh gid vé viéc thuc hién van hoéa
doanh nghiép theo nguyén tac hanh dong co trach nhiém.

Co cau cia HBQT

®

HDQT can duoc hinh thanh twr
nhirng thanh vién c6 kha nang
phéi hgp véi nhau dé ddm bao
viéc thuc hién cac trach nhiém
dat hiéu qua téi wu.

HDQT nén di nhé dé viéc ra quyét dinh dién ra hiéu qua va da 16n
dé cac thanh vién déng gép cac k§ nang, kinh nghiém va kién thirc
tlr cac linh vuc khac nhau. Quy mé ctia HPQT nén phu hgp véi nhu
cau cla tirng cong ty.

HDQT nén hudéng téi sy da dang phu hop vé nang luc, kinh nghiém,
gidi tinh, do tudi, nén tang va ngudn goc cla cac thanh vién. Cac
thanh vién nén cé cac ki ndng va pham chat can thiét dé ddm bao
rang HDQT c6 thé hoan thanh hiéu qua céc trach nhiém quéan ly va
giam sat cia minh, tich hgp cac quan diém da dang vao qua trinh ra
quyét dinh, va dam bdo viéc hinh thanh y kién va ra quyét dinh déc
lap trong cac cudc thao luan, trao doi y kién véi BDH.

HDPQT nén nd luc ddm bao rang cac hudng dan phap ly vé su can
bang gidi tinh dugc thuc hién trong HDQT va BBH. HPQT can thuc
hién cac bién phap dé thuc day gidi tinh thiéu s6 dugc dai dién
nhiéu hon trong ké hoach nhan su va ké hoach ké nhiém cla céng
ty.

HPQT phai bao gom du sé lugng thanh vién am hiéu vé diéu kién
cta Thuy Si. Néu mot phan dang ké hoat dong clia cong ty dién ra &
nudc ngoai, cac thanh vién ctia HDQT cling nén bao gébm nhirng
ngudi c6 kinh nghiém quéc té phu hgp hodc cac thanh vién nudc
ngoai.

HDQT nén lap ké hoach ké
nhiém cho cac thanh vién va
dam bao rang ho nhan dugc
dao tao b6 sung.
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HDQT nén lap k& hoach ké nhiém cho cac thanh vién cia minh va xac
dinh cac tiéu chi dé lira chon &ng vién. HPQT can dua trén ho so yéu
cau phu hgp véi cong ty cho toan bd HPQT.

HDQT phai ddm bdo rang cac thanh vién mdi dac cr nhan dugc sy
gidi thiéu phu hgp véi nhiém vu cling nhu nhan dugc dao tao bd
sung lién quan dén trach nhiém cda ho.
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Tinh ddc Iap va cam két vé thai gian clia cac thanh vién HPQT

Pa so cac thanh vién HPQT la
thanh vién doc lap. Ho c6 vai tro
dac biét quan trong trong cac Uy
ban.

Cac thanh vién doc lap dugc coi la cac thanh vién khong diéu hanh
trong HBQT ma:

+  Chua bao gid la thanh vién BPH hodc da la thanh vién hon ba
nam trudc;

+ Chua bao gid 1a kiém toan vién trudng cla kiém toan doc 1ap@
hoac d3 la kiém todn vién trudng hon hai nam trudc; va

+ Khong cé hodc c6 quan hé kinh doanh tuong d6i nhé véi cong ty.

HDQT cé thé xac dinh thém cc tiéu chi vé tinh doc 1ap. Trong truong
hop c6 sy tham gia chéo trong cdc HDQT khéc, tinh doc 1ap cla
thanh vién lién quan nén dugc xem xét riéng 1é theo tirng truong
hop.

Cac thanh vién cGa HPQT nén ddm bao rang ho c6 thé hoan thanh
cac trach nhiém clia minh ngay ca trong nhirng giai doan yéu cau
cam két nhiéu thoi gian. Mi thanh vién HDQT phai quan ly thai gian
clia minh sao cho cé thé thuc hién nhiém vu cda minh mét cach dung
dan va tan tam.

Diéu lé cdng ty nén bao gbm cac quy dinh vé sé lugng vi tri tuong tu
ma cac thanh vién ctia HDQT, BDH va H6i déng C6 van ddm nhan tai
cac cong ty hodc té chirc khac. Khi nhan thém mét vai trd mai, ngui
dé can théng bdo trudc cho co quan c6 tham quyén. HPQT can xac
dinh quy trinh chap thuan cho cac thanh vién cda BBH va quy dinh
thdng tin can cung cap ddi vdi cac thanh vién HPQT.

HDQT nén thuong xuyén ty danh gia hoat déng clia minh va hoat
dong ctia cac Uy ban, ddng thai dinh ky can nhic viéc c6 danh gia doc
lap tlr bén ngoai. HDQT nén cdng bd thong tin vé viéc nay trong bao
cao thudng nién.

2. Clng bao gdbm nhirng ngudi cé chirc nang ra quyét dinh trong cong ty kiém toan co lién quan.
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Phuong phap lam viéc, Cha tich HPQT, va BBDH

1)

HDQT phai xac dinh cac quy
trinh phu hgp dé thuc hién
chirc nang ctia minh.

HDQT nén té chirc cac cude hop dinh ky theo yéu cau cia cong ty,
nhung it nhat bén 1an mét nam. Ngoai ra, Chu tich HPQT cling can
dam bao rang cac cudc hop dugc triéu tap va cac cudc thao luén tién
hanh ngay khi can thiét.

HDQT ¢6 thé sir dung cac phuong tién dién tir cho cac cudc hop cla
minh.

HDQT nén dinh ky xem xét cac quy dinh ma minh da ban hanh va
stra d6i khi can thiét.

HPQT c6 thé 1dy y kién tu van déc 1ap tir cac chuyén gia bén ngoai vé
cac van dé kinh doanh quan trong véi chi phi do cong ty chi tra.

Cht tich HPQT chiju trach
nhiém chuén bi va diéu hanh
cac cudc hop; mot trong nhirng
nhiém vu chinh ctia Chu tich
HDQT la cung cap thong tin phu
hop.

Cha tich HPQT dugc giao nhiém vu diéu hanh HPQT vi lgi ich cla
cong ty. Chd tich HBQT nén dadm bdo rang cac quy trinh lién quan
dén cdng tac chudn bi, thdo luan, théng qua nghi quyét va thuc hién
quyét dinh dugc thuc hién dung cach va hiéu qua.

Chu tich HDPQT can lién lac véi BDH dé ddm bao rang théng tin vé tat
ca cac khia canh quan trong clia cdng ty dugc cung cap kip thoi dé
thuc hién nhiém vu clia HDQT. Cac thanh vién HDQT nén nhan dugc
tai liéu trinh bay ré rang, dugc té chirc hop ly va dé hiéu trudc cudc
hop; néu khdng thé, Cha tich HDQT nén dam bao tai liéu dugc cung
cap trudc cudc hop véi du thoi gian dé nghién clru.

Theo quy tac chung, nhirng ngudi phu trach van dé kinh doanh cu
thé nén c6 mat tai cudc hop. Nhitng ai can thiét dé tra 1&i cac cau hoi
chi tiét nén san sang cé mat.

Nguyén tac duy tri su can bang
gitra quan ly va giam sat ciling
nén ap dung cho quan ly cap
cao.
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HDQT nén ddm bdo Cha tich HDPQT va Téng Giam ddc la hai ngudi
khac nhau (I&nh dao kép).

Néu vi ly do cu thé clia cdng ty, chdng han nhu su két hgp clia cac
Ung vién hién cé, HBQT quyét dinh rang mdt ngudi nén dam nhiém
ca hai vai trd hodc néu Téng Giam déc trudc day chuyén sang HDQT
dé ddm nhan vai trd Chd tich HPQT, thi HPQT nén dam bdo cac kiém
soat thich hgp. HDQT nén b6 nhiém mot thanh vién khéng diéu hanh
c6 kinh nghiém (“thanh vién HPQT déc lap chinh”) dé thuc hién
nhiém vu nay. Ngudi nay sé& cé quyén triéu tap va té chirc cac cudc
hop véi cac thanh vién doc [ap ctia HDQT mét cach doc lap khi can
thiét.
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X ly xung dét lgi ich va théng tin ndi bo

[19)

HDQT va tirng thanh vién HPQT
va BDH can dam bao rang cac
xung dét lgi ich khong lam anh
huéng dén viéc bdo vé ddc lap
cac lgi ich ctia cong ty.

20

M&i thanh vién cla HDQT va BDH nén sap x&p cac van dé cad nhanva
cdng viéc clla minh sao cho tranh dugc cang nhiéu xung dot lgi ich
V@i cong ty cang tét. Thanh vién HDQT khdng nén thuc hién cac giao
dich dau tu hodc giao dich khac, cling nhu khéng nhan bat ky lgi ich
nao co thé lam tén hai dén viéc bao vé doc 1ap cac lgiich clia cong ty.

Néu mot thanh vién cdia HPQT hodc BPH c¢6 Igi ich cd nhéan anh
hudng dén lgi ich cdia cong ty hodc phai bao vé cac lgiich clia bén thir
ba (gan glii vé lgi ich), thanh vién dé can théng béo cho Chu tich
HDQT cé lién quan. Thanh vién HDQT can cong khai tat ca cac truong
hop lién quan dé Chu tich c6 thé danh gia cac lgi ich cda ngudi do.

Néu thanh vién HDQT hodc BBH cé lgi ich xung dét hodc néu thanh
vién dé phai bao vé cac lgi ich xung dot (xung dét lgi ich), HDQT (hoac
thanh vién do HPQT chi dinh) can dua ra quyét dinh tuong xirng véi
murc dd nghiém trong clia xung dot Igi ich d&€ dam bao viéc bao vé
déc 1ap cac lgi ich cda coéng ty ti€p tuc dugce duy tri. Cu thé, ho nén
kiém tra xem thanh vién HPQT hodc BPH c6 lién quan cé can phai
khong tham gia hay khdng hodc liéu mot nghi quyét kép cé va khdng
¢ thanh vién HBPQT bi anh hudng bdi xung doét lgi ich la du hay
khéng. Can tham khao y kién cla ngudi cé lién quan.

Trong trudng hop thanh vién khdng dugc phép tham gia, HDQT sé
quyét dinh xem thanh vién d6 - tuy thuéc vao muirc d6 xung dot - chi
can khong tham gia vao viéc thong qua nghi quyét hay con khéng
dugc tham gia vao thao luan. Ngoai ra, HDQT c6 thé chi dinh mot
bén thir ba déc 1ap dé thuc hién danh gia trudc giao dich hodc trinh
bay giao dich nay tai PHDCD dé phé duyét.

Trong trudng hop xung dét Igi ich kéo dai, HDQT can quyét dinh xem
liéu thanh vién lién quan cé nén dugc yéu cau xin mien nhiém hodc
khong dugc dé cr bé nhiém lai.

Céac giao dich gilra cong ty va cac thanh vién cda HPQT hoac gitra
cong ty va cac c6 déng kiém soat cong ty hodc cac bén lién quan phai
ludn dugc thuc hién “theo nguyén tac gia thi truong”, phai vi lgi ich
clia cdng ty va phai dugc cong khai cho HPQT. Cac giao dich nay nén
dugc ky két hodc phé duyét ma khéng c6 su tham gia clia cac bén
lién quan. Néu can thiét, nén lay y kién danh gia doc lap.

HPQT nén quy dinh chi tiét cac
nguyén tac vé viéc cong bé
thong tin bat thuong (adhoc) va
thurc hién cac bién phap dé
ngan chan cac hanh vi giao dich
ndi bo.

HDQT nén dam bao rang cac bién phap phd hgp (vi du: thai gian tam
lang) dugc thuc hién lién quan dén viéc mua va ban chirng khoan cla
cong ty trong cac khodng thai gian nhay cam, chdng han nhu khi thuc
hién cac du an mua lai, trudc cac buéi hop bao hodc trudc khi céong
b6 cac so liéu cong ty.
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Cac Uy ban ctia HDQT

2]

HBQT nén thanh lap
cac Uy ban dé thuc hién cac
nhiém vu cu thé.

26

HDQT nén s dung quyén han cia minh dé thanh lap cac Uy ban tir
cac thanh vién HPQT. Cac Uy ban nay chiu trach nhiém thuc hién
danh gla chuyén sau vé cac inh vuc cu thé va hé trg HBQT hoan
thanh cac nhiém vu ctia minh. Cac Uy ban can ddm bao rang toan bd
HDQT dugc cung cap thong tin day dd vé cac linh viuc ma ho phu
trach. Ngoal Uy ban Kiém toan, Uy ban Thii lao, Luong thudng va Uy
ban D& ctr, cac Uy ban khac cé thé dugc thanh 1ap (vi du: trong cac
linh vire QTCT, phat trién bén ving, s6 hda/céng nghé, ddi méi sang
tao, rdi ro va dau tu hodac cling 1a cac Uy ban vu viéc dé danh gia cac
giao dich cu thé).

HDPQT nén b6 nhiém céc thanh vién cla I:Jy ban néu BHBCD khong
o thadm quyen lam diéu nay. HPQT nén bd nhiém Chu tich clia cac
Uy ban va xac dinh cac quy trinh hoat dong clia cac Uy ban. Ngoal ra,
cac quy tic ap dung cho HDQT cling ap dung tuong tu cho cac Uy
ban.

HDQT 6 thé két hdp cac chirc nang cla nhiéu Uy ban néu hop ly va
tat ca cac thanh vién Uy ban déu dap ¢ng cac yéu cau tuong ing.

Thay vi thanh 1ap cac Uy ban, cac cong ty vira va nhd c6 thé chi dinh
cac dai dién cd nhan hodc dé toan bé HPQT thuc hién cac nhiém vu
nay.

Céc quy ché clia doanh nghiép va ctia cac Uy ban can phai xac dinh
ré rang trach nhiém gitra cac Uy ban va toan bo HPQT cling nhu gitra
cac Uy ban va cac chuc nang quan ly c6 thdm quyen Trong khudn
kho cac yéu cau phap ly, cac nhiém vu cu thé cé thé dugc giao cho
cac Uy ban dé ra quyét dinh cudi cling.

Cac Uy ban c6 thé tim kiém tu van doc 1ap tir cac chuyén gia bén
ngoai vé cac van dé quan trong clia cdng ty, véi chi phi do céng ty chi
tra.

Céc Dy ban can bdo cdo cho HDQT vé cac hoat dong va quyét dinh
cla ho.

Céc Uy ban 6 thé t6 chirc cac cudc hop cé hoac khong cé sy tham
gia clia cac thanh vién BDH hodc cac thanh vién quan ly khac. Ho can
dam bdo duy tri viéc thuc hién cadc nhiém vu déc 1ap cling nhu hinh
thanh y kién ddc 1ap ctia minh.
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Uy ban Kiém todn
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HBQT nén thanh lap mot Uy
ban Kiém toan.

Uy ban Kiém todn nén bao gdm cac thanh vién doc 1ap clia HPQT.
Chu tich HPQT khong nén dong thai 1a Cha tich Uy ban Kiém toan.

Chu tich Uy ban Kiém todn va/hodc da s6 cac thanh vién nén cé kinh
nghiém thuc té vé tai chinh va ké todn hoac kiém toan. Trong cac mai
quan hé phurc tap, cac nang luc lién quan khac (vi du: tuédn tha, quan
tri rQi ro hodc bao cdo phi tai chinh) cling nén co san tly thudc vao
rdi ro va nhu cau cla cong ty.

Uy ban Kiém toan can tu danh
gia chat lwgng cua kiém toan
ddc 1ap va kiém toan ndi b, hé
théng ki€m soat ndi bd ciing
nhu bao cao tai chinh va phi tai
chinh.

Uy ban Kiém toan nén dinh ky danh gia hiéu qud va thi lao clia kiém
toan doc lap va dua ra cac dé xuat cho HDQT lién quan dén viéc (tai)
bau clr don vi kiém todn tai DHPCD. Uy ban Kiém toan nén quan ly
bat ky quy trinh lua chon nao va ddm bao uu tién chat lugng.

Uy ban Kiém toan nén dam bao tinh doc 1ap cda kiém toan doc lap va
danh gia sy phti hgp cla thai glan nhiém ky. Uy ban Kiém toan nén
xem xét tinh tuong thich cla cac trach nhiém ki€ém todn vai cac
nhiém vu tu van va xac dinh murc phi tu van nao thi can co su chéap
thuan trudc cta Uy ban Kiém toan.

Uy ban Kiém toan nén danh gia hiéu qua va tinh ddc 1ap cta kiém
toan ndi bd va su phdi hop cla kiém todn ndi bo véi ki€m toan déc
lap.

Uy ban Kiém toan cling nén danh gia hé théng kiém soét ndi bo trong
cdng ty hodc tap doan.

Uy ban Kiém toan nén xem xét ky lu@ng bao cao tai chinh hang nam
va béo cdo tai chinh hgp nhét, cing nhu cac bao céo tai chinh khac
s& dugc cong bé. Uy ban Kiém toan nén thao ludn vé cac bao cao tai
chinh vé&i Gidm doc Tai chinh, Tru’dng bd phan Kiém toan noi bo, va
Truang don vi kiém toan doc lap. Uy ban Kiém toan nén dua ra kién
nghi vé viéc trinh bay bédo céo tai chinh hop nhat tai DHDCD.

Uy ban Kiém todn nén thao luan vé bao cdo cc van dé phi tai chinh
va thu thap thong tin can thiét cho viéc nay.

Uy ban Kiém toan can cé quyen ti€p can cac chirc nang ndi bo co lién
quan va Tru’dng don vi kiém toan déc I1ap. Uy ban Kiém toan phai
thudng xuyén trao déi véi Trudng don vi kiém toan déc 1ap dé hoan
thanh nhiém vu clia minh véi day da thong tin. it nhat mdi nam mot
lan, viéc trao ddi nay nén dién ra ma khéng c6 su tham gia ciia BDH
(trong “cac phién hop riéng").
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Uy ban Thu Lao, Luong thudng

24

HPQT nén nhin duogc su hoé tro
tir Uy ban Thi lao, Luong
thudng trong viéc thuc hién cac
nhiém vu lién quan dén van dé
thu lao, lwong thuédng.

Vui long tham khdo Phan "Xac dinh thu lao, luong thudng cho Hoi
dong Quan tri va Ban Diéu hanh" (Muc 35 tré& di)

Uy ban Pé cir

®

HPQT nén thanh 1ap mot Uy
ban Pé cur.
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Uy ban D& clr nén bao gdbm chli yéu 1a cac thanh vién doc lap cla
HDQT.

Uy ban P& ctr can thiét 1ap cac nguyén tac va tiéu chi dé lua chon tng
clr vién dé (tai) dé cr vao HPQT va chudn bi viéc lya chon Ung vién
theo cac tiéu chi nay.

Uy ban D& clr cling cé thé dugc giao trach nhiém lién quan dén viéc
Iua chon, danh gia va lap ké hoach ké nhiém cho cac Urng vién quan
ly cap cao.
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Quan tri rdi ro, tudn thu va gidm sat tai chinh (hé théng ki€ém soat
ndi bd)

2¢)

HPQT can dam bao rang c6 mot
hé théng kiém soat ndi bd phu
hgp v&i cong ty va bao gom
quan tri radi ro, tuan thi va
giam sat tai chinh.

Hé théng kiém sodat ndi bé phai phuc vu muc dich dam bao hiéu qua
va hiéu suat clia cac hoat dong, ddm bao tuan thl va dadm bao tinh
chinh xac clia bdo céo tai chinh va phi tai chinh.

Quan ly hoat déng va cac chirc nang hé trg phai ddm bao rang cac
bién phap ki€ém soat dugc trién khai theo ddng yéu cau clia HDQT va
hoat dong hiéu qua.

C4u truc cha hé théng kiém soat ndi bo phai phu hop véi quy mé, do
phurc tap va ho so rdi ro clia cong ty.

Quan tri rdi ro

@

Cong ty c6 mot hé thong quan
tri rdi ro phu hgp. HPQT thuc
hién danh gia rui ro dinh ky.

Quan tri rdi ro can dac biét bao gdom cac rui ro chién lugc, hoat déng,
phap ly, tai chinh, thi truong va rii ro déi véi danh tiéng cdia cong ty.
HDQT phai tién hanh danh gia rui ro it nhat méi ndm mot 1an va xem
xét két qua danh gia dé thuc hién cac nhiém vy quan ly va giam sat
cling nhu tiép tuc phat trién hé théng kiém soat noi bo.

Tudn thu va hanh d@éng cé trdch nhiém

2¢)

HPQT dam bao rang céng ty
tuan thi cac quy dinh phap luat
va tiéu chuan ndi bd (tuan tha)
va dong thoi hanh dong mot
cach c6 trach nhiém trong céac
hoat déng ngoai pham vi clia
cac quy dinh dé.

3.

Trong pham vi gidam sat téng thé cta minh, HDQT phéai ddm béo rang
khéng chi cac thanh vién HBQT ma toan b6 cdng ty, bao gém ca BBH
va nhan vién, déu tuan thd phap ludt va cac tiéu chuan ndi bo (tuan
thu) va thém vao d6, ho hanh ddng c6 trach nhiém.

HDQT phai xay dung co cdu tudn thi theo dac diém cu thé clia cong
ty va ban hanh mot b quy tac ing x& phu hgp. HDQT phai tuan thu
cac quy tac theo théng lé t6t da dugc cong nhan va xem xét vai tro
quan trong clia cac déng ca tai chinh va phi tai chinh déi véi nhan
vién va ngudi quan ly ctia ho.®

BDH thuc hién cac bién phap dé tuan thd phap luat va cac tiéu chuén
néi bo, dong thai ddm bdo tinh chinh truc trong cac hoat dong kinh
doanh hang ngay. BBH nén cung cap cac nguén luc nhan su va tai
chinh can thiét dé thuc hién diéu nay.

Xem "Nguyén tac co ban cta quan ly tuadn thd hiéu qua" thang 9 nam 2014, dugc soan thdo bdi
economiesuisse va SwissHoldings.
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Gidm sat tai chinh

29)

HPQT chiu trach nhiém thuc
hién giam sat tai chinh.

HDQT phai ddm bao rang ké toan, kiém soat tai chinh va 1ap ké
hoach tai chinh dugc t6 chirc moét cach hop ly.

HDQT phai gidm sat kha nang thanh toan clia cong ty.

HDQT can phé duyét bado céo tai chinh hang nam va bo céo tai chinh
hop nhat dé trinh |én DHDCP.

Coéng ty can dam bao rang cac
rui ro lién quan dén viéc str
dung dir liéu duoc quan ly va
han ché& mot cach phu hop.

Cong ty can ddm bao rang viéc quan trj dir liéu dugc thuc hién theo
cach pht hgp véi cac hoat ddng va rudi ro cia minh. Trudc tién, viéc
quan tri dit liéu nén cho phép khai thac gia tri ctia di liéu d& mang lai
lgi ich cho cong ty va cdng ddng. Thir hai, quan tri dr liéu phai ddm
bdo tudn thd cac yéu cau phap ly va xem xét cac rai ro lién quan dén
viéc xtr ly d@r liéu.

DPEé c6 thém quy dinh vé quan ly di liéu, cong ty c6 thé tham khao
nguyén tac thuc hanh xtr ly dir liéu cé trach nhiém clda nganh kinh
doanh Thuy Si.@

Kiém toan ndi bd danh gia hiéu
qua cua hé théng ki€ém soat ndi
bo.
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4. Xem nguyén tac thuc hanh xdr ly dir liéu cé trach nhiém cla nganh kinh doanh Thuy Si,

HDQT nén thiét 1ap ki€ém toan ndi bd va can clr vao cac tiéu chuan
chuyén nghiép dugc cong nhan.

Ki€ém toan ndi bd nén thuc hién danh gia doc 1ap va tu cha vé hiéu
qud cla cac kiém soat do HDQT va BDH thiét lap va cda hé théng
kiém soat nodi bo.

Ki€ém toan ndi b6 nén duy tri lién lac tryuc tiép véi BDH va HDQT. Kiém
toan ndi bo phai bdo cdo 1én BBH va HDQT hoac ny ban Kiém toan.
Ki€ém toadn ndi b6 phai cé quyén truy cap khong han ché vao tat ca
cac khu vuc va théng tin clia cong ty. Kiém toan noi bo va kiém toan
ddc 1ap nén phoi hgp véi nhau mét cach phu hop.

economiesuisse, www.economiesuisse.ch/en/managingdata.
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Ki€ém toan ddc 13p
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Ki€m todn vién véi tw cach Ia
ngudi c6 tham quyén phai hoan
thanh cac nhiém vu clia kiém
toan ddc 1ap va c6 thé dugc yéu
cau cung cap thém cac dich vu
ki€m toan khac, néu can thiét.

Ki€ém todn vién phai dugc DPHDCD bau ra. Véi tu cach la ngudi ¢
thdm quyén, kiém toan vién cé trach nhiém thuc hién cac nhiém vu
kiém toan, bao cdo, théng bdo va cong bé thong tin theo quy dinh
cla phép luat.

Kiém toan vién can dugc cung cap tat ca cac thong tin can thiét dé
thuc hién nhiém vu cia minh. Trong qua trinh danh gia, kiém toan
vién bdo vé cac bi mat kinh doanh cla céng ty va gilr kin cac phat
hién ctia minh trir khi phap luét yéu cau phai cong khai théng tin dé.

Cong ty c6 thé yéu cau kiém todn vién hodc mot cong ty ki€ém toan
khac thuc hién cac cudc kiém toan b6 sung theo yéu cau cla phap
luat (vi du: ki€m toan cac phan tich vé binh dang luong) hoac kiém
toan tu nguyén (vi du: ki€ém toan cac bao cdo phat trién bén vimng).

Pam bao chat lwgng va tinh
ddc 1ap cua cong ty kiém
toan.

Ki€ém toan vién phai hoan thanh cac nhiém vu dugc phap luat giao
theo cac yéu cau va hudng dan co lién quan.® Kiém toan vién nén
phé&i hop vdi ki€ém toan ndi bd mét cach phu hop.

Kiém todn vién phai tuan thd cac yéu cau phap ly va quy dinh vé viéc
duy tri tinh d6c lap dugc ap dung cho ho.® Sau t6i da bdy nam, cong
ty ki€ém toan phai ddm bao thay d6i ngudi phu trach nhiém vy kiém
toan chinh dé ddm bdo tinh déc 1ap khi thuc hién nhiém vy, ngay ca
trong nhiém vu kéo dai nhiéu nam.

Cong bo thong tin

54

Trong bao cado ctia minh, cong
ty nén cung cap thong tin lién
quan va dang tin cay vé cac
van dé tai chinh, phi tai chinh
va QTCT.

Céc yéu cau phap ly, dac biét la cac quy dinh cla Luat Chidng khoén,
Ludt Bao céo tai chinh, va Chi thi SIX clia S& Giao dich Ching khoéan
Thuy STvé Thong tin lién quan dén Quan tri Cong ty, ap dung doi vdi
tirng thong tin cu thé.

B4o cdo tai chinh phai dugc thuc hién theo cac chudn muc ké toan
dugc cong nhan va dugc kiém toan bdi kiém toan vién.

Bao cdo vé cac van dé phi tai chinh nén dua trén cac yéu cau phap ly.
Tuy nhién, bdo cdo ciing c6 thé vuot 1&n trén cac yéu cau nay, tly
thuéc vao tinh hinh, va nén dugc hudng dan bdi cac tiéu chuan va
quy téc dugc cong nhan trén toan thé gidi. B4o cdo nén dé hiéu va c6
lien quan. Bao cdo vé cac van dé phi tai chinh cling la mét phan cla
hé théng kiém soat ndi bd va cé thé dugc clng ¢ bdi kiém todn doc
lap.

Da6i véi viec cong b thdng tin vé viéc thuc hanh Swiss Code, nguyén
tac cac sai léch phai dugc minh bach va gidi thich (“tuan thd hoac giai
trinh") dugc ap dung. Diéu nay cho phép can nhic cac dac diém cu
thé clia nganh hodc céng ty. Cac sai léch dugc ly gidi hgp ly ¢ thé
phuc vu cho lgi ich ctia QTCT toét.

5. Viéc Uy quyén va gidm sat cac cong ty kiém toan 1a trach nhiém ctia Co quan Giam sat Kiém toan Lién

6.

bang (FAOA) trong khudn khé cac yéu cau phap ly.
Xem Hudng dan Doéc lap cla EXPERTsuisse (c6 sdn bdang tiéng Duc va tiéng Phap trén
www.expertsuisse.ch/reglemente).
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Xac dinh thu lao, lvong thudng cho HDQT va BPH
Vai tré ctia Pai hdi dong cd doéng
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Cac ¢ ddéng c6 trach nhiém cao
nhét vé téng sé tién thu lao,
lwong thudng chi trd cho HBQT
va BPH, ciing nhu thanh phan
ctia Uy ban Thu lao, Luong
thudng.

HDQT quyét dinh trong khudn khé cac yéu cau clia phap luat va diéu
I& cong ty vé cach thirc t6 chirc va cdu tric cac cudc bd phiéu va bau
clr tai PHDCD. HDQT nén hudng téi cac tranh luan khach quan va
viéc ra quyét dinh hiéu qua tai PHDCD.

Chu tich HDPQT hoac Cha tich Uy ban Thu lao, Luong thudng nén
cung cap thém thong tin cho BPHBCD vé murc thu lao, luong thudng
dugc dé xuat, bdo céo thu lao va hé théng luong thudng, dong thoi
trd 10i cac cau hai lién quan dén cac van dé nay.

HDQT cling nén duy tri d6i thoai vé van dé thu lao, luvong thudng vai
cac c8 dong theo cac nguyén tac chung (Muc 8).

Vai tro ctia HPQT va Uy ban Thu lao, Lwong thuéng

3]

HPQT phai théng qua cac nghi
quyét vé chinh sach thu lao,
lwvong thudng, thiét ké co ban
ctia hé thong thu lao, lvong
thudng va cac dé xuat vé thu
lao, lwong thudng trinh I1én
PHDCD.

57

Trong khuén khd cac nguyén tac dugc quy dinh trong diéu |é cong ty,
HDQT nén théng qua nghi quyét vé chinh sach thu lao, luvong thudng
¢ xem xét dén cac muc tiéu chién lugce clia cong ty. HDQT cling nén
théng qua nghi quyét vé thiét ké co ban cla hé thong thu lao, luong
thudng cho cac thanh vién HBQT va BPH, cling nhu cac hudng dan
Vé cau truc clia cac chuong trinh huu tri cho cac thanh vién diéu
hanh cda HPQT va BBH.

HDQT nén quyét dinh cac khoan thu lao, lvong thudng dugc trinh xin
phé duyét hang ndm cho HBQT, BBH va cho H&i dong C6 van, néu
can thiét, va giai trinh cac khoan nay trong cac dé xuat clia minh tai
DHBCD mo6t cach rd rang. Trong qué trinh nay, HDQT ciing cé thé
tham khao béo céo thu lao, luong thudng.

HDQT nén tuan thd cac nghi quyét ctia BHBCD, cac quy dinh trong
diéu lé cong ty va cac yéu cau theo quy dinh vé viéc phén chia tham
quyén gittra HDQT va Uy ban Thu lao, Luong thudng trong viéc xac
dinh cac gbi thu lao, luong thudng cd nhan. Théng thudng, HDQT gitr
quyén quyét dinh murc luong thuéng cho Téng Gidm déc.

Uy ban Thu lao, Lwong thuéng
nén bao gom cac thanh vién
ddc 1ap cta HPQT.
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HDQT nén dé xuat cac thanh vién doc 1ap 1&én DPHDBCP dé bau vao CJy
ban Thu lao, Luong thudng. HPQT can théng bdo cho BPHDBCD néu
cac c6 dong dé xudt cac thanh vién khong doc lap dé bau.

HDQT khéng nén dé xuat cac thanh vién cé6 ma6i lién hé qua lai
(reciprocal board memberships) dé bau vao Uy ban Thu lao, Luong
thudng. Day la trudng hop khi moét thanh vién Uy ban Thu lao, Luong
thudng chiu trach nhiém xac dinh mdec thu lao, luvong thudng cho
mot thanh vién khac thudéc HPQT hodc BBH nhung thanh vién Oy
ban Thu Lao, Luong thudng nay lai dang phuc vy dudi sy gidm séat
hodc chi dao clia thanh vién d6 tai mot cong ty khac.

Cac thanh vién HBQT la c6 déng I6n hodc dai dién cho cac c6 déng
I6n ¢6 thé 1a thanh vién cda Uy ban Thu lao, Luong thudng.

2]
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Uy ban Thu lao, Luong thuédng
doéng vai tro quan trong trong
viéc thuc hién cac quy dinh cuta
phap luat va diéu Ié cong ty,
cling nhu cac nghi quyét clia
PHDCD. Viéc nay doi hoi
chuy@&n moén va cam két vi lgi
ich ciia cong ty.

HBQT can chira cho Uy ban Thi lao, Lwong thudng cac yéu té co ban
clia hé thong thu lao, luvong thudng danh cho cac thanh vién HDQT
va BDH trong khudn khé diéu & cdng ty; hé théng nay nén dugc thiét
ké don gian, rd rang va dé hiéu nhat c6 thé.

Uy ban Thu lao, Luong thudng cling nén ¢6 gang dam bao kha nang
truy xuat nguon goc lién quan dén viéc dp dung thuc té clia hé théng
thu lao, luong thudng.

Uy ban Thui lao, Luong thudng can bao cao dinh ky cho HDQT vé tinh
hinh chi trd thu lao, lvong thudng trong khuén khé luat phép, diéu 1&
cdng ty va cac nghi quyét cé lién quan clla DPHDCD. Khi can thiét, Uy
ban nén dé xudt nhirng thay déi can thiét cho hé théng thu lao, luong
thuédng.

Nguyén tac cta chinh sach va hé théng thu lao, lwong thudng

@

Chinh sach thu lao, lvong
thuwdng nén dam bao rang
HDPQT, BPH va nhan vién dugc
huéng thu lao, lwong thuéng
cho nhirng né luc ctia ho va
dugc khuyén khich thuc hién
cdng viéc nham phuc vu muc
tiéu phat trién bén virng va
tang trudng gia tri lau dai cta
cong ty.

Khodan thu lao, luong thudng do céng ty chi trd la phuong tién dé dat
dugc cadc muc tiéu va muc dich cla cong ty. N6 nén phu hop vdi lgi
ich bén virng clia cong ty va gén két véi cadc muc tiéu chién luge dugc
HDQT quyét dinh.

Viéc xac dinh chinh sach thu lao, luong thudng la mot phan trach
nhiém quan ly tong thé ca HDQT. Khi thuc hién nhiém vu cda minh,
HDQT va ny ban Thu lao, Luong thudng can chiu trach nhiém vé viéc
tuadn thd chinh séch thu lao, luong thudng va phai nd luc dé dam bao
viéc thuc hién chinh sach dé.

Tong s6 tién thu lao, luong thudng ma cong ty chi trd phai pht hop
V@i cac khodn chi trd cho ¢6 déng cling nhu cac khodn dau tu va du
phong can thiét cho sy phat trién bén vitng cda cong ty. Cac khoan
thu lao, luong thudng cling nén hgp ly, cé xem xét dén viéc phan
phdi thu nhap phu hgp trong cdng ty va tinh hinh tai dia diém cla
cbng ty, ddng thai phdi minh bach d6i véi cac bén hitu quan ctia cong
ty.
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Hé thong thu lao, lvong
thudng nén dugc thiét ké sao
cho dam bao su pht hop giira
thu lao, lwong thuéng va loi
ich bén virng ctia cong ty duwa
trén cac tiéu chi minh bach va
dé hiéu.

Cong ty nén cung cdp muc thu lao, luong thudng tdng thé phu hop
vdi diéu kién thi trudng va gan vdi hiéu qua. Diéu nay sé gilip cong ty
thu hat va gitr chan nhirng ngudi c6 k§ nang va pham chat can thiét.
Thu lao, lrong thudng nén dya trén cac tiéu chi dé hiéu cho bén tha
ba va hudng tdi viéc dat dugc cdc muc tiéu bén virng cda cong ty.
HDQT c¢6 thé gan thu lao, luvong thudng vaéi cdc muc tiéu tudn thd cu
thé va cac muc tiéu bén virng khac.

HDQT nén cung cdp ché doé thi lao, luvong thudng theo c¢6 phiu véi
muc dich gan két Igi ich cla cac thanh vién diéu hanh cap cao vdi lgi
ich clia cac c6 déng cam két 1au dai nhiéu nhat cé thé. Nhimng kinh
nghiém va phat trién trong cac thj trudng lién quan can dugc xem
xét & day.

Hé thong thu lao, luong thudng nén quy dinh cac khodng thai gian
mua va ndm gilr c6 phiéu d6i véi cac cd phan phu hgp, dac biét [a ddi
V@i cac thanh vién diéu hanh cép cao.

Hé thong thu lao, luong thudng phai dugc thiét ké theo cach ma téng
murc thu lao, luvong thudng sé gidm néu khdng dat dugc mot sé muc
tiéu nhat dinh (malus). Ngoai ra, hé théng thu lao, luong thudng cé
thé b6 sung quy dinh trong hgp déng vdi cac thanh vién diéu hanh
cap cao, ngoai cac yéu cau clia phap luat, quyén yéu cau hoan tra thu
lao, lvong thudng da dugc chi trd trong mot s6 diéu kién nhat dinh
(clawback).

Hé thong thu lao, lvong
thudng nén bao gom cac phan
c& dinh va bién déi. Hé théng
thu lao, lwong thudng nén
thudng cho hiéu suat huwéng
dén viéc dat duogc cac muc tiéu
trung va dai han thong qua cac
phan thu lao, lwong thudng cé
thé nhan dugc sau nay.
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Cac goi thu lao, luong thudng nén bao gdbm cac phan ¢ thé nhan
ngay dé dat dugc cac muc tiéu ngén han va cac phan bi hodn hodc bi
chan trong nhiéu nam dé dat dugc cac muc tiéu trung hodc dai han.
Dai vai cac phan thi lao bi hoan khéng dua trén c6 phiéu, can dam
bao cac tiéu chi hiéu suat hop ly va thai han phd hop.

Cac gbi thu lao, luong thudng cho cac cd nhan & vi tri diéu hanh nén
bao gbm cac phan c¢6 dinh va bién déi. Hé théng thu lao, luong
thudng can dugc thiét ké sao cho ty |é gitra phan bién déi va phan cd
dinh gitip dat dugc tdng murc thu lao, luong thudng phu hop véi muc
tiéu phat trién bén virng clia cong ty.

Cac gdi thu lao, luong thudng cho cac ca nhan & vi tri khong diéu
hanh thudng chi nén bao gém cac phan c6 dinh, bao gom cac khoan
thanh toan va phan b6 ¢6 phiéu.
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Bao cao thu lao, lwong thudng va minh bach

@

HDPQT nén lap bao cao thu lao,
lrong thudng hang nam va
dam bao tinh minh bach déi véi
khoan thu lao, lvong thudng
duorc chi tra cho cac thanh vién
HDQT va BDH.

@

Béo cdo thu lao, luong thudng thuong bao gobm néi dung yéu cau clia
ludt va mo ta hé théng thu lao, luvong thudng cling viéc ap dung hé
théng nay trong nam tai chinh dugc xem xét. Bdo cdo thu lao, luong
thudng can chi ra mirc thu lao, luong thudng ma cac thanh vién
HDQT, toan bd BDH va thanh vién BDH c6 luong thudng cao nhat da
nhan dugc trong nam tai chinh cling nhu ly do vi sao thu lao, luong
thudng nay da gidm hoac tang trong nam tai chinh do.

Bao cdo thu lao, luong thudng can chi tiét cac tiéu chi chinh da dugc
str dung dé do ludng cac yéu té bién déi cda thi lao, luong thudng va
co ché dugc ap dung dé dinh gia cac yéu té thu lao, luong thudng
dya trén c6 phiéu theo hé théng quy dinh lién quan.

Béo cdo thu lao, luvong thudng can néu rd cac chuyén gia tu van bén
ngoai da dugc stir dung lién quan dén van dé thu lao, luong thudng
va mo ta cac so sanh da dugc thuc hién.

Bao cdo thu lao, luong thudng cling nén minh bach vé cach thic
HDQT va Uy ban Thu lao, Luong thudng da thuc hién cac nghi quyét
cla DHDCD vé thu lao, luong thudng trong nam tai chinh dugc xem
xét.

NEu PHDCD phé duyét thu lao, luvong thudng bién doi theo du kién,
HDQT nén trinh bédo cdo thi lao, luong thudng Ién DPHBCD dé bd
phiéu tham van.

Truong hop dac biét

Cac nguyén tdc cta Swiss Code
c6 thé duoc diéu chinh cho phu
hgp véi hoan canh thuc té, tay
thudc vao co cau c6 dong va
quy mo clia cong ty.

Tai liéu tham khao:

Cac cong ty c6 c6 dong I6n dang hoat déng (bao gdm céc cong ty con
niém yét cllia moét tadp doan) cling nhu cac doanh nghiép vira va nhé
c6 thé slra d6i hodc don gidn hda cac hudng dan. Nhitng cong ty nay
nén thuc hién cac bién phap pht hgp dé danh gia kiém toan doéc 1ap,
xdy dung hé théng kiém soat ndi bd hiéu qua, thiét 1ap chinh sach
thu lao, luvong thudng cho cac thanh vién HDQT va BPH, va chinh
sach k& nhiém cho HPQT. Ho cling nén can nhac cac nguyén tac phat
trién bén virng mot cach hop ly.

BGi vdi cac doanh nghiép niém yét, nguyén tac “tuan thu hodc giai
trinh” van dugc ap dung.

Swiss Code cling c6 thé dugc ap dung mét cach tuong ing toan bd
hodc mot phan bdi cac cong ty khéng phai la cong ty c¢6 phan.

economiesuisse. (2023). B§ nguyén tdc quadn tri cong ty theo thong Ié tét nhét cda Thuy SI. Zurich, Thuy ST: Lién

doan Doanh nghiép Thuy ST.
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W‘.@D DIRECTORS TALK #17

THANH VIEN HPQT LA
TRONG KY NGUYEN

Mang lugi Thanh vién Hoi dong quan tri - Chuong Trinh
Thanh Vién Ca Nhan (IMP) clia VIOD da va dang tré thanh mot
diém tua virng chac cho cac thanh vién Hoi dong Quan tri
(HPQT) tai Viét Nam. Théng qua cac su kién thudng xuyén,
mang ludi nay khdng chi la noi giao Iuu, hoc hdi ma con la bé
phéng cho su phat trién cla cac thanh vién trong béi canh
quan tri cong ty (QTCT) hién dai.

Thang 7 vira qua, tai budi hop cac Vién Thanh vién HBQT
Toan cau (GNDI), cht dé vé tac déng cua tri tué nhan tao (Al)
dén QTCT da thu hdt su quan tdm Ién. Tai Viét Nam, cac
thanh vién IMP cling chia sé m6i quan tdm nay va mong
muén dugc trao déi, hoc héi kinh nghiém. Chinh vi vay, su
kién Directors Talk #17 vé&i chd dé "H6i dong Quan tri la ai
trong ky nguyén Al?" da dugc VIOD t6 chirc vao ngay 13 thang
8 nam 2024, thu hut sy tham gia déng dao clia hon 70 céac
chuyén gia, ldnh dao doanh nghiép va thanh vién HPQT dén
tr nhiéu doanh nghiép, ca trong nudc lan quéc té. Directors
Talk #17 con dac biét dugc din dat bdi 1 MC Al, thu hat sy
chly cdia ngudi tham du.

M& dau su kién, Ba Ha Thu Thanh, Chd tich VIOD, da cé bai phat biéu khai mac quan trong, nhdn manh su cap
thiét cta viéc dinh hinh lai vai trd cQa thanh vién HDQT trong ky nguyén Al. Ba khang dinh rang, khi céng nghé
dang thay d&i chéng mat, HDQT khong thé dirng ngoai cudc ma phai chd déng thich img va nam bat co hoi.
M6 hinh 4R - Roles (Vai tro), Responsibilities (Trach nhiém), Risks (RUi ro), va Results (K&t qud) - da dugc gidi
thiéu nhu mot khung tham chiéu htu ich d€ danh gia va dinh hinh lai vai trd ca HPQT. Ba Thanh ciling dat ra
nhitrng cau hai vé trach nhiém ctia HBQT trong viéc giam sat viéc s&r dung Al, ddm bao tinh minh bach va dao
durc trong hoat déng clia doanh nghiép, cling nhu danh gié va quan ly cac rdi ro lién quan dén Al.

Tiép noi chuong trinh, Gido su Tién si Michael Hilb, Chd tich Vién Thanh vién Héi déng Quan tri Thuy ST, da
mang dén bai trinh bay chuyén dé vagi chi dé "Strengthening Board Effectiveness: The Strategic Use of Al
Tools by Directors" (Al - Nuéc c& Tién phong trén Ban c& Quan tri). Ong da chi ra réng Al khong chi 1d mot cong
cu hé trg don thuan ma con cé thé trd thanh mot ddi tac chién luge cda HPQT, gilp téi uu hoa quy trinh ra
quyét dinh va nang cao hiéu suat hoat déng. Gido su Hilb d& phan tich cach cac cong cu Al c6 thé ho trg HDQT
trong viéc gidm sat hoat dong kinh doanh, phan tich dir liéu, danh gia rdi ro va dua ra quyét dinh.

Cu thé haon, Al ¢6 thé giip HDQT theo dbi cac chi s6 hiéu
suat chinh, phat hién xu hudng thi trudng mdi va canh
bédo vé cac rli ro tiém an. Ngoai ra, Al con c6 thé phan
tich dr liéu khach hang dé xac dinh cac phan khic muc
tieéu, du doan nhu cau thi trudng va phat trién cac chién
lurgc ti€p thi hiéu qua. Gido su Hilb cling nhan manh tam
quan trong cla viéc xay dung mot chién lugc Al rd rang
va toan dién, bao gbm viéc xac dinh rd muc tiéu str dung
Al, lua chon céng cu phu hgp va ddm bao rang viéc st
dung Al pht hop véi cac gia tri va muc tiéu cla té chirc.
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Ong Phan Vi Hoang, Phé Téng Gidam déc Deloitte Viét Nam, va
Gido su Tién st Michael Hilb, d& c6 mot cudc trao déi sdu sac vé "Al
- Tac déng va Co hdi cho Hoat dong cda HPQT". Trong cudc ddi
thoai, Gido su Tién si Hilb chi ra xu hudng tich hgp Al ngay cang
tang trong doanh nghiép, ttr viéc thuc hién cac tadc vu thudng nhat
dén cung cdp thong tin va ho trg ra quyét dinh chién lugc. Tuy
nhién, 6ng cling nhan manh tam quan trong cla viéc hiéu rd gidi
han clia Al va canh bao vé viéc qua phu thudc vao céng nghé, dac
biét |a trong cac tinh hudng phuc tap hodc khiing hodng, khi Al
khong thé thay thé hoan toan sy phan doan va truc giac cla con
nguai.
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Khdi niém "synergy" (hiép luc) giita tri tué con ngudi va Al

Mt diém nhan quan trong trong cudc thao luan la khai niém "synergy" (hiép luc) gitra tri tué con ngudi va Al,
dugc dng Phung Viét Thang, Giam déc Intel Viét Nam, va Gido su Tién si Hilb dé cap. Hai 6ng déu dong tinh
rang viéc s&r dung Al hiéu qua trong QTCT doi hdi sy can bang tinh té gitra viéc khai thac kha nang x(r ly dir liéu
clia Al va sy gidm sat clia con ngudi dé dam bao qué trinh ra quyét dinh vira hiéu qua vira cé dao durc. Y tudng
vé "su hiép lyc" nay nhdn manh rang cac thanh vién HDQT khéng chi can am hiéu cong nghé ma con phai c6
trach nhiém dao durc, biét khi ndo va cach sir dung Al d€ b6 trg chir khéng phai thay thé cho qua trinh ra quyét
dinh clia con ngudi.

Cubc thao ludn két thic véi mét céi nhin lac quan vé tuong lai cdia Al trong QTCT, rang Al ¢6 tiém nang to 1én
trong viéc nang cao hiéu qua va do chinh xac clia qué trinh ra quyét dinh, nhung viéc tich hgp thanh cong doi
hdi mot cach ti€p can than trong, xem xét ca lgi ich va han ché clia né. Nhu vay, Al la mét cdng cu manh mé,
khi dugc stir dung dung cach, c6 thé mang lai Igi ich to Ién cho QTCT. Tuy nhién, cac thanh vién HDQT can phai
lubn canh giac, hi€u biét va chi ddng trong viéc quan ly vai trd cda Al, ddm bao rang né déng vai tro ho trg
dac luc chir khong phai la mét yéu t6 khong kiém soat dugce trong hoat déng quan tri.

Su kién Directors Talk #17 d& khang dinh vai trd quan trong ctia Al trong viéc dinh hinh lai hoat déng quan tri
doanh nghiép. Al khéng chi la mét xu hudng cdng nghé ma con 1a mét yéu té then chét dé doanh nghiép thich
(ng va phat trién. Cac thanh vién HDQT can chd déng nam bat va ing dung Al mét cach chién luge dé nang
cao hiéu qua quan tri, tao ra gia tri bén virng cho doanh nghiép.

VIOD xin chan thanh cdm on cac dién gid, khach mai va thanh vién tham du da dong gop vao thanh céng cia
sy kién. Chung t6i hy vong rang nhirng kién thirc va kinh nghiém dugc chia sé tai sy kién sé gilp cac thanh
vién HBQT thyc thi t6t hon vai tro ctia minh trong ky nguyén Al.
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Mot cudc khao sat clia cac thanh vién Vién Thanh vién H6i dong Quan tri Vuong qudc Anh (loD) vao nam
2022 cho thdy 80% Hb6i dong Quan tri (HPQT) khong cé quy trinh dé soat xét viéc sir dung tri tué nhan tao
(Al) ca ho. Ho cho biét khéng biét nén dat nhirng cau hdi nao.

Viéc quan tri Al cla HDQT ngay tlr khi bat dau du &n rat quan trong vi HPQT khong mudn phai giai quyét
cac van dé dao ddc sau nay. Diéu nay co thé anh hudng dén danh tiéng va chi phi clia cong ty.

Nghién cru chi ra khoadng cach gitra viéc quan tri cia HDQT vdi viéc sir dung Al trong doanh nghiép cta ho.
Hon 86% doanh nghiép da s&r dung mot s6 hinh thirc Al ma HPQT khéng hé biét dén.

Cac iing dung Al trong kinh doanh dang ngay cang md réng nén can phai hiéu rd cac co héi va méi de doa
lién quan dén Al

Al c6 thé 1am gia tang su thién vi hién c6 trong cac quyét dinh clia con ngudi va can cé bién phap bao vé
dé ngan chan diéu nay cling nhu tac déng cldia né déi véi viéc duy tri sy thién I&ch trong van héa doanh

NGHIEN cU'U CUANAN
HOI PONG QUAN TRE

Al trong cuéc hop Hééi

! N 2
THANH VIEN : \
ONG QUOC AN e Y

fong Quan tri:
¥ . e T RS o
Nhirng cauhdi can thiét chocudc hop« N
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HGi dong Quan tri ti€p theo cua ban

nghiép hién tai.

Quan trj Al c6 thé bat nguon tir cac gia tri dao ddrc c6t 16i clia doanh nghiép.

M6 hinh quan tri va rdi ro Al doi héi mét khung chudn ma HPQT c6 thé sir dung nhu ban hudéng dan.

Danh sach kiém tra phan anh

Danh sach kiém tra phan anh nay sé giup
ban cé dugc cai nhin & cap d6 HPQT veé vi tri
cla doanh nghiép ban lién quan dén viéc str
dung tri tué nhan tao (Al) mot cach dao durec.
Danh sach nay dua trén 12 nguyén tac do
Pauline Norstrom cla Anekanta Consulting
phét trién, nham hudéng dan viéc sir dung Al
trong toan doanh nghiép.

RG rang la Al can phai cé trong chuong trinh
nghi su ctia HDQT va dugc xem xét nghiém
tdc nhu mét phan cda yéu té G trong ESG
(M6i truong, Xa hoi va Quan tri) va cac yéu
cau CSR (tréch nhiém xa hoi cla doanh
nghiép).

Al khéng nén bi géi gon trong pham vi cla
céng nghé thong tin mac du Giam déc Cong
nghé Thong tin (CIO) c6 thé chiu trach nhiém
Ve viéc trién khai va quan ly Al.

12 nguyén tac
© Theo ddi méi trudng phap ly dang thay doi.

@ Lien tuc soat xét va do ludng cac irng dung Al
dang dugc sir dung va hiéu qua clia ching.

€ Tién hanh danh gia tac dong, xem xét ca anh
hudng déi véi doanh nghiép va cong dong cac
bén hiru quan.

@ Thiét 1ap trach nhiém gidi trinh clia HDQT.

© bat ra cadc muc tiéu téng thé cho doanh nghiép
phu hop véi cac gia tri ctia doanh nghiép.

(® Trao quyén cho mét Uy ban Bao dirc da dang,
lién chuc nang, cé quyén phu quyét.

@ Ghi chép va bado mat ngudn di liéu.

@ bao tao nhan vién dé tan dung t6i da Al va giai
thich két qua.

© Tuan thi cc yéu cau vé quyén riéng tu.
@ Tuan tha cac yéu cau vé bao mat theo thiét ké.

(@ Thdr nghiém va loai bé cac ing dung néu phat
hién thién Iéch va cac tac dong khac.

(® panh gia dinh ky.
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oTheo doi moi truéng phap ly dang thay doi

Vao ngay 21 thang 4 nam 2021, Uy ban Chau Au da cong bé dé xuat vé quy dinh déi véi ALY Cac quy
dinh mdi nay s& tu dong luat héa tai tat cd cac quéc gia thanh vién Lién minh Chau Au (EU), dua ra cach
ti€p can duya trén rdi ro d6i vai viéc trién khai Al, ap dung déng thdi trén nhiéu Iinh vuc va cung cap
hudng dan cu thé cho Al trong céc linh vuc nhu thuc thi phap luét, gido duc, hé théng an toan va cac
[inh virc khac. Digu nay sé& cé tac ddng rong rai. Trach nhiém va trach nhiém giai trinh dugc xac dinh rd
rang xuyén sudt toan bé chudi cung rng. Nha phat trién, nha cung cap va ngudi st dung déu phai chiu
trdch nhiém trién khai Al mét cach an toan.

Trudc khi Al dugc phat trién hodc trién khai, phai tién hanh danh gia rdi ro dé€ xac dinh mdc dé minh
bach va chirng nhan phét thai carbon (CE Marking), cling nhu viéc gidm sat sau khi dua ra thi truong.

Hon nira, Chi thi vé Trach nhiém Al cda EU b6 sung va hién dai hda khung phap ly vé trach nhiém dan
sy cla EU, lan dau tién dua ra cac quy tac cu thé ddi vai cac thiét hai do hé thong Al gay ra .

Tai Vuong quéc Anh, mot tai liéu cla Chinh pht vé quy dinh Al theo chinh sach du kién sé dugc cong
b& vao muia xudn nam 2023, dugc ky vong sé dua ra mét phuong phap tiép can dua trén rdi ro dua trén
cac dac diém cla céng nghé Al, chang han nhu kha nang hoat dong tu dong hoac kha nang hoc héi va
thay ddi trong méi trudng hoat déng cia né. Pay 1a nhirng vi du vé su phat trién quy dinh cé thé anh
hudng dén hoat dong clia ban. Hay chudn bi cho viéc cac qudc gia khac cling s& nhanh chong theo kip
cac quy dinh nay.

Ban da s&r dung nhirng cong cu danh gia rui ro Al nao?

Doanh nghiép c6 cdi ma va gan két vai cac bén hitu quan chinh vé dao dirc va cong nghé khong?
Trong pham vi doanh nghiép bi quan ly, mdc d6 tham gia vao cac cudc thdo ludn cung cac co
quan quan ly vé bat ky quy dinh phép ly dang dugc thay ddi ciia doanh nghiép nhu thé nao?

C6 nhan thirc vé kha nang ap dung cac co ché quan ly thir nghiém, vi du nhu’thong qua Co quan
Quan ly Tai chinh Vuong quéc Anh (UK Financial Conduct Authority) va Van phong Uy vién
Théng tin (Information Commissioner’s Office) khong?

9 Lién tuc soat xét va do ludng cac ung dung Al dang
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dudc su dung va hiéu qua cua chung

Cac nguyén tac dao ddrc phai co thé soat xét va do ludng dugc; ching nén dugc tich hgp vao hé théng
chat lugng 1ISO 9001:2015 (hodc hé thong tuong duong phu hgp, vi du nhu ISO/IEC 42001 khi dugc phé
duyét)) dé€ dam bao cach ti€p can nhat quan trong viéc danh gia va str dung Al bai doanh nghiép.

Khau vj rui ro clia ban déi véi Al 1a gi? Va rui ro ing dung Al da dugc dua vao S6 dang ky rdi ro
(RISk Reg|ster) c@ia ban chua?

Uy ban Kiém toan thudc HPQT (hodc Uy ban tuong duong) clia ban da cé vai tro chi dong
khong?

C4ac nguyén tac dao durc clia ban c6 dé doc va dé hiéu & cdp HPQT khong? Ngén nglr don gian
sé hitu ich.

C4c nguyén tac c6 dugc may tinh doc dugc dé ma can tuan theo ching cé thé doc dugc khéng?
Cac nguyén tac c6 dugc dua vao hé théng kiém dinh chat lugng I1SO 9001:2015 hodc hé théng
kiém dinh chat lugng tuong duong clia ban khong?

Ban c6 mudn bao cdo vé Al trong bao cao thudng nién cia minh khong?

Néu cd, hay can nhac thai gian clia ban va xem liéu cé can ho trg tu van tir bén ngoai hay khong.

https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A52021PC0206
https://ec.europa.eu/commission/presscorner/detail/en/QANDA_22_5793
https://www.gov.uk/government/publications/establishing-a-pro-innovation-approach-to-regulating-ai/establishing-a-pro-innovation-approa
ch-to-regulating-ai-policy-statement
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9 Tién hanh danh gia tac dong, xem xét ca anh hudng

doi véi doanh nghiép va cong dong cac bén hitu quan

Cac danh gia tac dong phai dugc thuc hién, xem xét cac hiéu irng va két qua tiéu cuc c6 thé xay ra doi
véi nhan vién tuong tac véi Al hoac nhirng ngudi ma cong viéc cda ho co thé bi danh hudng bai Al. Cach
ti€p can viéc thay déi muc dich cla bat ky cong viéc nao phai phi hgp véi chinh sach clia doanh nghiép
va tuan tha cac luat vé lao déng, quyén riéng tu va binh dang lién quan.

Nhan vién can dugc cung cép du thong tin vé viéc sir dung Al va c6 co hoi de gu’| phan hoéi cho hoi déng
quan tri thong qua Uy ban Pao dtrc. Nhan vién can duoc thong bao dé biét cac quy trinh ma Al dang
thuc hién, ngay ca khi ho khong tuong tac truc tiép véi né, vi du, ho phai dugc théng bao va nhan thirc
khi dang tuong tac vdi chatbot nhan su.

Tuong ty, cac danh gia tac dong phai dugc thuc hién cho tat ca cdc nhém bén hiru quan bao gom khach
hang, nha cung cap, déi tac va c6 dong.

Tat ca viéc sir dung Al trong t6 chirc c6 dugc dan nhdan mot cach phu hgp khong?

C6 phuong phap dénh gia tac dong lién tuc, c6 cdu tric nao khéng - c6 thé théng qua bén thir
ba doc lap?

MUrc dé giai thich nao sén c6 cho cac quyét dinh do Al dan dat?

@ Thiét 1ap trach nhiém giai trinh cua HDQT

HBQT chiu trach nhiém vé mat phap ly va dao ddrc d6i vdi viéc tich cuc s&r dung Al trong doanh nghiép,
bao gdbm ca cac san pham clia bén thi ba c6 thé tich hgp cdng nghé Al. Cac nguyén tac dao durc, chinh
sach va bién phap kiém tra phai dugc thiét 1ap va giam sat chat ché. Diéu nay nham dam bo rang Al an
toan, minh bach, khong gy anh hudng tiéu cuc dén phuc Igi cla nhan vién va cac bén hiru quan, déong
thoi ngan chan viéc dua thién léch vao cac quy trinh va quyét dinh tu dong. HDQT c6 quyén phu quyét
cudi cing d6i vai viéc trién khai va sir dung Al trong doanh nghiép.

HDQT c6 du ky nang va kién thirc d€ xem xét cac rui ro va van dé khong?

HDQT c6 hiéu cach dir liéu, thuat toan va cac cdng nghé khac dang dugc sir dung trong doanh
nghiép, bao gdm cac san pham cuia bén thir ba tich hogp cong nghé Al, dac biét la d€ dua ra cac
quyét dinh quan trong hoac thay déi dinh hudng khéng?

Van dé dao durc xoay quanh cong nghé dugc dua vao viéc quan tri ca HPQT nhu thé nao?
HDQT dang truyén dat tam quan trong clia cach tiép can cé dao dirc d6i véi viéc ap dung cong
nghé ra sao?

Ai chiju trach nhiém & cap HPQT vé nhirng van dé nay?

Ban c6 biét doanh nghiép ctia minh dang st dung may hoc (Machine Learning) hay tri tué nhan
tao (Al) khéng?

Néu cau trd 1oi la cé, thi danh sach nay danh cho ban. Hay tiép tuc.

Néu cau tra 16i 1a khong chac chan, thi bay gid la lic dé kiém tra. Khdng biét c6 thé la hanh phdc,
nhung khong phai trong cudc hop HDQT.

Va néu ban khong sr dung Al truc ti€p, ban co6 thé dang dua vao né gian tiép thong qua khach
hang, nha cung cap hodc c6 thé 1a nha thau phu. Xem qua tai liéu nay sé gitp ban hi€u rd hon
liéu ban c6 nén bat dau tim hi€u hay khéng.
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6 Pat ra cac muc tiéu tong thé cho doanh nghiép phu

@Trao quyén cho mot Uy ban Pao duc da dang, lién
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hop véi cac gia tri cia doanh nghiép

Cac muc tiéu tdng thé cho viéc sr dung Al trong doanh
nghiép phai dugc xdy dung phu hop véi tam nhin, st
ménh va gia tri cla doanh nghiép. Al phdi mang lai Igi
ich cho doanh nghiép, nhan vién, khach hang va cac bén
hru quan.
Vi du vé cdc muc tiéu cia Al bao gom:

Tang cuong cac nhiém vu clia con ngudi

Gilp cac quyét dinh clia con ngudi dugc dua ra tét

hon, nhat quan hon va nhanh chéng hon

Ngan nglra thién léch

Khong gay hai cho bat ky nhan vién hodc bén hitu

quan nao

chulic nang, cé quyén phu quyét

Uy ban Pao dirc, bao gdm dai dién clia nhan vién, nén giam sat cac dé xuat va viéc trién khai Al. Cac dé
xudt nén bao gdbm danh gié rdi ro, danh gia tac dong va danh gia tinh minh bach clia quy trinh ra quyét

dinh cta Al.

Uy ban phai dua ra khuyén nghi cho HDQT vé viéc liéu viéc trién khai Al c6 thé mang lai hiéu qua tich
cuc va hiéu dugc cac tac dong tieu cuc tiém an. Uy ban Pao dirc phai xem xét rii ro thién léch c6 thé trd

Céc muc tiéu c6 dugc viét ré rang
bang ngdén nglr don gidn va dé hiéu
tr cdp HDPQT dén cac nhan vién
tuyén dau khong?

Va khi can thiét, cdc muc tiéu cé thé
dugc may tinh doc dugc cho bat ky
ma nao dua vao chung khong?
Chung cé phu hgp véi tam nhin, s
ménh va giad tri cta doanh nghiép
khong?

Lgi ich c6 thé do ludng dugc khéng?

thanh mot phan cda Al va dé xuét cac bién phap dé ngan nglra va loai bd thién léch.

Uy ban Dao difc 6 diéu |é rd rang khong?

Uy ban c6 bao gom moét nhém nhan vién da dang khéng?
Cac thanh vién cla Uy ban da dugc dao tao day du chua?
Uy ban Bao dirc cd quyén pht quyét viéc sir dung Al cé hai trong khi chd diéu tra khong?

@ Ghi chép va bao mat ngudn

di lieu

Khi x&c dinh muc dich trién khai Al cu thé, cac ngudn
dir lieu phai dugc nhan dién va ghi chép day du. Can
¢ phuong phap phat hién va bao cao thién léch. Néu
phat hién thién 1&ch, phai thuc hién cac bién phap dé
xac dinh nguén goc, tim hiéu ly do va loai bo né khoi
Al. Cac ngudn dir liéu phai dugc bao toan va moi diéu
chinh phai dugc ghi chép dé cé thé truy xudt ngudn
gbc. Cac KPI (chi s6 hiéu suat chinh) phdi dugc ap
dung dé gitr cho thién l&ch khéng xuét hién trong
doanh nghiép va trong cac tap dit liéu clia né.

Liéu logic quyét dinh clia Al c6 thé hiéu dugc
b&i con ngudi, bao gbm ca cac thanh vién
HDQT khdéng? Néu khong, ban c6 dang &
trong tinh trang "hop den"(black box) - c6
nghia la rdi ro chua dugc dinh lugng khong?
C6 cac bién phap canh béo (tripwires) dugc
tich hgp phong truong hop Al hoat dong
khéng dung cach khong?

Cac nhat ky (logs) c6 dugc bdo mat va sao
luu dinh ky khong?

Van dé dao dirc c6 dugc xem xét khi danh
gia hodc phé duyét cac du an hodc trudng
hop s&r dung Al méi khéng?

~

Pao tao nhan vién de tan
~Te ~ e Ve

dung toi da Al va giai thich
~T el

két qua

Can phai xem xét nhu cau dao tao clia nhan vién va

trién khai cac chuong trinh trong cong ty nham ngan

nglra thién l&ch va cac két qua co thé gy hai. Nhan

vién phai dugc dao tao vé hé théng dugc sir dung dé

giam sat va bao cdo thién Iéch.

~
.

(2)

Da thiét ké va cung cap chuong trinh dao tao
day du, dé ti€p can va phu hgp vai doi tugng
chua?

Nhan vién c6 dugc cung cap du thai gian va
déng luc dé tham gia va duy tri dao tao
khoéng?

Nhan vién méi dugc dao tao vé cac gia tri
dao dlrc clia doanh nghiép nhu thé nao?
Nhéan vién c¢6 nhan thic duoc cac van deé
lién quan dén ng dung Al va thién Iéch tiém
an khong?
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@) Tuan thu cic yéu cau vé
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quyén riéng tu

Al can dugc thiét ké vai sur chi trong dén quyén riéng
tu va dugc soat xét dé ddm bdao tuan thu cac quy
dinh vé bdo mat di liéu nhu GDPR (quy dinh bao vé
di liéu chung) va cac chinh sach clia doanh nghiép.
Cac nhém k§ thudt phu trach trién khai can dugc dao
tao vé khung dao dlrc va phai thach thirc cac nha
phat trién Al dé dam bao rang tinh minh bach trong
quaé trinh ra quyét dinh cda Al dugc hiéu rd va xac
dinh liéu cé can quyét dinh cudi cing clia con ngudi
hay khong. Cac nhom ky thuat Al phai bao cao cac
phéat hién cdia ho cho Uy ban Bao dlrc nhu mot phan
cla quy trinh dé xuat Al.

Cé co ché nao cho nhéan vién néu lén cac moi
quan ngai vé cac van dé dao duc, chang han
nhu quy trinh t6 gidc khdng?

Quy trinh béo céo c6 dugc moi ngudi hi€u ré
khong?

Tudn thu cac yéu cau vé
bao mat theo thiét ké

Al can phdi dugc thiét ké véi dé bdo mat cao va chiu
dugc su gidam sat clia cac quy trinh kiém tra va ching
nhan t&r bén ngoai, chang han nhu Cyber Essentials
Plus. Diéu nay cé thé bao gom kiém tra xam nhap
(penetration testing) dé ddm bao rang cac tap dir liéu
dugc str dung trong Al khdng thé bi xam pham.

Céc nha thiét ké va k surhé théng Al cad nhan
trong doanh nghiép nén dugc yéu cau tuyén
b6 rd rang vé viéc tudn thd mét bo tiéu
chudn dao dirc & mirc dd nao? Piéu nay dac
biét quan trong d6i vdi cac nha phat trién Al.
Néu gan day ban da chay kiém tra xam
nhap, ban da hoc dugc diéu gi va sé thuc
hién hanh doéng gi?

Nhirng tac dong clia viéc hoc va cau hinh lai
hé thong Al trong tuong lai cé ré rang
khong?

Thu nghiém va loai bo cac ing dung néu phat hién
thién lech va cac tac dong khac
Al phai dugc thir nghiém trudc khi trién khai trong toan doanh nghiép dé dam bao tuan tha khung dao

drc va pham vi trién khai. Uy ban Dao dirc sé dua ra khuyén nghi cho HPQT vé viéc tiép tuc trién khai
toan dién, diéu chinh pham vi hoac phd quyét néu cac diéu kién khéng dugc dap ing.

Quyét dinh trién khai, cing nhu trach nhiém gidi trinh cho viéc ddm bao hiéu suat an toan va nhat
quan lién tuc, khéng di léch khdi muc dich da dinh, thudc vé HPQT.

Néu cac gidi phap Al dugc cung cap tir bén ngoai, liéu cac yéu cau vé dao dirc c6 dugc tich hop

vao quy trinh mua sam khong?
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(M Panh gia dinh ky

Can tién hanh danh gia dinh ky dé theo ddi cac
quyét dinh clia Al va soat xét ching theo muc
dich str dung va khung dao dirc da thiét lap.

Néu Al di lIéch khoi muc dich va cac nguyén tac
dao durc theo bat ky cach néo,’su’ l&ch lac d6 phai
dugc ghi chép, bdo cdo cho Uy ban Pao durc va
cac hanh dong khac phuc can dugc thuc hién
trong mot khoang th&i gian hop ly k& tir khi phat
hién, tly thudc vao mirc d6 nghiém trong clia van
dé dua trén danh gia rdiro va tac déng.

Khi cé viéc ra quyét dinh tu dong, cac bién
phép kiém soat da dugc xem xét & mirc do
nao dé dam bao cé su tham gia cda con
nguai?

HDQT cé hai long rang ho c6 su da dang
va bao trum can thiét trong cac nhém
chuyén gia Al véi cac quan diém khac
nhau khi phat trién céng nghé dé gitp ho
phat hién ra cac van dé vé thién léch trong
dir liéu dao tao va viéc ra quyét dinh
khéng?

Khi tim kiém su dadm bdo vé cac tiéu chudn
dao tao, th&r nghiém va van hanh cac giai
phap Al, HDQT da xem xét cac cdng cu cé
lién quan nhu:

Panh gia tac dong thuat toan

Cao ché soat xét vé dao durc

Dam bao cla nguai tiéu dung thong qua
Kitemarking hoac

Tiéu chuan thiét ké phu hop dao dic

Ngudn tham khao:

Nhom Chuyén gia Tu' vdn Khoa hoc, B6i mdiva Cong
nghé ctia Vién Thanh vién H6i déng Qudn tri Vurong
qudc Anh. (2023). Al trong cubc hop H6i dong Qudn
tri: Nhirng cdu héi can thiét cho cudc hop Hbi dong
Qudn trj tiép theo cua ban.
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ENHANCING CORPORATE GOVERNANCE UPCOMING EVENTS
CAPACITY FOR LISTED COMPANIES

On July 3, 2024, the State Securities Commission (SSC) organized the conference on Enhancing Corporate
Governance Capacity for Listed Companies in partnership with VIOD. The conference aimed to support listed PROGRAM TIME LOCATION
companies in implementing necessary changes to align with international standards. It drew over 450

participants, including leaders and former officials from ministries, the National Assembly, the Vietnam Stock

Exchqnge, Ho Chi Mlnh City Stock ‘Exchange, Harpl Stock Exchgnge, the Vietnam Sgcurltles De.p05|tory. and Director Certification Program #28 (DCP28) Sep 19 - 2], Hanoi: Grand Vista
Clearing Corporation (VSDC), chairpersons of listed companies, and representatives from international 2024 Hotel
organizations. The event unveiled the VNCG50 criteria initiative and the Chair Club, aimed at promoting best

practices and encouraging collaboration among business leaders. These efforts are intended to enhance . .
Hanoi: Hanoi

governance standards and attract foreign investment by improving transparency and professionalism. Directors Talk #18 (DT18)
- o . Stock Exchange
Building and Maintaining Corporate Reputation & Sep 20,
viebD - Insi
1 . Trust: Insights from a Corporate Governance & ESG 2024 Ho Chi Minh City:

Perspective . )
P Deloitte Office

II HQI NGH|
' TANG CUONG NANG LUC QUAN TR] CONG TY IMP Member Networking Event Sep 20, Hanoi: Grand Vista
)' CHO CAC DOANH NGHIEP NIEM YET Directors' Liability Insurance: A Necessity or a Luxury? 2024 Hotel

Nrﬁihanq Taim 2024
- -
= ae] . N Oct 10 - 12,
Director Certification Program #29 (DCP29) 2024
Ho Chi Minh City:
Directors Talk #19 (DT19) Oct 11, 2024 R
Saigon
IMP Member Networking Event Oct 11, 2024
Oct 17 - 18, Hanoi: Grand Vista
Corporate Secretary Master Program #6 (CSMP6) 2024 Hotel
Director Certification Program #30 (DCP30) Bilingual Nov 21 - 23,
(VN - EN) 2024
. Nov 22, Ho Chi Minh City:
m::l NGH] Directors Talk #20 (DT20) 2024 Rex Hotel Saigon
TANG CUON
&
. Nov 22,
IMP Member Networking Event 2024
Annual Forum #7 (AF7) L Ho Chi Minh City
2024

Scan for more details about
VIOD's upcoming events:
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To: - Members of VIOD's CMP and IMP networks
- Leaders of business partners, listed and public companies
- Leaders of private economic groups and FDI enterprises

Transparent and Effective Governance is not only an objective but also a crucial component of Corporate
Governance (CG) associated with Sustainable Development/ESG. As the investment market increasingly shifts
towards Vietnam, information and data on CG and ESG are now being evaluated alongside financial
information by international investors and private equity funds to make new or expansionary investment
decisions. From an external perspective into enterprises, CG associated with ESG is viewed as a key
competitive advantage for businesses.

We are witnessing significant efforts by the Ministry of Finance, along with various government ministries,
agencies and departments to upgrade the Vietnamese stock market from a frontier to an emerging market.
The primary benefit of this upgrade is increased opportunities to access capital for listed, public companies
and the private sector. To seize these opportunities and translate them into real benefits of increasing
investment capital channels, businesses need to reinforce and enhance their trust and reputation through a
comprehensive development strategy that includes both CG and ESG strategies.

This presents both an opportunity and a strongly motivating pressure on CG, requiring the Board of Directors
and the Executive Board to fully exercise their responsibilities. It is essential to recognize that CG is not merely
about regulatory compliance, it must go beyond that. Businesses need to adopt and implement regional and
international CG best practices.

VIOD publishes Bulletin No. 6 with the theme of "Building trust for investors: Corporate Governance beyond
compliance". One of the new contents covered in this publication is the international CG best practices and
practical solutions drawn from the first study tour on "Strengthening Your Board's Capacity" recently
organized by VIOD in collaboration with the Swiss Board School in Zurich, Switzerland in July 2024.

We would like to sincerely thank the International Finance Corporation (IFC) and the Swiss State Secretariat
for Economic Affairs (SECO) for supporting in the publication of this bulletin. We firmly believe that, with the
companionship of the members from our CMP and IMP networks, along with the commitment of board
members and business leaders, we are collectively fostering a robust and valuable CG ecosystem for the
sustainable growth and strengthened resilience of the Vietnamese stock and capital markets.

Yours sincerely,

Chairperson

Ha Thu Thanh
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The Vietnam Institute of Directors (VIOD) is a professional, independent, and pioneering institution HOSE
that promotes the implementation of best practices and standards in corporate governance and
sustainable development for Vietnamese enterprises.

FOUNDING MEMBERS

VIOD's activities aim to enhance the professionalism of boards of directors, promote transparency
and efficiency, bring together and connect board members, and build a network of directors and Deloitte \d Vi]l"!C"lpit’l]

i i i
business leaders across economic sectors. By integrating corporate governance with sustainable

development, VIOD contributes to creating an ecosystem for corporate governance and
sustainable growth in Vietnam's stock and financial markets.

DRAGOMN CAPITAL

PLATINUM MEMBERS

VISION » VIOD is the first choice for forward-thinking boards of directors and leaders to

@ build a strong, transparent, and effective business community. _l m@
MISSION Promote professiona“sm' expert]se, and status of board members in Vietnam. _
— -

Enhance corporate governance capabilities for businesses. —
@ Help improve investor confidence in Vietnam's private sector and capital market. f —r= \ mnamilk p‘
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Phone: +84 915 243 894 Phone: +84 983 653 762
Email: hien.nguyen@viod.vn Email: linh.nt@viod.vn \
a’.‘* || GLOBAL NETWORK OF
OUR OFFICES Hanoi Office Ho Chi Minh City Office DIRECTOR INSTITUTES
7th Floor, Vinaconex Tower 21st Floor, Vietcombank Tower
34 Lang Ha Street, Lang Ha Ward, 5 Me Linh Square, Ben Nghe Ward,
Dong Da District, Hanoi District 1, Ho Chi Minh City S I D
ICDM
Hotline: +84 936 249 697 | Email: info@viod.vn | Website: http://www.viod.vn Dovactors Mulagls
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VIOD ATTENDS ANNUAL MEETING OF THE
GLOBAL NETWORK OF DIRECTOR INSTITUTES (GNDI)
ISTANBUL, TURKEY

From July 7-10, 2024, the Vietnam Institute of Directors (VIOD) joined 25 other institutes of directors from
around the world at the GNDI's annual meeting. During the meeting, members exchanged views on the
structure and benefits of the “Global Passport,” shared insights and updates on GNDI activities, as well as
discussed ways to enhance the commitment to best corporate governance practices and promote the vision
of effective governance and strategic growth.
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Director Certification Program #27 (DCP27) | August 15-17, 2024
The 27th Director Certification Program (DCP27) left a lasting impression on participants with its engaging
discussions on board oversight challenges. The program provided valuable insights into the relationship
between the board and management, offering practical knowledge on corporate governance. Participants
appreciated the depth and relevance of the contents.
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Corporate Secretary Master Program #5 (CSMP5) | June 20-21, 2024
The 5th Corporate Secretary Master Program (CSMP5) concluded with positive feedback, offering valuable
content and deeper insights into the role of Corporate Secretaries. Participants benefited from the
opportunity to connect with leading corporate governance experts, including Board members and Corporate
Secretaries from major listed companies.
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THE FIRST STUDY TOUR

TO SWITZERLAND FOR
CHAIRS AND DIRECTORS

Dr. Dinh Toan Trung
Member of VIOD's Academic Advisory Council

Lectures and Professional Insights

The academic part of the tour featured renowned professors from
Swiss universities, including the author of "New Corporate
Governance". The course primarily used this textbook, with Professor
Dr. Martin Hilb leading discussions on corporate governance through
his Reversed KISS model - Keep it Situational, Strategic, Integrated, and
Controlled. His teaching, grounded in the multidimensional harmony
model based on Yin-Yang theory, connected theoretical concepts with
practical case studies, focusing on delivering benefits to all
stakeholders.

In July 2024, a group of 15 board members from various industries in Vietnam embarked on a study tour to Switzerland,
focusing on the theme of "Strengthening Your Board's Capacity." The objectives of the tour were:
Deepen participants' understanding of effective board management.
Familiarize participants with Switzerland’s culture, people, and nature.
Provide insight into Switzerland’s economy and industries.
Expand the participants’ business networks.
Preparations for the Tour
Most participants had previously attended VIOD's Director Certification Program (DCP) or Corporate Secretary Master

Program (CSMP). In preparation, they received relevant course materials and information about Switzerland. An added
bonus was the distribution of the "New Corporate Governance" book in Vietnamese to each participant.

Professor Dr. Hilb, founder of the Board Foundation and the Swiss
Board School, delivered the program at the hotel Meilenstein, but also
within the university's prestigious facilities, located in the historic
medieval town of St. Gallen. The Board Foundation is embedded in
the University of St. Gallen, ranked among the top four universities in
Europe for Economics and Management, according to the Financial
Times. Following the course, they toured the university campus,
further enhancing their appreciation of this renowned academic
institution.

Professor Rudolf Gruenig was also invited to contribute his extensive
expertise in strategic management, drawing from his distinguished
background as a former commander in the Swiss Army. His leadership
experience and profound insights enriched the program, offering

Arrival in Switzerland

The group arrived on a sunny but pleasantly cool day.
During the journey to the hotel, participants enjoyed views
of Switzerland's diverse landscape, passing through vibrant
fields of sunflowers, wheat, maize, and forests.

The accommodation, a 4-star superior Hotel Meilenstein,
located 45 minutes from Zurich, provided an inspiring
environment for both relaxation and focused learning.
Besides offering modern amenities, the hotel features a
Formula 1 and vehicle museum and a fascinating aquarium,
blending business, pleasure, and Swiss culture. After
settling in, the group gathered at the rooftop bar for
refreshing drinks, kicking off the tour with a welcoming
atmosphere.

Culinary and Cultural Experiences

Throughout their stay, participants enjoyed breakfast and
lunch at the hotel, while dinners were reserved for
exploring local cuisines. From traditional Swiss delicacies
like cheese, chocolate, and wine to Italian and Chinese
food, the culinary variety enriched the experience.
Switzerland’s renowned culinary heritage, coupled with
scenic outdoor settings, allowed participants to savor local
produce while engaging in casual discussions, further
enhancing the networking aspect of the tour.
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In the afternoons, participants immersed themselves in
Switzerland’s rich cultural heritage. From Baroque to Gothic
and modern architecture, they experienced the diversity of
Swiss design. A highlight was the networking event, which
allowed participants to meet representatives from Swiss
companies, including those active in Asia and Vietnam. The
exchange of ideas and experiences provided invaluable
insights into potential business collaborations. Participants
were also fascinated by Swiss multilingualism, as they
explored cities like Fribourg and Geneva. Switzerland's four
official languages - German, French, Italian, and Romansh -
make it an ideal hub for global business, further supported
by attractive tax incentives and the strong presence of
private banking and wealth management firms in the
country.

Scenic Adventures in the Swiss mountains

No visit to Switzerland is complete without exploring the
breathtaking landscapes of the Swiss Alps and Jura
mountains. The participants took scenic train journeys
through valleys and picturesque scenery. Participants also
received the chance to admire crystal-clear lakes such as
Lake Geneva, Lake Neuchatel, and Lake Lucerne, and took in
panoramic views from cable cars.

Memorable Visits

The tour included several iconic sites, such as:

The Valley of Watches: Known as the cradle of
Swiss watchmaking, this valley is home to
renowned brands like Longines, Audemars Piguet
and Jaeger-LeCoultre. Participants marveled at
the craftsmanship behind Swiss luxury timepieces
and explored the watchmaking farms that have
become symbols of Swiss precision and artistry.

Chateau de Chillon on Lake Geneva: A stunning
medieval castle that offered picturesque views of
vineyards on the journey to Geneva.

Geneva's Jet d’Eau: The city's famous water
fountain, an iconic symbol of the city.

The United Nations Building: Participants were
particularly moved to visit the site where the
Geneva Treaty was signed in July 1954, exactly 70
years ago, which ended French colonial rule in
Indochina, paving the way for Vietnam’s eventual
unification in 1975.

valuable perspectives on both strategy and decision-making.

Reflections and Future Tours

As the first study tour of its kind, the experience
provided valuable lessons. A thorough review has
been conducted to assess the participants’ feedback
and enhance the program for future trips. We are
excited to announce that the next study tour to
Switzerland is scheduled for 2025, with the same
combination of intensive learning and cultural
exploration.

We invite board members to join us in 2025 for
another enriching experience in this remarkable
country. The program will again focus on
strengthening your board's capacity while exploring
Switzerland's natural beauty, culture, and industries.

See you soon in Switzerland!

13
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Elevate your corporate governance with
the Vietnamese edition of "New Corporate Governance"

THE 5 BOARD FUNCTIONS TO "KEEP IT CONTROLLED"

The final piece of the reversed KISS model in Professor Dr. Martin Hilb's "New Corporate Governance" book
is the controlling dimension. In Chapter 5, Hilb provides invaluable insights into how boards can achieve
rigorous oversight and maintain control in today's dynamic organizational landscape.

e ituational e trategic 0 ntegrated G eep it controlled

The reversed KISS model in Professor Dr. Martin Hilb's "New Corporate Governance" book

Ready to unlock the secrets of effective corporate governance? The
. Vietnamese edition of "New Corporate Governance: Successful
New Corporate Governancs Board Management Tools" is your key to navigating the

UUAN TRl CONG TY complexities of today's business landscape.

Al o, This comprehensive guide seamlessly integrates theoretical
This chapter emphasizes an integrated approach, focusing on several crucial functions that ensure HlENB =3 frameworks with practical applications, providing actionable
governance remains effective, transparent, and in line with best practices. Here are five essential functions feseees] g solutions to immediate challenges. Its pragmatic approach has
that boards should implement to keep governance on track: T H g Gun i garnered widespread recognition from the international business
1. Integrated Audit and Risk Management 2. Auditing i ‘ ' community.

Committee The auditing function involves overseeing the accuracy e As the inaugural release in the esteemed VIOD SGDG collection:

For publicly listed companies, the integrated audit and
risk management committee is a cornerstone of
effective governance. This committee merges the
functions of traditional audit and risk management,
providing a unified approach to oversight. By
combining these responsibilities, the committee
ensures that financial integrity and risk mitigation are
addressed cohesively. This integration helps in
identifying potential financial issues and risks early,
facilitating more effective responses and strategic
adjustments.

3. Risk Management

Effective risk management is vital
for protecting the organization
from potential threats and
ensuring long-term stability.
The risk  management
function requires boards to Measuring
identify, assess, and Effectiveness

and reliability of the company's financial reporting.
Boards must ensure that robust auditing processes are
in place, which includes appointing external auditors and
reviewing their reports. This function is crucial for
maintaining transparency and accountability, as it helps
to verify that financial statements accurately reflect the
company's performance and comply with relevant
regulations. Regular audits and thorough reviews are
essential for detecting any discrepancies or irregularities

and for ensuring that the organization adheres to high
standards of financial integrity.

4. Communication

Clear and effective
communication is fundamental
for maintaining control and
fostering transparency. The
communication function
involves  ensuring that
relevant information is

Integrated
Reporting

mitigate risks that could The Board's disseminated accurately

impact the company's
objectives. This involves
developing a
comprehensive risk
management framework,
setting risk tolerance levels,
and continuously monitoring
risk exposure. By actively Legal & Ethical
managing risks, boards can Compliance
make informed decisions,
implement appropriate controls, and
respond  effectively to  emerging
challenges, thus maintaining control over the
organization's risk landscape.

5. Evaluation

Controlling
Functions

and timely to
stakeholders, including
shareholders, employees,
Internal and regulators. Boards
Control must establish
mechanisms for reporting
significant developments,
Internal addressing stakeholder
Audit concerns, and providing
feedback. This function helps build
trust and credibility, ensuring that
stakeholders are well-informed and that
any issues are addressed promptly.

The evaluation function focuses on assessing the board's performance and the effectiveness of its governance
practices. This includes regularly reviewing the board's overall performance, as well as evaluating the performance
of committees and individual members. By conducting these evaluations, boards can identify areas for
improvement, address any deficiencies, and ensure that governance practices remain aligned with best practices
and organizational goals. Ongoing evaluation is critical for upholding high standards of governance and ensuring
that the board effectively meets its oversight responsibilities.

The controlling dimension highlights the need for a well-structured and integrated approach to board oversight. By
establishing an integrated audit and risk management committee, implementing rigorous auditing processes,
managing risks effectively, ensuring clear communication, and conducting regular evaluations, boards can uphold
strong governance control. These practices are crucial for fostering transparency, accountability, and organizational
success. As governance practices continue to evolve, these core functions offer a robust foundation for achieving
excellence in corporate governance.
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Leadership-Governance-ESG series, developed in collaboration with
Alphabooks, this book represents a significant contribution to the

- field. The SGDG series is committed to curating top-tier publications,
drawing upon expertise from both domestic and international

discover how to implement advanced governance practices,

' sources
' ' We invite you to explore this groundbreaking publication and
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p=G==s mitigate risk, and foster sustainable development within your
organization.
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The Vietnamese edition of “New Corporate Governance”
introduced at the “Enhancing Corporate Governance Capacity for Listed Companies” conference

Scan the QR code to explore
and acquire the Successful
Board Management Tools:
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SWISS CODE OF BEST PRACTICE
FOR CORPORATE GOVERNANCE

Preamble

The Swiss Code was published by economiesuisse as the Swiss Business
Federation from all sectors of the economy in July 2002 and
supplemented with an appendix containing recommendations on the
remuneration of boards of directors and executive boards in 2007. In
2014, the Swiss Code was revised on the basis of the then new Art. 95 (3)
Federal Constitution (known as the “Minder Initiative”). The 2022 revised
version takes account, firstly, of the international developments in
corporate governance and, secondly, of the changes that have arisen at
the Swiss level in particular, due to the revision of the company law
dated 19 June 2020 and as a result of the developments in sustainability
(particularly environment, social and governance, or ESG for short).

The Swiss Code has become an important reference work for matters of
corporate governance and is geared towards the situation in
Switzerland, taking account of international developments. Although
the Swiss Code is primarily aimed at Swiss public limited companies,
unlisted companies and organisations (including those that are not joint
stock companies) can also draw appropriate guiding principles from it.

The best practices that the Swiss Code sets out are guidelines and
recommendations. Every company is free to apply other priorities and
pursue its own ideas in addition to the Swiss Code - and, where
necessary, in deviation from it. If a company deviates from the Swiss
Code in this context, then it should explain the individual arrangement
it has chosen in accordance with the principle of “comply or explain”.

Corporate governance as a guiding principle

Corporate governance encompasses all of the principles aimed at
safeguarding the sustainable interest of the company. While
maintaining decision-making capability and efficiency at the highest
level of a company, these principles are intended to guarantee
transparency and a healthy balance of management and supervision.
Business activities are sustainable when the interests of different
stakeholders in the company are taken into account and economic,
social and environmental goals are pursued holistically.

Good corporate governance therefore serves the goal of the
sustainable interest of the company. It is an essential prerequisite for
corporate success and sustainable growth of company value.
Sustainable growth of company value is not just in the interests of
shareholders as the beneficial owners and/or risk capital providers of
the company, but also in the interests of other stakeholders.

17
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Shareholders and the general shareholders’ meeting

Shareholders have the final

say within the company.

18

The powers of the shareholders are defined by law and the articles
of association. In particular, the shareholders are entitled to make
decisions regarding:

The determination and amendment of the articles of association;

The election and discharge of members of the board of directors,
including the chairperson of the board of directors and the
members of the compensation committee and the election of the
auditor and of the independent voting proxy;

The approval of the annual and consolidated financial
statements, the management report and the reporting on
non-financial matters;

The policy on distributions and shareholders’ equity (including
dividends, interim dividends, capital increases, the creation of a
capital band, capital reductions or the repayment of capital
reserves);

The approval of the total amounts of compensation paid to the
board of directors and the group executive board;

The decision on mergers, demergers, conversion, delisting and
liquidation. In the articles of association, the shareholders
determine the purpose of the company and the key parameters
of business activities. Where appropriate, they may also
comment on issues regarding sustainable corporate
development, including social and sociopolitical matters (such as
CO2 or other environmental goals, respecting human rights, etc.).
The inalienable powers of the board of directors remain
reserved.

Shareholders exercise their rights of participation at the general
shareholders’ meeting and have the right - taking account of the
legal requirements - to make motions regarding items on the
agenda. The board of directors should include the motions, together
with a brief justification, in the notice convening the general
shareholders’ meeting. In accordance with the law, shareholders
may also request information on company matters not included on
the agenda or request a special audit.

Institutional investors, nominees and other intermediaries
exercising shareholders’ rights in their own name should ensure, as
far as possible, that beneficial owners may exercise their influence
as to how such shareholders' rights are brought to bear.

Institutional investors, nominees and other intermediaries, including
proxy advisors, should act transparently towards the company and
take account of the guidelines for institutional investors on
exercising their participation rights in joint stock companies.”

If registered shares are acquired through custodian banks, the latter
should invite the party acquiring the shares to apply for registration
in the company's register of shareholders.

Eds. ASIP, Swiss Pension Fund Association, Swiss Federal Social Security Funds AHV/IV/EO,
economiesuisse, Ethos - Swiss Foundation for Sustainable Development, Swiss Bankers
Association and SwissHoldings, January 2013.

The company should endeavour
to facilitate the exercise of
shareholders’ statutory rights.

To this end, the articles of association may lower the statutory
threshold, specifically for convening a general shareholders' meeting
or for including a justified motion or a request that items be included
on the agenda in the invitation to the general shareholders’ meeting.

When determining the agenda items, the board of directors should
observe the principle of unity of subject matter.

The articles of association and at least the main features of the
organisational regulations should be available in written or in
electronic form. The company should publish the articles of
association on its website.

The company should ensure
that the general shareholders’
meeting is used as a forum for
communication and can fulfil
its function as the highest
corporate authority in a
well-informed manner.

The board of directors should inform the shareholders in such a way
that they can exercise their rights in the knowledge of the essential
basis of their decision-making.

In the invitation to the general shareholders’ meeting, the company
should provide clear explanations about agenda items and motions
put forward by the board of directors. The company may make
additional information available to shareholders outside the
invitation.

The board of directors should determine the form in which the
general shareholders’ meeting is held. Specifically, in addition to being
held as a purely in-person meeting, it can also be held as an in-person
and simultaneously electronic meeting (hybrid meeting) or as a purely
electronic meeting (virtual meeting) if this makes participation easier
for shareholders and the orderly and safe conduct of the meeting is
not jeopardised.

Shareholders who take part in the general shareholders’ meeting or
exercise individual rights using electronic means are themselves
responsible for ensuring the electronic means they use are in working
order. Where applicable, they are also responsible for third-party
participation authorised by them.

The company should facilitate
the participation of
shareholders in the general
shareholders’ meeting and the
exercise of their rights by
clearly setting dates and time
limits well in advance.

The company should give notice of the date of the annual general
shareholders’ meeting as early as possible.

It should also announce the date by which requests for additions to
the agenda and requests for the inclusion of motions in the notice
convening the general meeting can be submitted. This date should
not be set any further in advance of the general shareholders’ meeting
than necessary.

If the company sets a deadline prior to the general shareholders’
meeting in order to identify entitlement to exercise shareholders’
rights, this deadline should generally be no more than a few days
before the date of the meeting.

In the general shareholders’
meeting, the board of directors
should ensure that
shareholders are able to make
relevant and concise comments
on the agenda items.

The board of directors should ensure that the shareholders are able
to express their will clearly.

The chairperson should use their powers to ensure that the
shareholders may exercise their rights. The chairperson should
conduct the meeting in a balanced and purposeful way.

The chairperson should ensure the meeting runs efficiently and make
sure that those present do not ramble, repeat themselves or make
any unnecessarily derogatory statements. When there are numerous
requests to speak on the same agenda item, the chairperson may
limit the time allotted to each speaker appropriately.
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Arrangements should be made
to ensure that shareholders’
right to information is met.

The chairperson should answer relevant questions concerning the
company or have them answered by the chairpersons of the
committees of the board of directors or by other knowledgeable
people.

Complex questions, questions requiring extensive answers or lists of
questions should be submitted to the board of directors in writing in
sufficient time to allow for responses to be prepared. Such questions
or lists of questions can also be answered before or after the general
shareholders’ meeting.

The will of the majority should
be expressed without
distortion in the general
shareholders’ meeting.

The chairperson should implement the voting procedures in such a
way that the will of the majority can be determined as
unambiguously and as efficiently as possible. Where reasonable, the
board of directors should use tried and tested electronic means.

The chairperson may arrange for a combined poll to be taken when
voting on the discharge of members of boards, provided an
individual vote has not been put on the agenda in advance or the
general shareholders’ meeting does not pass a resolution in favour
of an individual vote on the basis of a corresponding motion.

The board of directors should take appropriate measures to ensure
that the independent proxy is able to carry out the function
effectively. The proxy should treat the instructions received from
individual shareholders confidentially until the general shareholders'
meeting and may give the company general information on the
instructions received no earlier than three working days before the
general share- holders’ meeting.

The voting results should be made available to the shareholders as
quickly as possible

The board of directors should
also maintain a dialogue with
shareholders between the
general shareholders’
meetings.
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The board of directors should seek dialogue with shareholders on
important matters and should be available to them for dialogue in
order to incorporate their key concerns in its planning and
decision-making. The company appoints the bodies responsible for
shareholder relations.

The board of directors should also ensure dialogue with other key
stakeholders of the company and take account of the results arising
from this.

The board of directors should use the resources that it possesses to
facilitate the provision of information to and decision-making by the
shareholders in the run-up to the general shareholders’ meeting. If a
significant proportion of the votes do not support the board of
directors’ motion, the board of directors should start a dialogue with
the shareholders and address their concerns.

When providing information to shareholders and when maintaining
contact with them, the board of directors should observe the
applicable disclosure requirements and the statutory principle of
equal treatment.
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Board of directors and executive board
Duties of the board of directors

o

The board of directors is
responsible for the overall
management and supervision
in the group and should
determine the sustainable
interests of the company.

The board of directors is responsible for the overall management
and supervision of the group and should specify the sustainable
interests of the company as part of its duties. In its decisions, in
addition to the interests of shareholders, it should also take account
of the interests of employees, business partners, customers, society
and the environment. In doing so, it should follow any requirements
set out in the articles of association.

As part of overall management, the board of directors should
determine the strategic goals, the general ways and means to
achieve them and the persons responsible for conducting the
company's business.

In its planning, it should ensure the fundamental harmonisation of
strategy, risks and finances.

It should ensure an internal control system adapted to the company
(Section 26 et seq.).

The board of directors should define and implement the company’s
corporate governance. It should ensure a management system
adapted to the company. The board of directors and executive board
should always put the company’s interests before any personal
interests or the interests of third parties.

Swiss company law lays down
the inalienable and
non-transferable primary

duties of the board of directors.

The board of directors’ primary duties are:

The overall management of the company and issuing of the required
directives;

The determination of the company's organisational framework;

The organisation of the accounting, financial control and financial
planning system as required for the management of the company;

The appointment and dismissal of persons entrusted with managing
and representing the company;

The overall supervision of the persons entrusted with managing the
company, in particular with regard to compliance with the law,
articles of association, regulations and directives;

The compilation of the annual report, preparation for the general
shareholders’ meeting and implementation of its resolutions;

The submission of a request for a debt restructuring moratorium
and notification of the court in the event that the company is
overindebted;

The preparation of a compensation report;
The approval and signature of the report on non-financial matters.

The board of directors should
regulate the powers and
responsibilities of the persons
entrusted with the
management of the company.

The board of directors should ensure that management and
supervision functions are allocated appropriately.

If the board of directors assigns management and supervision
functions to a delegate or to an executive board, it should issue
organisational regulations with a clear definition of the scope of the
powers conferred. As a rule, the board of directors should reserve
the power to approve certain significant business transactions.

It should ensure appropriate controls.
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The board of directors should
shape the corporate culture.

The board of directors should promote a culture that encourages
people to act in an entrepreneurial way and that is characterised by
integrity, long-term thinking and responsibility. It should be possible
to address questions and sensitive issues openly.

The board of directors should ensure that employees can report the
suspected irregularities they have identified in the company to an
independent internal or external body without expecting
disadvantages. The reports should be investigated. The company

should respond to any irregularities identified in an appropriate way.

The board of directors should regularly hold itself accountable for
the systematic.

Implementation of a corporate culture committed to responsible
corporate action.

Composition of the board of directors

®

The board of directors should
be composed of people who, in
their interaction as a board,
ensure optimum fulfilment of
the duties.

The board of directors should be small enough for efficient
decision-making and large enough for its members to contribute
skills, experience and knowledge from different sectors to the
board. The size of the board of directors should be in line with the
needs of the individual company.

The board of directors should aim for suitable diversity in its
members with regard to competences, experience, gender, age,
background and origin. The members should have the necessary
skills and qualities to ensure that the board of directors can
competently fulfil its management and supervision duties, that a
variety of perspectives are incorporated into its decision-making,
and that independent formation of opinions and decision-making
are ensured in the critical exchange of ideas with the executive
board.

The board of directors should strive to ensure that the statutory
guidelines for balanced representation of the genders is achieved in
the board of directors and the executive board. It should take
measures to promote the less strongly represented gender in
connection with its personnel and succession planning.

The board of directors should include enough members who are
familiar with Swiss conditions. If a significant part of a company's
operations are abroad, the members of the board of directors
should also include persons with appropriate international
experience or foreign members.

The board of directors should
plan for the succession of its
members and ensure that they
receive further training.
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The board of directors should plan the succession of its members
and determine the criteria for selecting candidates. It should draw
on a requirements profile that fits the company for the full board of
directors.

The board of directors should ensure that newly elected members
receive an introduction appropriate to their duties as well as further
training with respect to their responsibilities.
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Independence and time commitment of the members of the board
of directors

®

The majority of the members of The independent members are deemed to be the non-executive
the board of directors are members of the directors who:

independent members. They
are of particular importance in
the committees.

Have never been a member of the executive board or were a
member more than three years ago;

Have never served as lead auditor of external auditor® or who
served as lead auditor more than two years ago; and

Have no or comparatively minor business relations with the
company.

The board of directors may define further criteria of independence.
Where there is cross-involvement in other boards of directors, the
independence of the member in question should be examined.

The members of the board of directors should ensure that they are
able to fulfil the responsibilities of their position even in periods
when there are increased demands on their time. Each member of
the board of directors should manage their time in such a way that
they can carry out their mandate correctly and conscientiously.

The articles of association should include provisions on the number
of comparable roles for members of the board of directors, the
executive board and the advisory council at other companies or
institutions. In the event of accepting a new role, the person
concerned should inform the competent body in advance. The board
of directors should determine the process concerning consent for
members of the executive board and determine the information to
be provided in the case of members of the board of directors.

The board of directors should regularly self-evaluate its own work
and that of its committees and periodically consider an external
evaluation. It should provide information on this in the annual
report.

2. Alsoincludes people who had a decision-making function in the relevant audit firm.
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Method of working and chairperson of the board of directors and
the executive board

© 1)

Dealing with conflicts of interest and advance information

The board of directors should
determine the procedures
appropriate to perform its
function.

The board of directors should hold regular meetings in accordance
with the requirements of the company, but at least four times a year.
Additionally, the chairperson should also ensure that meetings are
convened and discussions are held at short notice whenever
necessary.

The board of directors may use electronic means for its meetings.

The board of directors should review the regulations that it has
issued at regular intervals and amend them as required.

The board of directors may obtain independent advice from external
experts on important business matters at the company's expense.

The chairperson is responsible
for preparing and conducting
meetings; one of the
chairperson’s core
responsibilities is the provision
of appropriate information.

The chairperson is entrusted with running the board of directors in
the company's interests. The chairperson should ensure that
procedures relating to preparatory work, deliberation, passing
resolutions and implementation of decisions are carried out
properly and efficiently.

The chairperson should liaise with the executive board to ensure
that information is made available in good time on all aspects of the
company that are important for fulfilling the board of directors’
duties. The members of the board of directors should receive,
generally prior to the meeting, well-presented, clearly organised
and comprehensible documentation; if this is not possible, the
chairperson should have the documentation made available for
study with sufficient time prior to the meeting.

As a rule, persons responsible for a particular business matter
should be present at the meeting. Anyone who is indispensable for
answering questions in greater depth should remain available.

The principle of maintaining a
balance between management
and supervision should also
apply to top management.
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The board of directors should work to ensure that its chairperson
and the chairperson of the executive board are two different people
(dual leadership).

If for company-specific reasons, e.g. because the combination of
available people makes it appropriate, the board of directors
decides that a single person should take both roles or the former
chairperson of the executive board moves to the board of directors
to take over the role of chairperson, then the board of directors
should ensure appropriate controls. The board of directors should
appoint an experienced, non-executive member (“lead independent
director”) to perform this task. This person shall be entitled to
convene and hold meetings with the independent members of the
board of directors independently when necessary.

The board of directors and each
member of the board of
directors and executive board
should ensure that conflicts of
interest do not jeopardise the
independent safeguarding of
the company’s interests.

Each member of the board of directors and the executive board
should arrange their personal and business affairs so as to avoid, as
far as possible, conflicts of interest with the company. The member
should neither conclude any investment or other transactions nor
accept any benefits that may jeopardise their independent
safeguarding of the company’s interests.

If a member of the board of directors or the executive board has
personal interests that affect the interests of the company or has to
safeguard such interests of third parties (proximity of interests), the
member should inform the chairperson of the board concerned. The
member should disclose all relevant circumstances so that the
chairperson can assess the interests of the person concerned.

If the member of the board of directors or the executive board has
conflicting interests or if the member has to safeguard conflicting
interests (conflict of interest), the board (or the member designated
by it) should make a decision commensurate with the seriousness of
the conflict of interests so that the independent safe- guarding of the
company's interests continues to be ensured. In particular, it should
check whether the member of the board of directors or the
executive board in question must not participate or whether a
double resolution with and without the member of the board
affected by the conflict is sufficient. It should consult the person
concerned.

In the event of the member not being permitted to participate, the
board will decide whether the member - depending on the intensity
of the conflict - only needs to not participate in passing the
resolution or additionally also must not participate in the discussion.
Instead of these measures or in addition to them, it can commission
an independent third party to make a prior assessment of the
transaction or submit this to the general shareholders’ meeting for
approval.

In the case of an ongoing conflict of interest, the board of directors
should decide whether the member concerned should be asked to
resign or should no longer be nominated for re-election.

Transactions between the company and members of the boards or
between the company and shareholders controlling it or parties
related to them should in all cases be carried out “at arm’s length”,
must be in the interests of the company and must be disclosed to
the board of directors. They should be concluded or approved
without the participation of the parties concerned. If necessary, an
independent assessment should be obtained.

The board of directors should
regulate the principles
governing ad hoc publicity in
greater detail and take
measures to prevent
insider-trading offences.

The board of directors should ensure, in particular, that appropriate
action (e.g. quiet periods) is taken with regard to purchasing and
selling securities of the company during critical periods, e.g. in
connection with acquisition projects, before media conferences or
prior to announcing corporate figures.
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Committees of the board of directors

2]

The board of directors should
form committees to perform
defined tasks.
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The board of directors should use its powers to appoint committees
from amongst its members responsible for carrying out an in-depth
assessment of specific areas of responsibility and supporting the
board of directors in fulfilling its tasks. The committees should
ensure that the full board of directors is provided with
comprehensive information in the areas for which they are
responsible. In addition to the audit, compensation and nomination
committees, other committees may be created (e.g. in the areas of
corporate governance, sustainability, digitalisation/technology,
innovation, risk and investments or also ad hoc committees to
assess specific transactions).

The board of directors should appoint the members of the
committees if the general shareholders’ meeting does not have the
right to do so. It should appoint the chairpersons of the committees
and determine their procedures. Apart from that, the rules applying
to the board of directors also apply mutatis mutandis to the
committees.

The board may combine the functions of several committees
provided that this is expedient and all committee members meet the
respective requirements.

Instead of committees, small and medium-sized companies may
appoint individual representatives or have the full board of directors
perform the tasks in question.

The organisational regulations and any committee regulations
should ensure a clear definition of responsibilities in the relationship
between committees and the full board of directors and in the
relationship between committees and competent management
functions. Within the framework of the legal requirements,
individual duties can be assigned to committees for definitive
decision-making.

The committees may obtain independent advice from external
experts on important business matters at the company's expense.

The committees should report to the board of directors on their
activities and decisions.

The committees may hold meetings with or without the participation
of members of the executive board or other members of
management. They should make sure that the independent
performance of their duties and the independent formation of their
judgement remain guaranteed.
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Audit committee

2

The board of directors should
set up an audit committee.

The audit committee should consist of independent members of the
board of directors. The chairperson of the board of directors should
not also be the chairperson of the audit committee.

The chairperson of the audit committee and/or the majority of the
members should have practical experience in finance and
accounting or in auditing. In complex relationships, other relevant
competences (e.g. from the fields of compliance, risk management
or non-financial reporting) should also be available depending on
the company’s risks and needs.

The audit committee should
form its own opinion of the
quality of the external auditor
and internal audit, the internal
control system and the
financial and non-financial
reporting.

The audit committee should periodically assess the performance
and remuneration of the external audit and formulate proposals for
the attention of the board of directors with regard to the (re-)election
motion to the general shareholders’ meeting. It should manage any
selection procedure and ensure that quality characteristics have
priority.

The audit committee should assure itself of the independence of the
external auditor and assess the appropriateness of the term of
office. It should examine the compatibility of the auditing
responsibilities with any consulting mandates and determine from
what level of consultancy fee the prior consent of the audit
committee is necessary.

The audit committee should assess the effectiveness and
independence of the internal audit and its coordination with the
external auditor.

The audit committee should also assess the internal control system
in the company or group.

The audit committee should critically review the annual and
consolidated financial statements and the other financial
statements to be published. It should discuss the financial
statements with the chief financial officer and the head of the
internal audit and with the head of the external audit. The audit
committee should put forward the motion on the presentation of
the consolidated financial statements to the general shareholders’
meeting.

The audit committee should discuss the reporting on non-financial
matters. It should obtain the necessary information for this.

The audit committee should have access to the relevant internal
functions and the head of the external audit. It should communicate
regularly with the head of the external audit in order to fulfil its tasks
in an informed manner. At least once a year, this communication
should take place without the participation of management (in
“private sessions”).
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Compensation committee

24

The board of directors should
be supported in the fulfilment
of its tasks in the field of
compensation by the
compensation committee.

Please refer to “Determination of compensation for the board of
directors and executive board” (Section 35 et seq.).

Nomination committee

®

The board of directors should
set up a nomination
committee.
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The nomination committee should consist predominantly of
independent members of the board of directors.

The nomination committee should lay down principles and criteria
for the selection of candidates for election or re-election to the
board of directors and prepare the selection of candidates in
accordance with these criteria.

The nomination committee may also be assigned responsibilities in
connection with the selection of, assessment of and succession
planning for candidates for top management.
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Dealing with risks, compliance and financial monitoring (internal
control system)

2¢)

The board of directors should
ensure that there is an internal
control system that is adapted
to the company and that
encompasses risk
management, compliance and
financial monitoring.

The internal control system should serve the purpose of ensuring
the effectiveness and efficiency of the operations, of ensuring
compliance and of ensuring the reliability of financial and
non-financial reporting.

The operational management and its supporting functions should
ensure that the controls are implemented in accordance with the
board of directors’ requirements and that they are effective.

The internal control system’s structure must take account of the size,
complexity and risk profile of the company.

Risk management

@

The company has an
appropriate risk management
system in place. The board of
directors carries out regular
risk assessments.

The risk management should in particular encompass strategic,
operational, legal, financial and market risks and risks to the
reputation of the company.

The board of directors should conduct a risk assessment at least
once per year and take account of the results of the assessment for
its management and supervision duties and for further developing
the internal control system.

Compliance and responsible conduct

2¢)

The board of directors ensures
that the company as a whole
complies with the laws and
internal standards (compliance)
and also acts responsibly in
activities that fall outside the
scope of their provisions.

Within the scope of its overall supervision, the board of directors
should ensure that not only its members but the company as a
whole, including management and employees, comply with the law
and internal standards (compliance) and that, in addition, they act
responsibly.

The board of directors should structure compliance according to the
specific nature of the company and issue an appropriate code of
conduct. It should follow recognised best practice rules and consider
the important role of financial and non-financial incentives for
employees and their managers.®

The executive board takes measures to comply with the law and
internal standards and to ensure integrity in day-to-day business
practices. It should provide the necessary human and financial
resources for this.

3. See “Fundamentals of effective compliance management” dated September 2014, drafted by

economiesuisse and SwissHoldings.

29



I /0D DIRECTORS BULLETIN

Fin

29)

ancial monitoring

The board of directors is
responsible for the
implementation of financial
monitoring.

The board of directors must ensure that the accounting, financial
control and financial planning are organised appropriately.

The board of directors should monitor the company'’s solvency.

The board of directors should approve the annual and consolidated
financial statements for the attention of the general shareholders’
meeting.

The company should ensure
that the risks associated with
the use of data are managed
and appropriately limited.

9

The company should ensure that there is governance for data
handling appropriate to its activities and risks. Firstly, this should
enable the value of the data to be used for the benefit of the
company and the wider community. Secondly, the data governance
should ensure compliance with the legal requirements and that the
risks of data handling are taken into account.

For further rules on data management, the company can, for
example, orient itself on the code of practice for the responsible
handling of data by the Swiss business sector.®

The internal audit assesses the
effectiveness of the internal
control system.
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4,

The board of directors should set up an internal audit and, in doing
so, be guided by recognised professional standards.

The internal audit should make an autonomous and independent
assessment of the effectiveness of the controls set up by the board
of directors and the executive board and of the internal control
system.

The internal audit should be in direct communication with the
executive board and the board of directors. It makes reports to the
executive board and the board of directors or the audit committee.

Internal audit should have unrestricted access to all areas and
information of the company. Internal audit and the external auditor
should coordinate with each other in an appropriate manner.

See the code of practice for the responsible handling of data by the Swiss business sector,
economiesuisse, www.economiesuisse.ch/en/managingdata.
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Independent external audits

52

The auditor as an authority
should fulfil the tasks of the
external auditor and can, if
necessary, be mandated for
further audit services.

The statutory auditor should be elected by the general meeting. As
an authority, it should fulfil the audit, reporting, notification and
disclosure duties stipulated by law.

The auditor should receive all information that it needs to fulfil its
duties. It safe-guards business secrets of the company in its
assessments and maintains secrecy regarding its findings unless it is
required by law to disclose such information.

The company can mandate the auditor or another audit firm for
further audits required by law (e.g. the audit of equal pay analyses)
or voluntary audits (e.g. the audit of sustainability reports).

Quality assurance and
independence of the audit firm

The auditor should fulfil the duties assigned to it by law in
accordance with the requirements and guidelines relevant to it.®”
It should coordinate with internal audit in an appropriate manner.

The auditor shall comply with the legal and conduct requirements on
maintaining independence that are applicable to it.(® After no more
than seven years, the audit company should ensure the person in
charge of the ordinary audit mandate is changed and thus guarantee
the independent performance of duties even in mandates of many
years.

Disclosure

)

In its reporting, the company
should provide relevant and
reliable information on
financial and non-financial
matters and on corporate
governance.

6.

Legal requirements, especially of stock exchange law and financial
reporting law, and the SIX Swiss Exchange Directive on Information
relating to Corporate Governance, apply with regard to individual
pieces of information.

The financial reporting should be carried out in accordance with
recognised accounting standards and audited by the auditor.

The reporting on non-financial matters should be based on the legal
requirements. It should, however, also be able to go beyond these,
depending on the situation, and should be guided by internationally
recognised standards and rules. The reporting should be
comprehensible and relevant. The reporting on non-financial
matters is also part of the internal controls and can be reinforced by
an independent, external audit.

With regard to the disclosure on the implementation of the Swiss
Code, the principle that deviations must be made transparent and
explained (“comply or explain”) applies. This makes it possible to
take account of industry- or company-specific features. Well-justified
deviations may be in the interests of good corporate governance.

5. The authorisation and supervision of audit firms is the responsibility of the Federal Audit Oversight

Authority (FAOA) within the framework of the legal requirements.

See the Independence Guidelines of EXPERTsuisse (available in German and French on
www.expertsuisse.ch/reglemente).
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Determination of compensation for the board of
directors and executive board

Role of the general shareholders’ meeting

32

The shareholders have the
highest responsibility for the
total amount of compensation
paid to the board of directors
and the executive board and
for the composition of the
com-pensation committee.

The board of directors decides within the framework of the
requirements of the law and the articles of association how it will
structure and organise the various votes and elections in the general
shareholders’ meeting. It should strive for objective debates and
efficient decision-making by the general shareholders’ meeting.

The chairperson of the board of directors or the chairperson of the
compensation committee should provide additional information to
the general shareholders’ meeting on the compensation proposed,
the compensation report and the remuneration system, and take
questions on these topics.

The board of directors should also maintain a dialogue regarding
compensation with shareholders in accordance with the general
principles (Section 8).

The role of the board of directors and the compensation committee

5]

The board of directors should
pass resolutions on the
compensation policy, the
fundamental design of the
com-pensation system and
compensation motions placed
before the general
shareholders’ meeting.

Within the framework of the principles set out in the articles of
association, the board of directors should pass a resolution on a
compensation policy that takes the strategic goals of the company
into consideration. It should pass resolutions on the fundamental
design of the compensation system for members of the board of
directors and the executive board and on the guidelines for the
structure of the occupational pension schemes for the executive
members of these bodies.

The board of directors should decide the compensation sums to be
submitted annually for approval for the board of directors, the
executive board, and, if necessary, the advisory council, and justify
these in its motions to the general shareholders’ meeting in a
comprehensible manner. In doing so, it may also refer to the
compensation report.

The board of directors should comply with the resolutions of the
general shareholders’ meeting and with the stipulations in the
articles of association and regulatory requirements on the division of
competence between itself and the compensation committee
regarding the determination of individual compensation packages. It
generally reserves the right to determine the compensation for the
chairperson of the executive board.

The compensation committee
should consist of independent
members of the board of
directors.
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The board of directors should propose independent members to the
general shareholders’ meeting for election to the compensation
committee. If non-independent members are proposed by the
shareholders for election, the board of directors should inform the
general shareholders’ meeting of this situation.

The board of directors should not propose any members for election
to the compensation committee who have reciprocal board
memberships. Such a situation is deemed to exist in the case of a
committee member responsible for co-determining the
compensation of a member of the board of directors or the
executive board under whose supervisory or directive authority the
committee member serves in another company.

Members of the board of directors who are themselves, or

represent, significant shareholders may be members of the
compensation committee.
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The compensation committee
has a key role to play in
implementing the stipulations
of the law, the articles of
association and the general
shareholders’ meeting, which
demands expertise and
commitment in the interests of
the company.

The board of directors should indicate to the compensation
committee the basic elements of the compensation system for
members of the board of directors and the executive board within
the framework of the articles of association; this system should be as
simple, as clear and as comprehensible as possible.

The compensation committee should also strive to ensure
traceability with respect to the practical application of the
compensation system.

The compensation committee should periodically report to the
board of directors on the status of the remuneration process within
the framework of the law, the articles of association and relevant
resolutions of the general shareholders’ meeting. Where necessary,
it should propose the requisite changes to the remuneration system.

Principles of the compensation policy and compensation system

The compensation policy
should ensure that the board of
directors, the executive board
and employees are
compensated for performing,
and motivated to perform, in a
way that serves the goal of
sustainable corporate
development and the long-term
growth of company value.

The compensation paid by the company is a means to achieve and
realise the company's objectives and purpose. It should be geared to
the sustainable interests of the company and be aligned with the
strategic objectives decided by the board of directors.

The determination of the compensation policy is part of the board of
directors’ overall management responsibilities. When fulfilling their
respective duties, the board of directors and the compensation
committee should hold themselves account- able for compliance
with the compensation policy and should endeavour to ensure its
implementation.

The total compensation paid out by the company should be
appropriate to the payments to shareholders and the investments
and provisions necessary for sustainable company development.
The compensation should also be reasonable taking account of
appropriate income distribution in the company and with a view to
the circumstances at the company's location and should be
transparent for the company's stakeholders.
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The compensation system
should be designed in such a
way that it ensures the
alignment of the compensation
with the sustainable interest of
the company on the basis of
transparent and
comprehensible criteria.

The company should offer overall compensation commensurate
with market conditions and aligned to performance. This should
enable the company to acquire and retain persons with the
necessary skills and qualities.

The compensation should be based on criteria that are also
comprehensible for third parties and are geared towards the
sustainable achievement of the company's objectives. The board of
directors can link the variable compensation to specific compliance
and other sustainability objectives.

The board of directors should provide for share-based
compensation with the aim of aligning the interests of top executives
with the interests of long-term committed shareholders as closely as
possible. Experiences and developments within the relevant
markets should be taken into account here.

The compensation system should stipulate acquisition and holding
periods with regard to appropriate shareholdings, particularly for
top executives.

The compensation system should be designed in such a way that
total compensation is reduced if certain objectives are not achieved
(malus). The compensation system may additionally provide that in
the contracts with top executives, beyond the requirements of the
law, the right is reserved to claw back compensation that has already
been paid under certain conditions (clawback).

The compensation system
should generally include fixed
and variable parts. It should
reward performance geared to
the achievement of medium-
and long-term objectives with
compensation elements that
are not available until later.
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Compensation packages should generally consist of immediately
available components for the achievement of short-term objectives
and of components deferred or blocked for several years for the
achievement of medium- or long-term targets. In the case of
non-share-based deferred compensation components, attention
must be paid to appropriate performance criteria and reasonable
congruence of maturities.

The compensation packages for individuals in executive positions
should generally contain fixed and variable components. The
compensation system should be designed so that the ratio of the
variable component and the fixed compensation leads to total
compensation in line with the orientation towards the sustainable
achievement of the company’s objectives.

The compensation packages for individuals in non-executive
positions should generally only consist of fixed components. In
principle, these should consist of payments and share allocations.
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Compensation report and transparency

@

The board of directors should
produce an annual
compensation report and
ensure transparency with
respect to the compensation
given to the members of the
board of directors and the
executive board.

The compensation report should contain the content required by
law and also describe the compensation system and its application
in the business year under review. The compensation report should
indicate what remuneration the members of the board of directors,
the executive board as a whole and the latter's most highly
compensated member were awarded for the business year and why
such remuneration has dropped or increased in the business year
under review.

The compensation report should detail the key criteria that have
been used in measuring the variable elements of compensation and
the mechanism that has been applied for valuing share-based
compensation elements according to the relevant rule system.

The compensation report should specify the external consultants
that have been used in connection with compensation issues and
describe the comparisons that have been made.

The compensation report should also show transparently how the
board of directors and the compensation committee have
implemented the compensation decisions of the general
shareholders’ meeting made in advance in the business year under
review.

If the general shareholders’ meeting prospectively approves variable
compensation, the board of directors should present the
compensation report to the general shareholders’ meeting for
consultative voting.

Special circumstances

@

The rules of the Swiss Code may
be adapted to actual
circumstances, depending on
the shareholder structure and
the size of the company.

Reference:

Companies with active major shareholders (including listed
subsidiaries of a group) as well as small and medium-sized
enterprises may modify or simplify the guidelines. Such companies
should, in their own way, implement, in particular, an appropriate
arrangement for the assessment of the external auditor, a functional
internal control system, a remuneration policy for members of the
board of directors and the executive board, and the succession
policy for the board of directors. They should also take account of
the principles of sustainability in a proportionate way.

For public listed companies, the principle of “comply or explain”
remains applicable.

The Swiss Code may also be applied mutatis mutandis in full or in
part by companies that are not joint stock corporations.

economiesuisse. (2023). Swiss Code of Best Practice for Corporate Governance. Zurich, Switzerland: Swiss Business

Federation.
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W THAM INSTITUTE OF GINEGTONS

¥1¥D DIRECTORS TALK #17

BOARD MEMBERS
IN THE Al ERA

VIOD's Individual Membership Program (IMP) has become a
strong support for board members in Vietnam. Through
regular events, this network serves as a platform for
networking, learning, and professional development in the
modern corporate governance context.

In July, at the Global Network of Director Institutes (GNDI)'s
annual meeting, the topic of Al's impact on corporate
governance attracted great attention. In Vietnam, IMP
members also shared this concern and expressed a desire to
exchange and learn from experiences. As a result, VIOD
organized Directors Talk #17 event with the theme of "Board
Members in the Al Era" on August 13, 2024, attracting the
participation of over 70 experts, business leaders, and board
members from various local and international enterprises.
The session was notably led by an Al MC, which captured
attendees' attention.

The event commenced with an opening speech by Ms. Ha Thu Thanh, Chairwoman of VIOD, who emphasized
the urgent need to redefine the role of board members in the Al era. She stressed that as technology rapidly
evolves, boards cannot stand still but must proactively adapt and seize opportunities. The 4R model - Roles,
Responsibilities, Risks, and Results - was introduced as a useful framework to assess and reshape the board's
role. Ms. Thanh also posed questions about the board's responsibility in overseeing the use of Al, ensuring
transparency and ethics in business operations, as well as assessing and managing Al-related risks.

Continuing the program, Professor Dr. Michael Hilb, Chairman of the Swiss Institute of Directors, delivered a
keynote presentation titled "Strengthening Board Effectiveness: Strategic Use of Al in the Boardroom". He
pointed out that Al is not just a mere support tool but can also become a strategic partner of the boards,
helping to optimize decision-making processes and enhance operational efficiency. Professor Dr. Hilb
analyzed how Al tools could assist boards in business activities monitoring, data analysis, risk assessment,
and decision-making.

More specifically, Al can help boards track key
performance indicators, detect new market trends, and
alert them to potential risks. In addition, Al can also
analyze customer data to identify target segments,
predictc market demand, and develop effective
marketing strategies. Professor Dr. Hilb also
emphasized the importance of developing a clear and
comprehensive Al strategy, including clearly defining the
objectives of using Al, selecting appropriate tools, and
ensuring that the use of Al aligns with organizational
values and objectives.
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Mr. Phan Vu Hoang, Partner of Deloitte Vietnam, and Professor
Dr. Michael Hilb engaged in an in-depth discussion on "Al -
Impacts and Opportunities for BOD Activities." In the dialogue,
Professor Dr. Hilb pointed out the increasing integration of Al in
businesses, from routine tasks to strategic decision support.
However, he also highlighted the importance of understanding
Al's limitations and warned against over-reliance on technology,
especially in complex or crisis situations where human judgment
and intuition are irreplaceable.

The concept of "synergy" between human intelligence and Al

An important highlight of the discussion was the concept of "synergy" between human intelligence and Al,
mentioned by Mr. Phung Viet Thang, Director of Intel Vietnam, and Professor Dr. Hilb. Both agreed that the
effective use of Al in corporate governance requires a delicate balance between leveraging Al's data
processing capabilities and human oversight to ensure decision-making is both effective and ethical. The idea
of "synergy" emphasizes that board members need to be tech-savvy while maintaining ethical responsibility,
knowing when and how to use Al to complement rather than replace the human decision-making.

The discussion concluded with an optimistic outlook on the future of Al in corporate governance, stating that
Al has enormous potential in enhancing the efficiency and accuracy of decision-making, but successful
integration requires a cautious approach, considering both its benefits and limitations. Thus, Al is a powerful
tool that, when used correctly, can greatlly benefit corporate governance. However, board members must
remain vigilant, knowledgeable, and proactive in managing Al's role to ensure it supports rather than disrupts
governance activities.

Directors Talk #17 affirmed Al's crucial role in reshaping corporate governance activities. Al is not just a
technological trend but a key factor for businesses to adapt and thrive. Board members need to strategically
embrace and apply Al to enhance governance effectiveness and create sustainable value for their
organizations.

VIOD extends heartfelt thanks to the speakers, guests, and participants for contributing to the event's
success. We hope the insights and experiences shared will help board members perform their roles better in
the Al era.
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Executive summary

An loD members' survey revealed in 2022 that 80% of boards did not have a process in place to audit their
use of Al. They said they did not know what questions to ask.

Board governance of Al at the project inception is important because boards do not wish to unravel ethical
issues later which may have a reputation and cost impact.

Research reveals a gap between board governance and the use of Al in their businesses. Over 86% of
businesses already use some form of Al without the board being aware of this.

Al applications in business are expanding so Al opportunities and threats need to be understood

Al can amplify existing bias in human decisions and safeguards are needed to prevent this and its impact

loD BUSINESS PAPER

Al in the Boardroom

The essential questior
your next board meeting”

on perpetuating bias in existing culture.

Al governance may be rooted in the core ethical values of the business.

Al risk and governance model requires a framework which boards can use as a blueprint.

A reflective checklist

This reflective checklist will help you get a
board-level understanding of where you
stand as an organisation when it comes to
the ethical use of Artificial Intelligence (Al). It
draws on a set of 12 principles first
developed by Pauline Norstrom of Anekanta
Consulting that can help guide the use of Al
throughout an organisation.

It is clear that Al needs to be on the board
agenda and considered seriously as part of
the G in ESG (Environmental, Social and
Governance) and the CSR (Corporate Social
Responsibility) requirements.

Al should not be confined within the realms
of IT, although the CIO may take
responsibility for implementation and
management.

The 12 principles are:
@ Monitor the evolving regulatory environment.

(2] Continually audit and measure what Al is in use
and what they are doing.

©) Undertake impact assessments which consider
the business and the wider stakeholder
community.

@ Establish board accountability.

© set high level goals for the business aligned
with its values.

® Empowering a diverse, cross functional ethics
committee that has the power to veto.

@ Document and secure data sources.

© Train people to get the best out of Al and to
interpret the results.

©) Comply with privacy requirements
(10} Comply with secure by design requirements.

(@ Test and remove from use if bias and other
impacts are discovered.

(® Review regularly.
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o Monitor the evolving regulatory environment

On 21 April 2021, The European Commission published their proposal for the regulation of Artificial
Intelligence™. The new regulations which will automatically become law in all EU member states, set out
a risk based approach to the implementation of Al horizontally across sectors, also vertically, providing
sector specific guidance for Al in law enforcement, education, safety systems and so on. The impacts
are going to be wide reaching. The responsibility and accountability is clearly defined through the entire
supply chain. The developer, provider and user are all accountable for the safe implementation of Al.

Before Al is developed or deployed, a risk assessment must be carried out to determine what level of
transparency and ex. ante, CE Marking and post market monitoring is required.

Furthermore, the EU Al Liability Directive complements and modernises the EU civil liability framework,
introducing for the first time rules specific to damages caused by Al systems®@.

In the UK, a Government white paper® on Al regulation pursuant to the policy paper is due to be
published in spring 2023 which is expected to set out a risk based approach based on the
characteristics of the Al technology, e.g., whether it can act autonomously, or learn and change in its
operating environment. These are examples of regulatory developments that may affect your
operations. Expect additional jurisdictions to catch up.

What Al risk assessment tools do you use already?

Is the business open and engaged with key stakeholders around ethics and technology?
Where the business is regulated, to what extent is it engaged in discussions with regulators
about any changing requirements?

Is there recognition of the potential for the role for regulatory sandboxing e.g. via UK Financial
Conduct Authority and Information Commissioner’s Office?

@) Continually audit and measure what Als are in use
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and what they are doing

The ethical principles must be auditable and measurable; they should be embodied in the ISO
9001:2015 quality system (or equivalent suitable system for example ISO/IEC 42001 when ratified) to
ensure a consistent approach to the evaluation and use of Al by the organisation.

What is your risk appetite when it comes to Al? And are Al application risks built into your Risk
Register?

Does your board audit committee (or equivalent committee) have an active role already?

Are your ethical principles human readable, and understandable at board level? Plain language
helps.

Are the principles machine readable so they can be read by the code that needs to abide by
them?

Are the principles built into your ISO 9001:2015 or equivalent quality system?

Will you want to report on Al in your annual report?

If yes, consider your timeline and whether external advisory assistance is needed.

https://eur-lex.europa.eu/legal-content/EN/TXT/?uri=celex%3A52021PC0206
https://ec.europa.eu/commission/presscorner/detail/en/QANDA_22_5793
https://www.gov.uk/government/publications/establishing-a-pro-innovation-approach-to-regulating-ai/establishing-a-pro-innovation-approa
ch-to-regulating-ai-policy-statement
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9 Undertake impact assessments which consider the

business and the wider stakeholder community

Impact assessments must be undertaken which consider the possible negative effects and outcomes
for employees who interact with the Al or whose jobs may be affected. The approach to the change of
any job's purpose must be in line with the organisation’s policy and compliant with the relevant
employment, privacy, and equality laws.

The employees must be given sufficient information about the potential use of the Al and the
opportunity to provide feedback to the board via the ethics committee. The employees must be
advised so they are aware of what processes are being undertaken by

Al even if they do not directly interact with it e.g., they must be informed and aware when they are
interacting with an HR chatbot.

Similarly, impact assessments must be undertaken for all stakeholder groups including customers,
suppliers, partners and shareholders.

Is all Al use appropriately labelled throughout the organisation?

Is there a structured, continuous method of evaluating impact - perhaps through an
independent third party?

What level of explainability is available for Al-led decisions?

@ Establish board accountability

The board is accountable both legally and ethically for the positive use of Al within the organisation
including third party products which may embed Al technologies. Ethical principles, policies checks and
measures must be in place and rigorously monitored. This is to ensure that the Al is safe, transparent,
does not have a negative effect on the well-being of employees and stakeholders, and prevents the
introduction of bias into automated processes and decisions. The board holds the final veto on the
implementation and use of Al in the organisation.

Does the board have the right skills and knowledge to consider the risks and issues?

Does it understand how data, algorithms, and other technologies are being used in the
business, including third party products which embed Al technologies, especially to make key
decisions or redirections?

How is ethics around technology included in board governance?

How is the board communicating the importance of an ethical approach to technology
adoption?

Who is accountable at board level for these issues?

Are you aware if your organisation is using Machine Learning (ML) or Artificial Intelligence (Al)?
If the answer is yes, then this list is for you. Carry on.

If the answer is you are not sure, then now is the time to check. Ignorance is said to be bliss, but
not in the boardroom.

And if you are not using it directly, you might be relying on Al indirectly through clients,
suppliers or perhaps sub-contractors. Going through this document will help give you a better
understanding if you should start digging.




I /0D DIRECTORS BULLETIN

6 Set high level goals for Al in the business aligned

@Empowering a diverse, cross functional ethics
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with its value

High level goals for the use of Al in the organisation
must be created in line with its vision, mission and
values. The Al must be to the benefit of the
organisation, its employees, customers and wider
stakeholders.
Examples of the goals of Al include:

Augmenting human tasks

Enabling better, consistent, faster human decisions

Preventing bias

Not causing harm to any employee or stakeholder

Are the goals clearly written in plain
language and understandable from
the board to the frontline?

And where relevant, are they
machine readable as well, for any
code that relies on them?

Are they aligned with the
organisation’s vision, mission and
values?

Is the benefit measurable?

committee that has the power to veto

The ethics committee which includes employee representatives should oversee Al proposals and
implementations. Proposals should include a risk assessment, impact assessment and evaluation of

the transparency of the Al's decision-making process.

The committee must recommend to the board whether the Al implementation may have a beneficial
effect and understand potential negative impacts. The ethics committee must examine the risk of bias

becoming embodied in the Al and propose measures to prevent and remove bias.

Does the ethics committee have clear Terms of Reference?

Is the committee made up of a diverse group of employees?

Have the members of the committee received adequate training?

Does the ethics committee have the power to veto harmful use pending investigation?

6 Document and secure data

sources

In the definition of the purpose of the specific Al
implementation, the sources of data must be
identified and documented. There must be a method
of detecting and reporting bias. If bias is discovered,
action must be taken to identify the source, discover
why it is there and remove it from the Al. The data
sources must be preserved and any adjustments
documented for traceability. KPIs (Key Performance
Indicators) must be implemented to keep the bias
out of the organisation and out of its data sets.

Are the goals clearly written in plain
language and understandable from the
board to the frontline?

And where relevant, are they machine
readable as well, for any code that relies on
them?

Are they aligned with the organisation’s
vision, mission and values?

Is the benefit measurable?

Train people to get the
best out of Al and to
interpret the results

Training needs of employees must be taken into
account and programmes must be implemented in
the company in order to prevent bias and potential
harmful outcomes. The employees must be trained
on the system used to monitor and report bias.

Has adequate, accessible and
audience-appropriate training been
designed and made available?

Have staff been given adequate time and
incentives to undertake and maintain
training?

How are new staff taught about the ethical
values of the business?

Are staff aware of issues surrounding Al
applications and hidden bias?
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@ Document and secure data
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sources

The Al must be designed for privacy and audited to
ensure compliance with data privacy legislation such
as GDPR (General Data Protection Regulation) and
organisation  policies. The technical teams
responsible for implementation must be trained on
the ethics framework and to challenge the Al
developers to ensure that the transparency of the Al
decision-making is understood and whether any
human final decision-making is needed or not. The Al
technical teams must report their findings to the
ethics committee as part of the Al proposal process.

Are there mechanisms for employees to
raise concerns about ethical questions, such
as whistle- blowing processes?

Is the reporting process clearly understood
by everybody?

Comply with secure by
design requirements

The Al must be secure by design and stand the
scrutiny of external test and certification processes
such as Cyber Essentials Plus. This may include
penetration testing which may be used to ensure
that the data sets used in the Al cannot be breached.

To what extent should individual Al system
designers and engineers within the business
be explicitly required to declare their
adherence to a set of ethical standards? This
is particularly relevant to Al developers.

If you have recently run a penetration test,
what did you learn and what action will you
take?

Are the implications of future Al system
learning and reconfiguration clear?

Test and remove from use if bias and other impacts

are discovered

The Al must be tested prior to any organisation-wide implementation to ensure compliance with the
ethics framework and the scope of the implementation.
recommendations to the board to proceed with full implementation, adjust the scope or to veto if

conditions are not met.

The decision to implement rests with the board as does accountability for ongoing safe and consistent
performance which does not deviate from the intended purpose.

If Al solutions are externally sourced, are there ethical requirements engrained in

procurement processes?
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@ Review regularly

Regular reviews must be undertaken to monitor
the decisions of the Al and audit them against the
intended use and ethical framework.

If the Al deviates from the purpose and ethics in
any way, the deviations must be documented,
reported to the ethics committee and corrective
actions implemented within a reasonable period
since discovery depending on the severity of the
issue based on the risk and impact assessment.

Where there is automated
decision-making, to what extent have
controls been reviewed to ensure there is
a human in the loop?

Is the board satisfied it has the necessary
diversity and inclusion in the Al expert
groups with different perspectives when
developing technology which enables
them to spot problems of bias in training
data and decision-making?

Has the board, in seeking assurance on
the standards for training, testing and
operation of Al solutions, considered

The ethics committee makes

relevant tools such as:

Algorithmic impact assessment
Ethical audit mechanisms
Consumer assurance through

Kitemarking or

Standards for ethically aligned design

Reference:
Institute of Directors Science,

Innovation and

Technology Expert Advisory Group. (2023). Al in the
boardroom: The essential questions for your next

board meeting.
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