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KHUYEN CAO

Bo Nguyén tic Quan tri Cong ty Viét Nam dwgc xay dung véi muc dich chinh dé
cung cap cac hwéng dan ap dung thong 18 tét nhat trong quan tri cdng ty danh
cho cong ty dai chung. Bén canh cac thong 1& t6t ma cac céng ty da ap dung theo
quy dinh phap luat hién hanh, B6 Nguyén tic ndy nhdm khuyén khich cic doanh
nghiép 4p dung cac chudn muc cao hon yéu ciu t6i thidu theo quy dinh phap lut.

Két luan va nhén dinh trong 4n phdm nay khéng thé hién quan diém cta Uy ban
Chirng khoan Nha nuwéc, T6 chiee Tai chinh Qudc t€ va Nhém Ngin hang Thé gidi.
Ching t6i khong bdo dam vé tinh chinh xac cua dit liéu trong 4n phim nay va
khong chiu trach nhiém vé hiu qua cda viéc st dung 4n phdm nay.

Mac du tai liéu nay da dwoc bién soan mot cach ky lwéng nhwng cling khong tranh
khoi sy thi€u sot vé do chinh x4c va chwa day du cia cac thong tin. Néu c6 bat ky
mau thuan hodc khéng nhat quan nao gitta cac quy dinh tai B6 Nguyén tic nay va
cac quy dinh phdp ly thi cidc quy dinh phap ly dwoc dp dung. Ngwdi str dung dn
phdm nay trong moi truedrng hop nén tham khao cac quy dinh phap Iy va, néu can
thiét, tham van thém cac chuyén gia cé kinh nghiém.

Tai liéu nay dwoc bao vé béi ludt s¢ hitu tri tué. Moi hinh thirc sao chép hoac
chuyén d6i mét phan hay toan phin tai liéu nay déu 1a pham luit. Uy ban Chtrng
khodn Nha nwéc va T8 chire Tai chinh Qudc t€ mong mudn phd bién cic kién thirc
va thong 1& tt trong tai liéu nay va do dé dong y cho phép ngudi st dung tai liéu
nay dwoc sao chép phuc vu muc dich riéng ctia cad nhan hodc ctia cong ty minh, ma
khong phai vi muc dich thwong mai hodc vi muc dich d€ ban, phan phoi hay tao
cac tai liéu c6 tinh thwong mai khac tir tai liéu nay. Moi hinh thirc sao chép hay str
dung tai liéu ndy cho muc dich thwong mai déu cin c6 sw cho phép bing vin ban
ctia Uy ban Chttng khoan Nha nwéc va T8 chire Tai chinh Quéc té.
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Loi tua cua UBCKNN

Trai qua ba thap ky hinh thanh va phat trién thi trwong chirng khoan Viét
Nam d3 tirng bwéc khang dinh vai tro 1a kénh huy dong von trung va dai
han quan trong cho nén kinh té, gép phan thuc diy tang truwdng kinh té
va nang cao nang lwc canh tranh quéc gia. Cung véi sw phéat trién vé quy
moé va do siu cuda thi treong, yéu cadu nang cao chit lwong quan tri céng
ty tai cac cong ty dai chung, dic biét l1a cac cong ty niém yét, ngay cang
tré nén cép thiét.

Thuc tién trong nuwdéc va kinh nghiém qudc té€ cho thdy, quan tri cong ty
tot khong chi gép phan nang cao hiéu qua hoat dong, ting cwong tinh
minh bach va trach nhiém giai trinh, ma con la yéu t6 then chot gitp
doanh nghiép cling ¢ niém tin ciia nha dau tw, gidm chi phi von, ning cao
kha nang ti€p cén thi tredng von va hwéng tdi phat trién bén virng trong
dai han. Trong béi canh thi tredng vén toan ciu dang cé nhiéu bién déng,
cung v&i xu thé hoi nhip sdu rong va yéu cau nang hang thi treong chirng
khoan Viét Nam, viéc ti€p tuc hoan thién khuén kho quan tri cong ty theo
cac chuin muec va thong 1 qudc té 1a yéu cau tat yéu.

Trén co s& do6, Bo Nguyén tic Quan tri Cong ty Viét Nam 2026 dwgc xay
dung va cip nhat nham phan 4nh nhitng thay d6i quan trong trong moi
trudng phap ly, kinh té€ va xa hoi trong nwéc va qudc té. B6 Nguyén tac
tham chiéu cdc Nguyén tac Quan tri Cong ty ctia G20/0ECD ban hanh ndm
2023, dong thoi tiép thu kinh nghiém va thong 1é tét tir cac thi treong
phat trién va cac quoc gia ASEAN, bdo dam phu hop véi diéu kién va dac
thu ctia Viét Nam.

B Nguyén tac dwoc thiét k€ nham khuyén khich cac cong ty dai ching
ap dung cac chudn muc quan tri cong ty cao hon so v&i yéu cau toi thiéu
cua phap luat, theo phwong thirc “Tuan thd hodc Giai thich”. Théng qua
dé, doanh nghiép c6 thé tirng bwéc nang cao mirc do trwdng thanh vé
quan tri, cai thién chat lwgng cong bd thong tin, ting cwdng vai tro va
trach nhiém cta Hoi dong quan tri, quan tri rai ro hiéu qua hon, dong
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thoi tich hop cac yéu t6 moi trweong, xa hoi va quan tri (ESG) vao chién
lwoc va hoat dong cia doanh nghiép.

Uy ban Chirng khoan Nha nwéc ky vong rang Bd Nguyén tic Quan tri
Cong ty Viét Nam 2026 sé tré thanh mot khung tham chiéu va dinh
hwéng thwc hanh quan trong cong ty dai chiing, cong ty niém yét, cac
thanh vién H6i déng quan tri, Ban diéu hanh, nha dau tw va cic bén c6
quyén lgi lién quan; qua d6 ho trg doanh nghiép thuc hanh quén tri cong
ty tot hon, ndng cao két qua danh gia theo Thé diém Quan tri Cong ty
ASEAN (ACGS), gbp phan nang cao uy tin va vi thé ctia doanh nghiép Viét
Nam trén thi tredrng khu vure va qudoc té.

Viéc ban hanh Bo Nguyén tic nay ciing thé hién cam két cia Uy ban
Chtrng khoan Nha nuwéc trong viéc xay dung thi tredng chirng khoan
minh bach, cdng bang va phat trién bén virng, dong thoi tao nén tang
quan trong dé tié€p tuc hoan thién khuén khé phap ly vé quan tri cong ty
trong thoi gian toi.

Chung tdi tin twéng rang véi sw ddong hanh clia cdng dong doanh nghiép,
nha dau tw va cac ddi tac trong nudc va qudc té, BO Nguyén tic Quan tri
Cong ty Viét Nam 2026 sé dwoc nghién ctru, 4p dung hiéu qua trong thuc
tién, qua d6 gop phan thuc d4y sw phat trién lanh manh va bén virng cua
thi trwong chirng khoan Viét Nam.

Vii Thi Chan Phwong

Chti tich UBCKNN
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Loi tua cua IFC

IFC tir lAu da nhan thirc sAu sic vai tro quan trong clia quan tri cong ty tot
trong viéc cai thién hiéu qua hoat dong ctia doanh nghiép, tao dung maéi
trwong dau tw thuln loi, ddong thoi thuc diy sw phat trién bén virng cla
thi treong von va khu vire tw nhan.

La to chic tai chinh phat trién I&n nhit toan cau tip trung vao khu vuece tw
nhan tai cac thi tredng méi ndi, ching toi da chirng kién thuc tién quan
tri cong ty t6t gidp cac doanh nghiép ning cao hiéu qua hoat dong cta
hdi déng quan tri va bé may diéu hanh. Pay chinh 1 nén tang dé cai thién
chat lwgng ra quyét dinh, giam thiéu rii ro hoat dong, qua d6 thu hiat dau
tw, tang cwong gia tri c6 déong va han ché rii ro tiém an. Tat ca nhirng diéu
nay minh ching ré rang rang quan tri tot 1 yéu t6 thiét yéu cho sw phat
trién cia mot thi trweong von virng manh va sw thinh vuong 1au dai cta
Viét Nam.

Tir mbi hoi dong quan tri dén toan bd cdng ddng doanh nghiép, viéc cam
két manh mé véi cac thong 1é quan tri tot sé dong vai tro then chot trong
viéc dinh hinh cach Viét Nam vuot qua thach thirc va tan dung co hoi, ca
trong hién tai 1an twong lai.

biéu nay thé hién ro khi thi tredng chirng khodn Viét Nam dwoc ning
hang 1én thi treong méi noi: tiém ning dong von ngoai va sy quan tim
cta nha dau tu quoc té chi c6 thé dwgc hién thwce héa néu doanh nghiép
dap &ng dwoc cac tiéu chuin quéc té twong xirng vé quan tri cdng ty. Cac
tiéu chuin nay cang tré nén quan trong khi Viét Nam bwéc vao qua trinh
chuyén ddi sang nén kinh té carbon thip - mdt hanh trinh doi héi hoi
ddng quan tri phai déng vai tro dan dit & cip cao nhat, dinh huéng va giai
quyét nhirng thach thirc vé phat trién bén virng.

Trong nhirng ndm qua, Viét Nam da c6 nhiéu budc tién trong viéc ning

cao tiéu chudn quan tri & ca cdp d6 doanh nghiép va thi treérng. B6 Nguyén
tic Quan tri Cong ty Viét Nam lan nay tiép tuc ké thira va phét trién tir 4n
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ban mang tinh bwéc ngodt nam 2019, phan 4nh mot sw tién trién ning
ddéng va khong ngirng d6i mai.

IFC, v&i sw ho tro clia Téng cuc Kinh té Lién bang Thuy Si (SECO), rat vinh
dw dwoc ddng hanh cing Uy ban Chirng khoan Nha nwéc trong viéc cap
nhat B6 Nguyén tic nay. Day l1a cong cu quan trong danh cho cac doanh
nghiép Viét Nam mong mudn ning tim thuc tién quan tri, dap &ng cac
chuin muc qudc té trong khi van phu hgp véi béi canh thi truong trong
nwéc. Qua dd, cac doanh nghiép c6 thé sanh budc cung cac doanh nghiép
trong khu virc ASEAN, tin dung lgi ich ctia hdi nhap qudc té€ ma van duy
tri nang luc canh tranh trong nwéec.

T6i Khuyén khich cac thanh vién hdi dong quan tri cia doanh nghiép Viét
Nam nhan thirc siu sdc nhitng gia tri ma quan tri t&t mang lai - khdng chi
cho sw phat trién ctia cong ty ma con cho sw thinh vegng bén virng cia
nén kinh té Viét Nam.

Thomas J. Jacobs
Giam ddéc Quéc gia IFC tai Viét Nam, Lao va Campuchia
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Loi cam on

B6 Nguyén tic Quan tri Cong ty Viét Nam do Uy ban Chirng khoan Nha
nwéc xdy dung voi sw hd tro ki thuat tir TS chire Tai chinh Quéc té IFC.
Trong sudt qua trinh xy dwng B6 Nguyén tac nay, UBCKNN va IFC da dong
td chirc nhiéu cudc hop Td Cong tac cling nhw cling nhw t chikc trao ddi, hoi
thao tham vin va nhan y kién dong gép tir cac thanh vién thi trueong.

T6 Cong tac cia Dw an cAp nhat Bd Nguyén tac QTCT bao gom:

Cdc thanh vién tir Uy ban Chitng khodn Nha nuéc:

1.

2
3.
4

10.

Ong Ha Duy Tung, Phé Cht tich UBCKNN - T6 trudng;

Ong Vii Chi Diing, Trwdng Ban Phap ché Ddi ngoai - T6 pho;

Ba Tran Kim Dung, Ph6 Trwdng Ban Quan ly Chao ban - Thanh vién;
Ba Nguyén Thi Ngoc T4, Phé Truwdng Ban Gidm sat Dai ching -
Thanh vién;

Ba Tran Thi Hong Ha, Ph6 Trwdng Ban Phat trién Thi truong -
Thanh vién;

Ba Phan Hoai An, Ph6 Trwdng Ban Phap ché Poi ngoai - Thanh vién;
Ong Lé Minh Hung, Chuyén vién chinh Ban Quan ly Chao ban -
Thanh vién;

Ba Ng6 Thu Trang, Chuyén vién Ban Gidm sat Pai ching -
Thanh vién;

Ba Nguyén Thi Lan Phwong, Chuyén vién chinh Ban Phat trién Thi
trwong - Thanh vién;

Ba Hoang Thi Thuy Dwong, Chuyén vién chinh Ban Phap ché Déi
ngoai - Thanh vién;
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Thanh vién tir S& Giao dich Chirng khodn Viét Nam:

11. Ba Trwong Thi Thanh Phwong, Phé Trwdng Ban Chién lwoc va phat
trién, S& Giao dich chirng khoan Viét Nam - Thanh vién;

12. Ong Ha Quang Nam, Chuyén vién Ban Chién lwoc va phat trién, S&
Giao dich chirng khoan Viét Nam - Thanh vién;
Thanh vién tir S& Giao dich Chitng khodn TP HO Chi Minh:

13. Ba Tran Thi Thuy Linh, Phé Gidm déc Phong Quan ly niém yét, S&
Giao dich chirng khoan Thanh ph6 H6 Chi Minh - Thanh vién;

14. Ba Tran Hong L&, Chuyén vién Phong Quan ly niém yét, S& Giao
dich chirng khoan Thanh ph6 H6 Chi Minh - Thanh vién;
Thanh vién tir S& Giao dich Chitng khodn Ha Noi:

15. Ba H6 Thi Phwong T4, Gidm d6c Phong Quan ly niém yét, S& Giao
dich chirng khodn Ha N6i - Thanh vién;

16. Ba Phan Bich Ngoc, Chuyén vién Phong Quan ly niém yét, S& Giao
dich chtrng khoan Ha Ni - Thanh vién;
Thanh vién tir Tong céng ty lwu ky va Bu trir chitng khodn Viét Nam:

17. Ba Vi Cong Anh Minh, Phé Trwdng Ban Quan ly dang ky c6 phiéu,
Téng cong ty lwu ky va Bl trir chirng khoan Viét Nam - Thanh vién;

18. Ba P4u Thi Bich Ngoc, Chuyén vién Ban Quan ly dang ky c6 phiéu,
Téng cong ty lwu ky va Bl trir chirng khoan Viét Nam - Thanh vién;
Thanh vién tir Té chikc Tai chinh Qudc té IFC:
19. Ba Leyal Savas, Chuyén gia cao cip vé ESG, IFC - Thanh vién

20. Ba Nguyén Thién Hwong, Quan ly chwong trinh tich hop ESG tai
Viét Nam, IFC - Thanh vién;

21. PGS. TS. Nguyén Thu Hién, Chd nhiém Bd mon Tai chinh, Khoa
Quan ly Cong nghiép, Trwong Pai hoc Bach khoa Thanh phé H6 Chi
Minh, Pai hoc Qudc gia Thanh phé H6 Chi Minh, Tw vin ESG cta
IFC - Thanh vién;
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Thanh vién khdc

22. Ba Nguyén Minh Hién, Gidm d6c chuyén mon cua Vién Thanh vién
Hoi déng quan tri (VIOD) - Thanh vién;

23. Ong Vii Quang Thinh, Téng Gidm d6c Dynam Capital, Pai dién mang
lwdi thanh vién cda Vién Thanh vién Hoi dong quan tri (VIOD) -
Thanh vién;

24. Ba Nguyén Thi Thanh Hwong, Ph6 Gidam ddc Trung tAm Nghién ctru
khoa hoc va Pao tao chirng khoan - Thanh vién;

25. BaNguyén Thi Ha Nhan, chuyén vién phong Quan tri cong ty, Trung
tam Nghién ctru khoa hoc va Pao tao chirng khoan - Thanh vién.

Trong qué trinh xay dwng Bd Nguyén tac nay T6 Cong tac nhan duoc su
hd tro va chi dao chién lwoc ctia Ba Vil Thi Chan Phwong, Chii tich Uy ban
Chirng kho4an Nha nuwéc. Trong qué trinh hoan thién Bé Nguyén tac nay,
T6 Cong tac cling nhan duwoc cac y kién dong gép quan trong tir cac cong
ty va nhém chuyén gia tinh nguyén vién trong mang lwéi cda VIOD. Ngoai
ra, xin cdm on cac ca nhan da danh thoi gian tham gia déng goép y kién
cho viéc hoan thién Bd Nguyén tac nay, bao gobm Ba Lé Thi Thu Hang (Phé
Trwéng Ban Giam sat Cong ty dai chiing, Uy ban Chirng khoan Nha nwérc),
Ba Nguyén Thi Khué (Phé Trudng Ban Phap ché Béi ngoai, Uy ban Chitng
khoan Nha nwéc), Ba Tran Anh Dao (Trwdng Ban Kiém soat, S& Giao dich
chirng khoan Thanh phé H6 Chi Minh), Ba Ha Thu Thanh (Chd tich VIOD),
Ba Pham Thu Nga (Tw van IFC), Ong Nguyén Thé Manh (Deloitte), Ong
Hoang Ptrc Hung (VNIDA), Ong Tran Lé Son (Vinamilk).

Cudi cung, ching toi cling xin gwi 1oi cdm on trin trong t&i Tong cuc Kinh

té Lién bang Thuy Si la nha tai tro chinh cho viéc xay dwng va xuit ban 4n
pham quan trong nay.

Bd Nguyén tic Quan tri Congty | 11



Danh muc
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Gioi thieu

Theo nghia réng nhdt, qudn tri céng ty la viéc bdo ddm sw cdn bdng
gita cdc muc tiéu kinh té va xa hoi, gitra muc tiéu cd nhdn va tdp thé.
Khung qudn tri tén tai mét mdt dé khuyén khich viéc str dung hiéu qud
cdc nguon lwc va mdt khdc dwa ra cdc yéu cdu vé trach nhiém gidi trinh
trong viéc qudn ly va kiém sodt cdc ngudn luc nay. Muc tiéu ctia qudn
tri céng ty la dat dwoc sw hai hoa téi da giira lgi ich ctia cd nhdn, cia
cbng ty va cua xd hoi. Pong co dé cdc doanh nghiép va nhirng ngudi
s& hitu hay qudn ly cdc doanh nghiép dé dp dung cdc chudn mwc qudn
tri quéc té€ dwoc cdng nhdn béi vi nhivng chudn muwc nay sé gitp ho dat
dworc cdc muc tiéu va thu hit ddu tuw.

Ngai Adrian Cadbury

Tai sao can quan tri cong ty tot?

Quan tri cong ty la mot khai niém kha rong véi muc tiéu la xay dung mot
moi treong cd sw tin twdng, minh bach, va trach nhiém giai trinh cin thiét
dé thuc diy dau tw, 6n dinh tai chinh va dao ddc kinh doanh. T6 chirc
Hop tac va Phat trién Kinh té (OECD) da dwa ra mot dinh nghia vé quan
tri cong ty da dwgc chap nhan pho bién toan cau “la thu tuc va quy trinh
ma theo dé mt té chirc dworc diéu hanh va kiém sodt. Co cdu qudn tri cbng
ty quy dinh ré viéc phdn chia quyén loi va trdch nhiém giira cdc doi twong
tham gia khdc nhau trong té chitc - nhw Hoi dong qudn tri, Ban diéu hanh,
cd déng va cdc bén cé quyén loi lién quan khdc - va ddt ra cdc nguyén tdc va
thii tuc cho viéc ra quyét dinh.”? “Quan tri cong ty cling thiét 1ap co cdu va
hé théng gitp dinh hudéng cong ty va xdy dung muc tiéu cia cong ty, xac
dinh phwong tién dé dat duwgc cac muc tiéu dé, va gidm sat hiéu qua thuc
hién muc tiéu?

1 Cac Nguyén tic Quan tri Cong ty G20/0ECD (2015).
2 CacNguyén tic Quan tri Cong ty G20/0ECD (2023).

Bd Nguyén tic Quan tri Congty | 13



I 01 THIEU

Quan tri cong ty vire't trén mirc tuin thu cac quy dinh t6i thiéu caa
phap luat. Quan tri cong ty con bao gom nhirng cai ti€én ma mot Hoi
ddng quan tri (HPQT) hodc cdng ty c6 thé 4p dung vao thuc tién quan tri
céng ty ciia doanh nghiép phtu hgp véi thong 1€ tot trén toan cau. Trong
pham vi Bd Nguyén tdc QTCT danh cho c4c cong ty dai ching ctia Viét
Nam nay, quan tri cong ty dwoc dinh nghia la mot hé thong cic ciu tric va
quy trinh dé dinh hwéng va kiém soat cac cong ty nham bao dam sw bén
virng ciia cong ty vi lgri ich tot nhat ctia c6 déng va cac bén cé quyén
lgii lién quan khac.

Quan tri cong ty tot tao niém tin cta thi trrong va dao dirc kinh
doanh, 1a nén tang dé€ doanh nghiép Viét Nam canh tranh thu hut von. Hé
théng quan tri cong ty hiéu qua cé tac dong doi véi nén kinh té quéc gia
vi sé giip cac doanh nghiép ting trwdng theo xu hwéng phat trién bén
vitng, dan t&i ting tredng chung, thic d4y sw 6n dinh va nho d6 gidm nhe
rui ro déi véi nén kinh té quoc gia.

Nhiéu nghién ctru quéc té cho thiy nhitng doanh nghiép trén thé gi¢i
dwoc quan tri tét thwong cé hiéu qua hoat dong tot hon vé khia canh
thwong mai. Quan tri cong ty tot géop phan cai thién nang lwc canh
tranh va danh tiéng cuia cong ty, tao diéu Kién thuin loi cho viéc tiép
can thi tredrng von, nho dé hé tro phat trién thi trwedrng tai chinh va
thuc day tang trwed'ng Kinh té.

Cac Nguyén tac co ban trong Quan tri Cong ty

Bd Nguyén tic Quan tri Cong ty cia G20/0ECD stra d6i ndm 2023 1a bd
tiéu chudn qudc té tién bd dwoc ap dung rong rai trén thé gidi, dic biét
déi véi nhirng doanh nghiép niém yét chirng khoan trén thi treong von
6 td chirc. BO Nguyén tac nay dwoc str dung rong rai nhuw tai liéu tham
khao tiéu chuln cta cac quoc gia cé thi trwdong tai chinh phat trién lanh
manh nhat trén thé giGi.

Khuén kho quan tri cia mot doanh nghiép nén dwoc xdy dung dwa trén
bon tru cot sau:
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(i). Céngbang

Khuon khé quan tri cong ty phai bao vé quyén ctia c6 dong va bao dam doi
X cong bang véi moi c6 ddng, ké ca cd dong thidu s6 va nwdc ngoai. Moi ¢
déng phai ¢ co hdi khiéu nai hiéu qua khi quyén ctia ho bi vi pham.

(ii). Trach nhiém

Khuon kho quan tri cong ty phai cong nhin quyén cta cic bén c6 quyén
loi lién quan da dwoc phap luit quy dinh, va phai khuyén khich sw hop
tac tich cuc gitra cong ty va cac bén c6 quyén loi lién quan trong viéc tao
dwng tai san, viéc lam va bao dam sw 6n dinh.

(iii). Trach nhiém giai trinh
Khuén khé quan tri céng ty phai bdo dam dinh hwéng chién lwoc cla

cbng ty, giam sat Ban Diéu hanh hiéu qua cua H6i dong Quan tri va trach
nhiém cta Hoi dong Quan tri d6i véi cong ty va cac c6 déng.

(iv). Minh bach

Khuon khé quan tri cong ty phai bado dam viéc cong b6 thong tin kip thoi
va chinh xac vé moi vin dé trong yéu lién quan dén cong ty, bao gom tinh
hinh tai chinh, ciu tric quan tri, tinh hinh hoat déng, va s& hitru cong ty.

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

Bd Nguyén tic Quan tri Cong ty dong vai tro tuyén ngdn vé thong 1é tot
nhit trong quan tri céng ty nhdm huéng dan cho cac cong ty dai chung,
tap trung vao nhirng linh vyrc quan trong trong quan tri cong ty, nhu: (i)
khu6n khé QTCT hiéu qua; (ii) quyén clia c6 ddng va ddi xir cong bang voi
c6 dong; (iii) vai tro cia cac bén c6 quyén loi lién quan; (iv) cong bé thong
tin va tinh minh bach; va (v) trach nhiém ctia Hoi dong Quan tri.

HAu hét cac qudc gia 6 thi treong vén déu c¢6 bo nguyén tac quan tri cong
ty®, dwoc coi la thong 1é tot ma cic co quan c6 thdm quyén trén thi treong

3 105 thi trwong von (trong tong s6 113 thi trwdong von) dad c6 Bo Nguyén tic Quan
tri Cong ty, trong do6 65 thi trudmg déu c6 Bd Nguyén tic “Tuan thd hodc Giai
thich” va 25 thi treong v6n c6 Bé Nguyén tic “Tw nguyén”, Co sé¢ dir liéu cdc B
Nguyén tdc Qudn tri Céng ty ctia Ngén hang Thé gici (2016).
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vOn trén khap thé gi¢i st dung dé khuyén khich sw can bang phu hop
gitta cac loai hinh céng ty khac nhau nham cai thién théng 1& quan tri clia
cac cong ty dai ching niém yét.

Do Viét Nam da c6 luat phap va quy dinh phép ly vé QTCT mang tinh bat
budc tuan tha doi véi cac cong ty dai chiing va cdng ty niém yét, viéc gidi
thiéu B6 Nguyén tac Quan tri Cong ty sé giup cac cong ty tiép cin thong
1& qudc té tot nhit nham d4p tng ky vong ctia nha dau tw va cac bén c6
quyén loi lién quan.

Muc dich ctia B6 Nguyén tic Quan tri Cong ty

Bo Nguyén tic Quan tri Cong ty Viét Nam 1a tAp hop cac khuyén nghi vé
thong 1é t6t nhat trong quan tri cong ty danh cho cong ty dai ching va
cong ty niém yét tai Viét Nam. B6 Nguyén tic ndy nham khuyén khich
cac doanh nghiép ap dung cac chuin mwc cao hon yéu cau toi thiéu theo
quy dinh phap luit. Pac biét doi véi cac cong ty niém yét tai Viét Nam,
muc tiéu cia Bd Nguyén tic nay la gitip nang cao chudn muc vé thong
1& quan tri cong ty 1én mirc ngang bang v&i cac doanh nghiép hang dau
trong khu virc ASEAN. Bé Nguyén téc ciing nham muc dich h tro Uy ban
Chirng khoan Nha nuwéc cdi thién quy dinh phap ly trong quan tri cda
cong ty dai ching.

C4u truc ctia B6 Nguyén tac Quan tri Cong ty

Céac Nguyén tic Quan tri Cong ty méi nhat ctia G20/0ECD ban hanh ndm
2023, Thé diém Quan tri Céng ty cia Hiép hoi cac qudc gia Pong Nam A
(ASEAN) nam 2023 va B6 Nguyén tic Quan tri Cong ty m&i nhat cta cac
quoc gia trén thé giGi va trong khu vwee ASEAN da dwoc str dung lam tai
liéu tham khao chinh trong qua trinh xy dung Bd Nguyén tic nay.

Bo Nguyén tac Quan tri Cong ty Viét Nam bao gdbm 9 Nguyén tic sau day,
dwoc sap xép trén co sé co tinh dén mirc d6 lién quan va wu tién doi véi
hiéu qua quan tri cong ty cia cac cong ty Viét Nam.

16 | Bo6 Nguyén tic Quan tri Cong ty



G101 THiEU

PHAN 1: TRACH NHIEM CUA HOI PONG QUAN TRI

Nguyén tac 1: Thiét 1ap rd Vai tro, Trach nhiém, va Cam két cia Hoi dong
Quan tri

Nguyén tic 2: Thiét1ap mot Hoi dong Quan tri c6 nang lwc, chuyén nghiép,
doc lap va co ciu thanh phan

Nguyén tic 3: Thanh lap cac Uy ban tric thudc Hoi ddng Quan tri
Nguyén tac 4: BAo ddm hoat dong hiéu qua cia Hoi ddong Quan tri

Nguyén tac 5: Thiét 1ap va duy tri van hoa dao dirc cong ty

PHAN 2: MOI TRUONG KIEM SOAT

Nguyén tic 6: Thiét Idp Khung Quan ly rudi ro va Moi treong Kiém soat
virng manh

PHAN 3: CONG BO THONG TIN VA MINH BACH

Nguyén tac 7: Tang cwong hoat ddng cong bd thong tin bao gdm céng b
thong tin vé phat trién bén virng ctia cong ty

PHAN 4: QUYEN CUA €O PONG
Nguyén tic 8: Thiét 1ap khudn khé dé thuc hién hiéu qua quyén cia cd
dong

PHAN 5: PHAT TRIEN BEN VNG VA VAI TRO THAM GIA CUA CAC
BEN CO QUYEN LO'1 LIEN QUAN

Nguyén tic 9: Phét trién bén virng va ting cwdng tham gia hiéu qua cta
cac bén c6 quyén loi lién quan

Mbi Nguyén tic duoc chi tiét héa théng qua cac nguyén tic nhé, sau
d6 dwoc hé tro béi cac thong 1€ va tiéu chuin thwe hanh. Nhirng diéu
khoan chi tiét nay thiét 1ap cac chuidn mwc vé hanh vi va trach nhiém cta
HDQT, Ban diéu hanh, c6 dong, va cac bén cé quyén loi lién quan khac
trong cong ty. Cac thong 1é nay khong chi phan dnh thong 1é t6t nhat ma
con déng vai tro bd sung cho cic nguyén tic tong quat vé quan tri cdng
ty tét.

Bd Nguyén tic Quan tri Congty | 17



I 01 THIEU

e Nguyén tic (vi du, Nguyén tic 1: Thiétlap rd vai tro, trach nhiém,
va cam két ciia Hgi dong Quan tri)

* Nguyén tic nho (vi du: 1.1. Hi déong Quan tri cin phai xac dinh
ro rang va cong bo toan bd vai tro, trach nhiém va trach nhiém
giai trinh ctia minh)

* Thong 1€ va tiéu chuin thwc hanh khuyén nghi (vi du: 1.1.1. Quy
ché hoat dong cua Hoi dong Quan tri cin phai dwoc cong bd
trén website ctia cong ty.)

Mic du cac cong ty dwoc ky vong sé tudn tha cac diéu khoan theo théng
1é t6t nhat, ho van c6 quyén lwa chon chwa tuan thu va dwa ra giai thich
hop ly cho viéc dé.

Trong B6 Nguyén tic ndy c6 mdot s& nguyén tic, thong 1é va tiéu chuin thuc
hanh khuyén nghi da dwgc quy dinh trong luit phap hién hanh ma cong
ty dai ching va cong ty niém yét Viét Nam budc phai tuin thu tai thoi
diém ban hanh B6 Nguyén tic ndy. D€ thuin tién cho viéc tham chiéu, Bo
Nguyén tac c6 kém mot Phu luc “Tham chiéu B6 Nguyén tdc Qudn tri Cong
ty v&i ludt phdp va quy dinh hién hanh”. Phu luc cé thé dwgc cap nhat khi
c6 nhirng thay d6i 16m trong cac quy dinh phap ly.

Nhirng cip nhat chinh ciia B6 Nguyén tic Quan tri
Cong ty

Ddu tién, d6i tén thanh B6 Nguyén tac Quan tri Cong ty Viét Nam (truédc
day goi 1a B6 Nguyén tidc Quan tri Céng ty Viét Nam theo Thong 1é Tt
nhat) dé phu hop véi quy woce dat tén tai nhiéu qudc gia trén thé gidi.

Thit hai, cic stra d6i dé xudt dwgc tham chiéu dén cac nguyén tic quan
tri cong ty cap nhat do G20/0OECD ban hanh nam 2023, ciing nhw cac B
Nguyén tac quan tri cong ty méi dwoc ban hanh tai cac thi treomg ASEAN
tién tién va cac nwdc phat trién khac. Ngoai ra, nhirng thay ddi trong quy
dinh lién quan dén quan tri céng ty tai Viét Nam ciing da dwoc phan anh
vao B Nguyén tac cap nhat.
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Thir ba, cac stra d6i da bao gobm van dé ngdy cang dwoc quan tAm la phat
trién bén virng, quan tri bién d6i khi hiu, moi trueong va xa hoi.

Thit tw, B Nguyén tic duoc trién khai theo phwong thirc “Tuan thi hoic
Gidi thich” d6i véi cong ty niém yét truedre, va sau dé ddi vdi cac cong ty dai
chung tai Viét Nam. Viéc 4p dung phwong thirc “Tuan thi hoac Giai thich”
la thong 1é dwoc 4p dung réng rai trén toan cau va tai cac quéc gia ASEAN.

Cac cap nhit chinh theo tirng phin nhu sau:
1. Trach nhiém cia HDQT

* Nhin manh vai tro cia HPQT trong quan tri phat trién bén virng
vGi viéc tich hop vai tro cia HPQT trong gidm sat phat trién bén
vitng, gidm sat cac rui ro méi ndi tir bién d6i khi hiu va giam sat cac
van dé moi tredng va xa hoi.

* Nhin manh tdm quan trong cia viéc danh gia tinh trong yéu khi ra
soat chién lwoc nham phan 4nh cac van dé ESG va bién ddi khi hau.

P& xudt thanh 1ap Uy ban Phat trién bén virng/ESG hoic bd nhiém
thanh vién HPQT dé giam sat phat trién bén virng/ESG.

e Nhin manh cic nguyén tic lién quan dén hiéu qua va nang lwc clia
HPQT.

* B0 sung diéu khoan vé vai tro cia HDQT trong gidm sat xung dot
loi ich.

* B0 sung quy dinh vé trién khai phat trién bén virng (& cdp Ban
diéu hanh).

* Nhin manh vai tro cia HPQT vé minh bach va cong bo thdong tin,
va bao cdo vé cach thirc HDQT thwc hién vai tro va trach nhiém cia
minh.

* B0 sung diéu khoan vé nguén luc can thiét d€ HPQT thwc hién vai
tro cia minh mdt cach hiéu qua, dic biét 1a vé kha nang tiép cin
thong tin.

e (ai thién chinh sach thu lao cia HPQT va Ban diéu hanh dé bao
dam sw doc 1ap cua HDQT va gin két véi gia tri 1au dai cia cong ty
va c6 dong.
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20

NAang cao tAm quan trong ctia B6 Quy tic (rng xir va vai tro ctia HDQT
trong thic ddy B Quy tic tng x tai HDQT va trong toan cong ty.
Méi treorng Ki€ém soat

Nhin manh vai tro cia HPQT trong gidm sat va bao cdo vé hiéu qua
cda hé thong quan ly rii ro va kiém soat ndi bé cho c6 dong va cac
bén c6 quyén loi lién quan kKhac.

Nhin manh vai tro bdo dam khach quan va doc lap cia kiém toan
noi bo.

Tap trung vao nhirng rui ro maéi lién quan dén phat trién bén virng
va bién doi khi hu.

Cai thién diéu khoan lién quan dén nang lwc chdng chiu cla cong
ty trwdre rui ro tai chinh va rui ro an ninh mang, ky thuét so va tri
tué nhan tao.

Vai tro ctia hé thdng kiém kiém soat ndi bo trong quan tri rii ro lién
quan dén ESG.

Nhin manh vai tro gidm sat giao dich bén lién quan.

Cai thién hiéu qua ctia Uy ban Kiém toan.

Cong b Thong tin va Minh bach

Khuyén nghi cong bd thong tin vé viéc tuan thi Bo Nguyén tic va ap
dung phwong thirc “Tuan thi hodc Giai thich”.

Thuc ddy viéc &p dung va cong b6 Bd Quy tac ing xt va chinh sach
béo cdo sai pham.

B0 sung diéu khoan vé cong b thong tin vé phat trién bén virng va
nang lwc chong chiu véi ddm bao ndi bo va bén ngoai vé nodi dung
bao cao.

B0 sung diéu khodan vé ting cwong cong bo thong tin trong yéu vé
giao dich v&i bén lién quan, co cdu vén, co ciu tip doan, s& hiru c6
phén gian tiép.

B& sung diéu khoan vé céng bd thong tin minh bach hon vé rui ro
trong yéu c6 thé du bao.

B06 sung diéu khoan vé céng bd thong tin vé chinh sach lwong
thwéng, thu lao va chi tiét thu lao, yéu cau gan thu lao ctia HDQT
v&i gia tri dai han ctia cong ty.
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Quyén cua c6 dong

B0 sung diéu khoan vé twong tac védi ¢d dong bén ngoai khuon kho
cudc hop dai hoi déng c6 déng.

B0 sung diéu khoan vé twong tac voi c6 dong vé cac van dé phat
trién bén virng va ESG.

B0 sung diéu khoan vé t6 chirc cudc hop dai hoi déng c6 dong tich
hop theo phwong thirc hybrid va to chirc biéu quyét theo phwong
thirc e-voting d€ bao ddm sy tham gia va biéu quyét hiéu qua.

B0 sung diéu khoan vé tham gia hiéu qua tai cac cudc hop dai hoi
doéng c6 dong thwong nién va vé viéc cong bo cong khai bién ban
hop c6 day da théng tin.

B0 sung diéu khoan vé biéu quyét ddi vai viéc dé cr thanh vién
HDQT va biéu quyét doi véi thu lao cia HPQT trén co s& c6 thong
tin chi tiét hon.

B0 sung diéu khoan vé biéu quyét doi véi giao dich mua ban va sap
nhap, va biéu quyét vé kiém toan doc lap.

Phat trién bén virng va vai tro tham gia cta cac bén c6 quyén
lgii lién quan

Pay 1a chwong méi dwa trén cac nguyén tic quan tri cong ty mai
cta G20/0ECD.

D&i tén va nang cip cac nguyén tic hién c6 dé tich hop gia tri vé
“Phat trién bén virng va Ning lwc Chong chiu”.

Tich hop khia canh phét trién bén virng vao cac nguyén tic hién co.
B0 sung yéu ciu dé HPQT xem xét rui ro va co hoi phat trién bén
virng trong yéu trong qua trinh gidm sat quan tri, cong bo thong tin,
chién lwgc, két qua hoat dong, va quan ly rui ro.

B8 sung yéu ciu ddi voi HDQT nham thiét 14p khung quan tri hiéu
qua dé bao dam su gidm sat cia HDQT va Ban diéu hanh déi véi
phat trién bén virng.

B0 sung yéu cau dé HPQT thiét 14p cac kénh ddi thoai va hoat ddng
déi thoai dé thu thip phan hoi tir cac bén c6 quyén lgi lién quan noi
bd va bén ngoai vé phat trién bén virng.

Tang cwong phat huy quyén, vai tro, va loi ich ctia cac bén c6 quyén
lgi lién quan trong cdng ty nham hop tac va tao ra gia tri.
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Ap dung B Nguyén tic Quan tri Cong ty Viét Nam

Coéng ty dai chiing va niém yét phdi tuyét doéi tudn thu tdt cd ludt phdp,
quy dinh hién hanh, chudn muc quéc gia va qudc té theo yéu cdu & cdc
quéc gia khdc. Chiing téi dd né lwc hét sirc dé bdo dam khdng c6 mau
thudn giita B6 Nguyén tdc nay va ludt phdp va quy dinh khdc. Tuy
nhién, trong trwdrng hop phat sinh mau thuan, luat phap va quy
dinh phap ly sé dwoc wu tién ap dung.

Ngay sau khi cong b6 Bd Nguyén tic ndy, cong ty dai ching dwgc khuyén
khich:

i. strdungBo Nguyén tic nay lam tailiéu huéng dan dé 4p dung thong
18 quan tri céng ty tét nhit dwgc quoc té thira nhin; va

ii. dinh ky cong b6 tinh hinh thuc hién Bd Nguyén tic ndy tai muc Bao
cao Quan tri Cong ty trong Béo cdo thwong nién, va dwoc cong bo
trén website ctia cong ty.

D&i voi cac cong ty niém yét, viéc thuc hién Bo Nguyén tac Quan tri Cong
ty Viét Nam sé theo nguyén tic “Tudn thu hodc Gidi thich”.* Cach tiép
can nay dwoc hiéu 1a cong ty niém yét sé 4p dung Bd6 Nguyén tac nay va
cong bd viéc thwc hién quan tri cong ty theo Bd Nguyén tic tai muc Bao
cido Quan tri Cong ty trong Bao cdo thwong nién, va dwgc cong bo trén
website cla cong ty.°

4 Phwong thirc Tudn thi hodc Gidi thich (Comply or Explain) dang dwoc 5/6 qudc
gia ASEAN tham gia Thé diém Quan tri Cong ty ACGS ap dung.

5 Khi bao cdo vé viéc thwc hién Bd Nguyén tic, diéu quan trong 1a phai giai thich
céch thirc thuc hién cadc Nguyén tic, néu chi tiét nhitng hanh déng da thwc hién
va két qua dat dwgc. Trong treong hop cac cong ty niém yét tudn thi cdc nguyén
tac chinh ma khéng tuan thi mét diéu khoan chi tiét / théng 1é khuyén nghi clia
B Nguyén tic, cong ty niém yét sé can céng bd gidi thich théa dang cho viéc
khong tudn thu nay. Cac cong ty niém yét cin dwa ra tuyén bo rd rang vé cach
thtrc 4p dung cac Nguyén tic dwoc néu trong Bo Nguyén tic. Tuyén bd nay cho
phép c6 dong va cac bén cb quyén lgi lién quan khac danh gia viéc thyc hién cac
Nguyén tic.
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Code of Conduct - By quy tdc irng xir

Bd Quy tac &ng xir 1a dinh hwéng co ban vé cach (rng xt, 1a bdn phan cla
Hoi dong quan tri, Ban diéu hanh, can b6 va nhan vién cong ty doi véi cac
bén c6 quyén loi lién quan.

Comply or explain - Tudn thu hodc Gidi thich

Doanh nghiép can tuén thi cic thong 1€, hodc néu khong tuan thi thi can
gidi thich vi sao khong tuin thu cling nhw trinh bay ké hoach chuén bi dé
c6 thé tuén thu trong twong lai.

Corporate Secretary - Thw ky Qudn tri cong ty

Thw ky Quan tri cong ty 1a mot chirc danh quan tri cong ty cap cao, chiu
trach nhiém bao dam hé théng quan tri cong ty ctia doanh nghiép van
hanh hiéu qua, hd trg hoat dong ctia HPQT va duy tri viéc tudn thu day da
cac quy dinh luat phap va quy dinh ndi bo cua doanh nghiép.

ESG - Moi trwworng Xa Hoi Quan tri

ESG 1a khung c4c nguyén tic dwoc xay dwng nham dinh hwéng va kiém
soat qua trinh phat trién bén virng cia doanh nghiép, cho phép gbp phin
thiuc day xa hoi phat trién va tién bo dap &ng nhu cdu hién tai ma khong
lam ton hai dén kha ning dap &rng nhu cu cta cac thé hé twong lai.

Independent Directors - Thanh vién HDQT déc ldp

Thanh vién HDQT ddc l14p 1a thanh vién khéng c6 mdi quan hé nao véi
cbng ty, cac cong ty lién quan cia cong ty, c6 dong lén cia cong ty (1a cd
dong nam gitr tir 1% tdng s6 c6 phan c6 quyén biu quyét trér 1én) hodc
can bd cta cong ty ngwoi ma c6 kha nang can thiép, hoac dwoc cho la da
can thiép, vao viéc thuwc hién phan quyét kinh doanh doc 1ap cta thanh
vién HDQT vi loi ich t6t nhit cia cong ty. Tham khao thém tai Diéu 155,
khoan 2, Luat Doanh Nghiép 2020.
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Internal Assurance/ External Assurance - Pam bdo néi bo/ Pam bdo
bén ngoai

Cac cong bé thong tin ctia doanh nghiép phin nhiéu dwgc xay dung bdi
Ban diéu hanh, do viy cian dwoc dam bao doc 1ap. Pam bao doc 1ap c6 thé
dwoc thwe hién béi mot don vi ndi bo va doc 1ap ciia doanh nghiép, dwoc
goi 12 qua trinh ddm bao nodi bd. PAm bao doc 1ap dugc cho rang c6 do tin
cdy cao hon khi dwgc thwe hién béi mot don vi doc 1ap bén ngoai doanh
nghiép, dwoc goi la qua trinh ddm bao bén ngoai (external assurance).

Lead Independent Director - Thanh vién HPQT déc ldp dirng ddu
Thanh vién HPQT doc 1ap dirng dau 1a thanh vién HPQT doc 1ap dwoc bo
nhiém dé hé tro cho hoat ddng hiéu qua ctia cac thanh vién doc 1ap trong
HDQT, va dé dam bao co ché kiém soat trong trwdng hgp Chu tich HDQT
khong doc lap.

Materiality Risk - Rii ro trong yéu

Cac rii ro dwoc coi 1a trong yéu néu viéc bo soét, xem nhe, lam mo, hodc
trinh bay sai ¢ thé anh hwdng dén quyét dinh ctia ngwdi nhan thong tin,
lam ton hai dén hoat dong cuia cong ty, két qua tai chinh va danh tiéng cia
cong ty.

Principles & Sub-principles - Cdc nguyén tdc va cdc nguyén tdc nhé

Cac nguyén tic dwgc hinh thanh tir nhitng co s& 1y luan hop ly hoic
nhitng bang chirng khoa hoc. Cac nguyén tic l1a co s& dé thwc hién nham
dat dwoc cdc muc tiéu c6 tinh dinh hwdng. Cac nguyén tic nhé dwoc xay
dung nham cu thé hoa cic nguyén tic 16n hon, cho phép c6 thé ap dung
mot phan hodc toan bd tai doanh nghiép, tuy mirc d6 trwdng thanh, diéu
kién hoan canh, quy mo, va tinh chat nganh nghé.

Practices and Standards - Cdc théng 1€ va cdc tiéu chudn thwe hanh
Cac thong 1é va cac tiéu chudn thwc hanh cung cip cac huéng dan cu
thé, gitp dién giai cdc 4p dung thwc tién clia cAc nguyén tic, dé giup

doanh nghiép c6 théng tin cu thé va c6 thé thwc hanh ap dung dwoc tai
doanh nghiép.
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Related Party - Bén lién quan
Bén lién quan hay Ngudi c6 lién quan la té chirc hodc ca nhén c6 quan hé
truec ti€p hodc gidn tiép véi doanh nghiép, bao gom:

i. C6dongnam quyén kiém soat (c6 dong nam da s6 ¢4 phan c6 quyén
biéu quyét cia mot cong ty hodc mot c6 dong cé thé gy anh hudng
dén hoat dong kinh doanh ctia c6ng ty bang cac hinh thirc khac);

ii. Ngwoindibo;

iii. CAc cd nhin/nhém nguwoi cé6 kha ning kiém soat qua trinh ra
quyét dinh va hoat dong ctia cong ty thong qua bé may quan ly
cua cong ty;

iv. CAc cd nhidn/nhém nguwoi dwoc thué dé quan ly hoat dong kinh
doanh cua cong ty;

v. Cong ty con hodc cong ty me;

vi. Thanh vién trong gia dinh cta nhitng doi twong trén bao gom: vo,
chong, b6 dé, me dé, b6 nudi, me nudi, bé chong, me chéng, bé vo,
me vo, con dé, con nudi, con ré, con dau, anh rudt, chi rudt, em
rudt, anh ré, em ré, chi dau, em diu, anh rudt cia vg, anh ruét ciia
chong, chi rudt cia vo, chi rudt ctia chéng, em rudt ctia vg, em rudt
cua chong.

Resilience - Ndng Iwc chéng chiju

Nang lwc chong chiu cin dwoc hiéu la kha nang vwot qua va thich &ng véi
nghich canh ctia doanh nghiép, dong thoi thic diy ké hoach phat trién
dinh hwéng tang trwdng va doi méi, qua do cho phép doanh nghiép lién
tuc thich nghi, ting toc va theo dudi cdc muc tiéu phat trién dai han.

Bo Nguyén tic Quan tri Congty | 25



I DANH MUC CAC KHAI NIEM

Risk management - Quan ly rti ro

Quan 1y rui ro 1a cac hoat dong phdi hop nham chi dao va kiém soat mot
td chirc lién quan dén rui ro. Muc dich ctia quan ly rui ro 1a tao ra va bao
vé gia tri. Quan ly rdi ro nham cai thién hiéu sut, khuyén khich d6i mai
va ho tro viéc dat dwoc cac muc tiéu. Quan ly rii ro mang nghia rong bao
ham ca viéc xac dinh khau vi rii ro va sn sang chip nhan thém rui ro
dé tan dung thém co hdi. B&i vi rii ro ludén di kém co hdi nén hoat dong
quan ly rui ro, véi khiu vi rdi ro dwoc xac dinh trwdec, cho phép ra quyét
dinh chién lwgc chdp nhan thém rdi ro nham tn dung dwoc thém co hoi
tlr viéc 1ay thém rii ro nay.

Risk control - Kiém sodt rii ro

Kiém soat rii ro 12 bién phap nham duy tri va/hodc diéu chinh rii ro. Cac
bién phap ki€ém soat rii ro nay bao gdbm qui trinh, chinh sach, thiét bi,
thwc hanh hoic cac diéu kién hodc hanh dong cua thé nhdm muc dich tac
déng dén ri ro.

Stakeholders - Bén c6 quyén lo’i lién quan

Bén c6 quyén loi lién quan 1a nhitng ca nhan hay t6 chirc c6 quyén loi
hodc lién quan dén hoat ddng, hiéu qua, hoac két qua hoat dong ctia cong
ty. Cac bén c6 quyén loi lién quan c6 thé dnh hwdng va tac dong khac
nhau, cé thé xudt phat tir quy dinh luit phap, theo hop dong, hay xuit
phat tlr cic m6i quan hé xa hoi hay dia ly. Cac bén c6 quyén loi lién quan
c6 thé & ca bén trong va bén ngoai cong ty, nhw nha diu tw, ngwoi lao
déng, chi no, nha cung cip, khach hang, co quan luit phép, co quan quan
ly, co quan nha nwéec, cling nhw cong dong dia phwong hodc mai trwong
noi cong ty hoat dong.

Sustainable Development - Phdt trién bén virng

Phat trién bén virng la qua trinh phat trién, bao gobm tiang trwdng va tién
bd, nham dap &ng nhu ciu cla thé hé hién tai ma khéng l1am t6n hai dén
kha nang dap &ng nhu ciu cta cac thé hé twong lai. D€ dat dwoc phat
trién bén virng can hai hoa ba yéu t6 c6t 16i, bao gom: tang trwdng Kinh té,
hoa nhép xa hoi va bao vé méi trwong. Ba yéu t6 nay c6 moi lién hé chat
ché véi nhau va déu gitr vai tro thiét yéu déi véi phic loi cia ca nhan va
toan xa hoi.
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Sustainability/ESG materiality - Cdc vdn dé trong yéu vé phdt trién
bén virng

Cac nguyén tic phat trién bén vitng chi ra cdc hanh dong cu thé ma ca
nhan, t8 chirc cAn thyc hién nham xiy dung mot xa hoi phat trién bén
virng. Trong s6 cac nguyén tic d6, mot sd nguyén tic dwoc xac dinh 1a
trong yéu, vi khi thuc thi cdc nguyén tac nay thi mic do tac dong 1én ca
nhan va td chirc cling nhw mirc dd ma ca nhan va to chirc c6 thé tic dong
1én x3 hoi la dang ké.

Viet Nam Corporate Governance Code - B6 Nguyén tdc Qudn tri céng
ty Viét Nam

Bd Nguyén tic bao gdbm nhiéu nguyén tic, dugc cu thé hod bang cac thong
1é va tiéu chuin, thé hién cam két thwc hanh quan tri cong ty tién bo vuot
trén cac quy dinh luat phap cua quéc gia.
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Phan 1: Trachnhiém cua
Hoi dong Quan tri

“Khuén khé qudn tri céong ty cdn bdo dam sw tham gia hiéu qud ctia
Héi dong Qudn tri doéi véi viéc dinh hwong chién Iwoc va giam sdt
cong tdc qudn ly ctia cong ty ciing nhw trdch nhiém gidi trinh cia Hoi
dong Qudn tri doéi véi cong ty va cé dong”.

- Cdc Nguyén tdc Qudn tri Céng ty ctia G20/0ECD, 2023 -

NGUYEN TAC 1: THIET LAP RO VAI TRO, TRACH NHIEM,
VA CAM KET CUA HOI PONG QUAN TRI

Trén vai tro linh dao doanh nghiép, Héi dong Quan tri cin phai hanh
dong trén co s& c6 day da thong tin vi lgii ich cao nhat va lau dai caa
cong ty, mot cach c6 thién y, man can va can trong, va vi loi ich ciia
tit ca cac co dong, dong thoi ciing quan tim dén lgi ich ctia cac bén
c6 quyén lgi lién quan cta cong ty.

Nguyén tic 1.1: HDQT can phai xac dinh rd rang va céng b6 toan bo
vai tro, trach nhiém va trach nhiém giai trinh ctia minh.

1.1.1. Quy ché hoat dong ciia HPQT cin dwoc DPHDCD théng qua va
cong bd cong khai trén website cla cong ty.

1.1.2. HDQT can phai xac dinh rd vai tro, trach nhiém va trach nhiém
giai trinh cua HPQT, cac uy ban tryc thudéc HPQT, tirng thanh
vién HDQT lién quan dén vai tro, trach nhiém va trach nhiém
giai trinh ctia Ban diéu hanh. Nhitng loai vin dé va quyét dinh
can dwoc HDQT thong qua phai dwgc quy dinh ré rang.

1.1.3. HDQT c6 trach nhiém bdo dam tinh trung thwc ctia hé théng
bao cdo va ké toan cua cong ty, bao gom kiém toan doc lap va
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bao ddm c6 cac hé thong kiém soat ndi bd phu hop, tuan tha
luét phap va cac tiéu chuin lién quan.

1.1.4. HDQT c6 trach nhiém giam sat qua trinh cong b6 théng tin
va truyén thong cta céng ty. HDQT can thiét 14p r6 rang chirc
nang va trach nhiém cta HPQT va Ban diéu hanh lién quan
dén cong bd thong tin va truyén thong.

Nguyén tic 1.2: HDQT can phai xem xét va dinh hwéng chién luwor,
tam nhin va s ménh cong ty, cac ké hoach hoat dong 16n, ngin sach
va ké hoach kinh doanh hang nam; dit ra cac muc tiéu hoat dong; theo
déi viéc thue hién muc tiéu va hoat dong ctia cong ty; va gidm sat cac
hoat dong dau tw, thiu tém va thodai von 1é6n. HDQT c¢6 tradch nhiém
cong bd thong tin vé cach thirc thwe hién nhitng ndi dung nay.

1.2.1. HDQT can dong vai tro chi dao trong xay dwng va ra soat chién
lrge hang ndm cua cong ty, bdo dam ra soat va cip nhat tim
nhin va sit ménh néu can thiét.

1.2.2. Quy ché hoat déng cuia HPQT can quy dinh vé quy trinh theo
doi, va giam sat viéc thuwe hién chién lwoc cla cong ty.

1.2.3. HDPQT can bao dam ring ké hoach chién lwoc ciia cong ty hd
tro viéc tao ra gia tri dai han va bao gom chién lwoc vé kinh té,
mobi trweong va xa hdi lam nén tang cho phat trién bén virng.
Khi ra soat cong tac xdy dwng chién lworc, can lwu y dén tac
ddng cla céng ty va cac cong ty con lién quan dén phat trién
bén virng, bao gbm tac dong d6i véi con nguwdi va moi treong.
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Nguyén tac 1.3: HDQT can phai ra soat va danh gia dwoc nhitng rai
ro 1én ma céng ty phai doi dién va nhitng chinh sach va quy trinh ma
Ban diéu hanh phai thwc hién dé theo doi va kiém soat nhirng rii ro
dé. HPQT c6 trach nhiém cong bé théng tin vé cach thirc thuc hién
nhirng ndi dung nay.

1.3.1.

1.3.2.

1.3.3.

1.3.4.

1.3.5.

1.3.6.
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HDQT phai thiét 1ap khiu vi va van hda rui ro, ra soat va danh
gia cac chinh sach va quy trinh quan ly rui ro.

HDQT can bao dam trach nhiém giai trinh va trach nhiém quan
1y rti ro, quy dinh ro cac loai va mirc dd rai ro ma cong ty sén
sang chap nhan dé thuc hién muc tiéu, ciing nhw cach thirc cong
ty sé quan ly rdi ro thdng qua cac hoat dong va méi quan hé.

Khi ra soat rti ro, HPQT can bado dam xem xét cac van dé trong
yéu vé phat trién bén virng. D€ cai thién ning lwc chéng chiu,
HDQT ciing can bdo ddm c6 quy trinh phu hgp trong khuén
kho6 khung quan ly rui ro cong ty dé giai quyét nhirng rii ro
dang ké tir bén ngoai co lién quan dén cong ty, nhw bién déi
khi hau, khiing hodng vé y té, gian doan chudi cung &ng va
cang thang dia chinh tri.

HDQT cén theo dai ridi ro va co hdi lién quan dén méi trueong,
x3 hoi va khi hu dé bado ddm chién lwgc cong ty, hé thong
quan 1y rii ro va quan tri dwgc thong nhit nham duy tri sw
phat trién bén virng va ning lwc chdng chiu cia cong ty.

HDQT cin bdo ddm giam sat rai ro bao mat ky thuét s, c6 thé
lién quan dén bado mat dit liéu va quyén riéng tw, viéc xi ly cac
giai phap dam may, phwong phap xac thyc, va bién phap bao
dam an toan, bao mat cho nhan sy lam viéc tlr xa trén mang
bén ngoai cong ty. Nhitng rai ro nay can dwoc tich hop réng
rai hon vao khung quan 1y rai ro tdng thé ctia cong ty.

Chién lwgc va hé théng quan ly rai ro toan dién do HPQT ap
dung cin bao gém rui ro vé quan ly thué va tuin thu thué,
nham bdo ddm c4c rui ro tai chinh, phap ly, va danh tiéng lién
quan dén thué dwgc xac dinh va danh gia day du.
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Nguyén tac 1.4: Thanh vién HPQT can phai thuc hién trdch nhiém
trén co s& c6 day da théng tin, mot cach co thién y va vi loi ich cao
nhit cua cong ty va tit ca cd déng, va co tinh dén loi ich ctia cac bén
c6 quyeén loi lién quan khac.

1.4.1. Thanh vién HPQT cén phai hiéu biét va thwc hién day dua vai
tro va trach nhiém cia HPQT theo quy dinh cua luat phap va
chinh sach coéng ty.

1.4.2. Thanh vién HPQT cén phai 4p dung mirc do cin trong toi da
trong khi thwc hién trach nhiém theo chuian myc dwoc ky vong
d6i véi mot thanh vién HPQT trong nhitng tinh huéng va hoan
canh twong tu.

1.4.3. Thanh vién HPQT cén tich cwc tham gia giam sat hoat déng
ctia cong ty, tham gia thao ludn véi cac co quan lién quan va
nd lwc day da dé thu thap thong tin lién quan dén cic van dé
dwoc thdo luan. Cac thanh vién HPQT dwoc ky vong sé xem xét
tit ca cac tai liéu dwoc cung cip va tim kiém thong tin can thiét
trude cac cudc hop HDQT dé chuin bi cho déng gop hiéu qua
cta thanh vién HPQT trong cudc hop HPQT.

1.4.4. Lich hop HPQT phai dwoc xay dung truéc khi bat ddu nam
tai chinh. Moi thanh vién HPQT can phai c6 trach nhiém tham
gia tit ca cac cudc hop HPQT clia cong ty trong nam va dwa
ra y kién ro rang vé cac vin dé dwoc thao luin cia cong ty
trong nam. HPQT cén hop t6i thiéu sau lan trong nim; va cac
thanh vién HDPQT khoéng diéu hanh cin hop t6i thiéu mot lan
ma khong c6 sy hién dién ctia cac thanh vién HPQT diéu hanh
dé xem xét hoac thdo luin cic vin dé diéu hanh.

1.4.5. Bén canh viéc quan tAm dén lgi ich ctia c6 dong, HPQT can
can nhic lgi ich clia cAc bén c6 quyén loi lién quan khac, dic
biét khi ra quyét dinh kinh doanh dé hwéng dén hiéu qua,
phat trién bén virng, va ning lwc chong chiu trong dai han
cla cong ty.
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Nguyén tac 1.5: Thanh vién HPQT can phai thuc hién trdch nhiém
mot cach trung thanh, cé thién y va vi loi ich cao nhat cda cong ty
va tit ca c6 dong, va tranh phat sinh cac xung dot loi ich hién hitu va
tiém tang.

1.5.1.

1.5.2.

1.5.3.

1.5.4.

1.5.5.

1.5.6.
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Thanh vién HPQT cin phai thwc hién trach nhiém mot cach
c6 thién y va vi loi ich cao nhit ctia cdng ty va tat ca c6 dong,
tranh tat ca cac xung dot loi ich phat sinh hién hiru va tiém
tang. HPQT can ddi xir cong bang vai tat ca c6 dong.

Poi véi nhirng thanh vién HPQT dang lam viéc trong co ciu
cia mot tip doan: mic du mét cong ty c6 thé chiu sy kiém soat
ctia mot chu thé khac, trach nhiém trung thanh cia thanh vién
HDQT chi lién quan t&i cong ty va toan bd c¢d dong cua céng
ty d6 ma khong lién quan t&i chia thé kiém soat tip doan do.

Thanh vién HDQT can phai thwc hién nhiém vu dwa trén kién
thirc, ndng lyc chuyén moén va nhan dinh khach quan cta ban
thén, va khong chiu tac dong cda bit ky méi quan hé ca nhan
hay chuyén mon nao. Thanh vién HPQT phai tao ra va bao
toan gia tri cho doanh nghiép néi chung, trén co sé cac nguyén
tac phap ly va dao dirc pht hop.

Cac thanh vién HPQT c6 xung dot vé mot van dé cu thé can
tranh tham gia thao luin va quyét dinh vé vin dé cu thé do.
Ngoai ra, nhirng thanh vién HDQT nao néu cam thiy khéng
thé duy tri dwoc tinh déc 1ap khach quan trong khi thwc hién
nghia vu va trach nhiém cta minh thi nén tir nhiém.

Thanh vién HPQT khéng dwoc lam tw van hodc c6 van dwoc tra
phi béi cong ty.

Trong qua trinh lam viéc trong HPQT hoac sau dé, ngoai trir
ludt phap cé quy dinh, thanh vién HPQT khong dwoc tiét 16
bat ky thong tin mit nao ma thanh vién dé biét dwgc trong
qua trinh lam viéc. Thanh vién HPQT khong dwoc phép st
dung nhitng théng tin mat d6 vi lgi ich ca nhan.
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Nguyén tac 1.6: HDQT va Ban diéu hanh can phai thic diy thong 1é
tét vé quan tri cdng ty trong cong ty va lién tuc gidm sat tinh hiéu qua
cta quan tri cong ty. HPQT c6 trach nhiém cdng b6 théng tin vé cach
thirc thuc hién noi dung nay.

1.6.1. HDQT can phai thiét 14p chinh sach quan tri cong ty dwa trén
thong 1é tot nhat vwot trén tudn thu va phu hop véi thong 1é
quan tri tét nhit toan cau va qudc gia dé thwc hién cam két
clia cong ty ddi véi cac nguyén tic quan tri cong ty tot vé cong
bang, minh bach, trach nhiém va giai trinh.

1.6.2. HDQT cin cip nhét thong tin vé thong 1é méi trong quan tri
cong ty va 4p dung nhitng nguyén tic nay vao chinh sach quan
tri cua cong ty.

1.6.3. HDQT c6 vi tri trung tAm trong hé théng quan tri céng ty va
dong vai tro gidm sat quan trong trong viéc thuwc hién quan tri
cong ty.

1.6.4. HDQT can phai chu dong danh gia thwong xuyén trach nhiém
giai trinh cda cac cip quan ly véi ma tran thdm quyén ro rang
trong toan cong ty trong viéc thwc hién chinh sach quan tri
cong ty.

Nguyén tac 1.7: HPQT can phai lwa chon, chi tra thu lao, theo doi,
va khi can thiét, thay d6i ca nhan thanh vién HDQT, Ban diéu hanh
théng qua mot chwong trinh quy hoach ké cdn hiéu qua. HPQT c6
trach nhiém cong b6 thong tin vé cach thirc thye hién ndi dung nay.

1.7.1. HDPQT cé trach nhiém bao dam viéc thuc hién mot chwong
trinh quy hoach ké cin dé b6 nhiém thanh vién HPQT va Ban
diéu hanh d€ xay dwng do6i ngii c6 nang lwc, chuyén mén,
trung thue, va nhiét tinh, phtt hgp véi dinh hwéng chién lwoc
cua cong ty, co thé gia ting gia tri cho céng ty, va bao dam duy
tri kinh doanh lién tuc.
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1.7.2.

1.7.3.

1.7.4.

1.7.5.

HPQT can bdo ddm cin nhic sy da dang trong quy hoach ké
can. HPQT can bdo dam cong bé théng tin vé chinh sach da
dang ctia cong ty. Noi dung cdng bé thong tin bao gom thanh
phin HDQT va Ban diéu hanh vé gi¢i tinh, dan toc, va cac tiéu
chi da dang khac.

Quy hoach ké cin cin quy dinh ro vai tro va trach nhiém cho
tirng vi tri véi ma tran kién thirc, k§ ndng, va nang lwc chinh
can thiét, nham muc dich tuyén dung cac &ng cir vién tiém
nang dwoc xac dinh noi bé hodc bén ngoai.

Quy trinh b8 nhiém thanh vién HDQT mdi, bao gdm cach thirc
tim kiém thanh vién HPQT méi tir cAc ngudn nodi bd va bén
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ngoai, va cach thirc ddnh gia sy phu hop cta rng ctr vién, can
dworc thwe hién minh bach ddi véi c6 dong va cac bén c6 quyén
lgi lién quan khac.

Trong viéc xac dinh &ng ctr vién d€ b4 nhiém thanh vién HDQT,
HDQT khong chi dwa vao dé xuit cta cac thanh vién HDQT,
Ban diéu hanh hodc cic c6 dong 1én hién tai ma con st dung
cac nguodn doc 1ap dé tim kiém va xac dinh cac &ng vién c6 du
nang lwc. Néu viéc lwa chon trng vién dwa trén khuyén nghi
cta thanh vién HPQT, Ban diéu hanh hoac ¢4 dong 1én hién tai,
Uy ban P& clr nén giai thich rd 1y do tai sao cac ngudn nay dwoc
coi la du va tai sao khéng str dung cac ngudn khéc.

Nguyén tic 1.8: HDQT can phai theo d&i va quan ly cac xung dot loi
ich tiém tang cta cac thanh vién trong Ban diéu hanh, HPQT va c6
doéng, bao gbm viéc st dung tai sdn cong ty sai muc dich va lam dung
cac giao dich v&i bén lién quan.

1.8.1.

1.8.2.

34

Chinh sach quan ly xung dot lgi ich cin phai bao gdbm quy trinh
va thu tuc gidi quyét xung dot loi ich. Quy ché hoat dong ciing
can phai quy dinh ré giao dich nao can dwoc HPQT phé duyét.

HDQT, bao gom thanh vién HPQT ddc 14p va thanh vién HDQT
khong lién quan dén cac tinh huéng xung dot loi ich tiém tang,
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hoic Uy ban Kiém toan, néu phi hop, chiu trach nhiém ra
quyét dinh giai quyét xung dot lgi ich.

1.8.3. HDQT va Ban diéu hanh cén canh giac v&i xung dot lgi ich va
trong moi tredng hop phai tranh nhitng hanh vi sau:

i. canh tranh vé&i cong ty;

ii. yéu cau hodc nhin qua tang gia tri 1én tlir cong ty cho ban than
hodc cac bén lién quan;

iii. cung c4p loi thé khong chinh dang cho bén thit ba bang chi phi
cta cong ty;

iv. loi dung co hoi kinh doanh cta cong ty cho ban than hodc cac
bén lién quan.

1.8.4. Thanh vién HPQT hodc Ban diéu hanh c6 xung dot loi ich
tiém tang phai bdo cao ngay moi xung dot lgi ich tiém tang
trong mot giao dich cing véi tit cd théng tin lién quan c6 y
nghia trong yéu doi véi cong ty va/hodc dbi véi cac thanh vién
HDQT hoac Ban diéu hanh dé cho chu tich HDQT va cac thanh
vién khac ctia Ban diéu hanh. Néu chu tich HPQT c6 xung dot
loi ich tiém tang, chu tich HDQT phai bio cdo ngay cho phé
cha tich HPQT hoac cho cac thanh vién HPQT doc lap, hoac
néu c6 thé, cho Uy ban Kiém toan.

1.8.5. TAt ca cac giao dich lién quan dén xung dot lgi ich véi cong ty
phai bao gbm cac diéu khoan theo théng 1€ trén thi truwong.
Cac giao dich dé phai dwoc cong bd trong bao cido quan tri,
cung véi tuyén bo vé xung dot loi ich va tuyén bo vé bao dam
tuln thu cac diéu khoan theo thong 1é t6t nhat.

1.8.6. Céng ty khéng dwoc cdp cac khoan vay hodc bao 1anh cho co
déng la thanh vién HPQT, Ban diéu hanh va ngwoi cé lién quan
cia cac ddi twong nay. Trong trwdng hop, thanh vién HDQT
hodc Ban diéu hanh khong phai 1a c6 dong thi cong ty chi dwoc
cip khoan vay, bao lanh hodc loi ich twong tw dwa trén co s&
giao dich thong thwong, theo cac diéu khodn ap dung cho tat
ca nhén vién cdng ty va dwoc Pai hdi dong c6 dong thong qua.
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NGUYEN TAC 2: THIET LAP MOT HOI PONG QUAN TRI
CO NANG LUC, CHUYEN NGHIEP, POC LAP VA CAN POl
THANH PHAN

Cong ty can phai bau chon va duy tri mét Héi Pong Quan Tri chuyén
nghiép, Khach quan, hoat dong hiéu qua véi vai tro bao dam loi
nhuin va sy phat trién bén virng cua cong ty, vi lgi ich cao nhit cua
cong ty va toan bd c6 dong ctia cong ty.

Nguyén tic 2.1: Cac thanh vién HPQT cin phai cé cac quan diém,
kién thirc, kinh nghiém, chuyén mén, kj ning va nang lwc rong, da
dang va phtu hop dé dong vai tro chéo lai va gidm sat cong ty hiéu qua.

2.1.1.

2.1.2.

2.1.3.
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Co ciu ctia HPQT can phai tinh dén sy da dang vé kién thikc,
kinh nghiém, chuyén mon, kj nang, hanh vi, van ho4, tudi va
gidi tinh.

HDQT cin phai xdy dwng ma trin kj nang HPQT c6 mo ta vé
nang lwc can thiét cho viéc bé nhiém, bao gbm cac yéu té nhw
sw doc 1ap, da dang, do tudi, gi¢i tinh, k§ nang, chuyén mon, bé
day kinh nghiém, kién thirc vé hoat dong kinh doanh va nganh
nghé hoat dong cia cong ty, va cam két danh du thoi gian va
no lwc dé hoan thanh trach nhiém ctia HDQT. Ma tran kj nang
phén anh co ciu cling nhw nhu cau hién hanh ciia HPQT va cac
uy ban truc thuéc HPQT. Ma tran ki nang cin phai phu hop véi
dinh hwéng chién lwgc ctia cong ty.

TAt ca cac c6 ddong déu phai c6 co hoi dé cir ng ctr vién cho Hoi
d6éng Quan tri. C6 ddng hodc nhom cd ddong sé hiru tdi thiéu 5%
(nim phéan trdm) téng s6 c6 phan cua cong ty phai c6 quyén dé
xudt &ng ct vién. C6 déng s& hitru dudi 5% (ndm phan tram)
tdng s6 c6 phan biéu quyét cua cong ty nén c6 co hoi dé xuit
rng ct vién. Thoi han cho viéc dé xuit rng ctr vién HPQT, thu
tuc xem xét dé xuit va dwa vao chwong trinh hop dai hdi dong
c6 dong thwong nién phai dwoc quy dinh cu thé trong quy ché
hoat dong cia HBQT.
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2.1.4. HDQT can phai bdo ddm Ban diéu hanh théng qua va thuc diy
cac chinh sach dé tao co hodi cong bang cho phu nit dwoc tiép
can cac vi tri 1anh dao trong doanh nghiép.

2.1.5. HDQT cin c6 t6i thi€u 1 (mot) thanh vién nir d€ t6i wu hoa
loi ich cua sw da dang vé giGi trong HDQT. HPQT cén céng bd
thong tin trong bao cdo thudong nién vé chinh sach ctia cong ty
vé da dang gi¢i doi véi HPQT va Ban diéu hanh.

Maic du b ky nang Iy twdng cho cong ty c6 thé khac nhau gitra cac cong

ty, HDQT can xem xét viéc can c6 cac linh virc chuyén mon sau day:

- Chuyén mon vé tai chinh, bao gom kién thirc vé tai chinh, ké toan,
va kiém toan.

- Chuyén mo6n quan ly rai ro.

- Chuyén mon marketing: hiéu biét vé ky thuit va hoat dong
marketing.

- Cong nghé thong tin: hi€u biét vé viéc str dung hé thong dé lwu trix,
chiét xuit, va chuyén thong tin.

- Kinh nghiém chuyén mén: sé6 nam kinh nghiém chuyén moén lién
quan trong linh vwc lién quan (15-20 nam).

- Chuyén mon phap ly: hiéu biét vé méi trwedrng quan ly nganh cé lién
quan dén cong ty va hiéu biét vé cac yéu cau vé quan ly, luat phap,
nghia vu uy thac, va dao dirc anh hwdng dén cac thanh vién HDQT.

- Chuyén mon quan tri kinh doanh: ndm vitng cac ky thuat vé quan
tri kinh doanh m&i nhat va cac van dé dao dirc lién quan.

- Moi trwong kinh doanh: c6 nhan thirc vé dnh hwédng bén ngoai
quan trong ddi v&i cong ty va moi treong thwong mai néi chung,
bao gbm cac van dé vé chinh tri, kinh t€, xa hoi cong nghé va cac
van dé phat trién bén virng lién quan.

- Kinh nghiém cu thé vé linh vuc hoat dong: nam virng xu huéng
va dién bién trong nganh, c6 kha nang dan dit Ban diéu hanh xay
dwng chién lwoc.

- Kinh nghiém quéc té: kién thirc vé hoat dong & nwéc ngoai cling c6
thé mang lai loi ich rit 16n, vi du trong treong hgp mé van phong
hodc ra mat san phdm & nwdc ngoai, kién thirc vé xu huéng cia thi
trueong toan ciu.
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Nguyén tac 2.2: HDQT can phai bao gém c4c thanh vién khong diéu
hanh c6 cac tiéu chuin can thiét d€ tham gia mdt cach hiéu qua va
giup HPQT luén c6 cac nhan dinh khach quan, doc 1ap vé hoat déng
cua cong ty va bdo dam cé duwoc co ché kiém soat va can bang phu
hop. Thong tin vé cac thanh vién khong diéu hanh cin phai dwoc cong
b6 cu thé trong cac bao cao thwdng nién va bao cdo quan tri cong ty.

2.2.1.

2.2.2.

2.2.3.

2.2.4,
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HDQT cin c6 co cdu phu hgp cua thanh vién HDQT diéu hanh
va khong diéu hanh dé bado dam khong c6 mot thanh vién hoidc
mot nhom thanh vién nao cé thé chi phoi qua trinh ra quyét
dinh cia HPQT. Theo quy dinh Viét Nam hién nay, co ciu
HDQT cia cong ty dai ching phai bdo dam tdi thi€u mot phan
ba tong s6 thanh vién HPQT 1a thanh vién khong diéu hanh.

Co cdu thanh vién HPQT diéu hanh va khong diéu hanh bao
dam phan chia trach nhiém phu hgp va ré rang gitra vai tro
lanh dao ciia HDQT va vai tro diéu hanh ctia Ban diéu hanh doi
véi cong ty.

Thanh vién HPQT khong diéu hanh dwoc ky vong sé lam ting
gia tri cia cong ty nho déng gép nhitng quan diém da dang
trong thao luin cia HPQT. Thanh vién HPQT khong diéu hanh
ddéng gop cac gia tri vé kién thirc, kinh nghiém, chuyén mon, ky
nang, hanh vi, nén tang van héa, d6 tudi va gidi tinh.

HDQT c6 trach nhiém quy dinh r6 tiéu chuin chuyén mon caa
cac thanh vién HPQT khéng diéu hanh dé bao dam nhirng
thanh vién nay c6 thé tham gia hiéu qua vao thao luin cda
HDQT va hoan thanh vai tro va trach nhiém ctia minh. Thanh
vién HPQT khéng diéu hanh cidn danh da thoi gian dé hoan
thanh trach nhiém va dwoc ky vong sé cung cap phan bién c6
tinh xay dwng, dinh hwéng chién lwoc, tw vin chuyén mon, va
bado dam Ban diéu hanh thyc thi day da trach nhiém cda minh.
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Nguyén tac 2.3: P& thic diy tinh doc 1ap ctia HPQT va tinh hoan
chinh ctia hé théng quan tri, cong ty cin phai c6 toi thiéu mot phan ba
thanh vién HPQT la thanh vién doc 1ap. Cac thanh vién HPQT ddc lap
phai dwoc xac dinh va cong bé ro rang trong cac bao cao thwong nién
va bao cao quan tri cong ty.

2.3.1. Sw c6 mat cda thanh vién HPQT ddc lap trong HPQT bao dam
viéc nhan dinh va ra quyét dinh doc 1ap, khach quan vé cac vian
dé cta cong ty; giam sat khach quan phu hgp d6i véi cac hoat
déng ctia Ban diéu hanh; va ngan ngira xung dot lgi ich va can
bang cac nhu cAu mang tinh canh tranh 1an nhau clia cong ty.

2.3.2. HDQT can phai bdo dam tdi thiéu moét phan ba thanh vién
HDQT, hodc toi thiéu hai thanh vién HPQT - tly thudc s6 nao
16n hon - 1a thanh vién doc lap.

2.3.3. HDQT cin phai bdo ddm cac thanh vién HDQT doc lap cé day
du cac tiéu chuln ndng lyc can thiét, vi nang lwc cling c6 tim
quan trong nhuw tinh déc lap.

2.3.4. biéu quan trong la thanh vién HPQT doc 1ap c6 diy du cac tiéu
chuin va vi thé gitp ho tham gia hiéu qua va khach quan vao
thao luan ctia HBQT.

2.3.5. Cong ty can phai c6 toi thi€u mot thanh vién HDQT doc 1ap c6

chuyén mon va kinh nghiém tai chinh dé tham gia va lanh dao
Uy ban Kiém toan.

Nguyén tic 2.4: Thanh vién HDQT ddc 1ap chi nén tham gia HPQT t4i
da muwdi ndm céng don.

2.4.1. Viéc tham gia la thanh vién doc lap trong mot HPQT trong
thoi gian dai c6 thé gy anh hwdng dén kha niang hanh dong
doc 1ap va khach quan cta thanh vién HDQT d6. Vi viy, tong
thoi gian lam viéc cong don trong cac nhiém ky ctia thanh vién
HDQT doc lap khong dwgc veeot qua mwdi nam.
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2.4.2.

Sau mwoi ndm trén, thanh vién HPQT doc 1ap d6 vinh vién
khong dwoc dwa ra bau lai vao vi tri thanh vién HPQT doc lap
cla cong ty, nhung c6 thé tiép tuc du diéu kién dé dwoc dé ctr
va bau chon lam thanh vién HPQT khéng doc lap.

Nguyén tac 2.5: Can thiét 1ap co ché phu hop dé bao dam quan diém
va goc nhin doc 1ap cia HDQT. Thuwc hanh giai doan gidn doan bat
budc doi véi treong hop TGP sau khi tir nhiém, chi tich HPQT doc
14p, hodc thanh vién HDQT déc 1ap dirng dau.

2.5.1.

2.5.2.

2.5.3.

2.5.4.

2.5.5.
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bé tang tinh khach quan va vai tro giam sat cia HPQT, khuyén
khich khong bo tri TGD vira th6i ddm nhiém chirc vu hodc tir
nhiém vao vi tri thanh vién HPQT. Néu HPQT quyét dinh viéc
mot TGP nghi hwu chuyén sang vai tro chia tich HPQT, diéu 1é
cong ty phai yéu ciu lay y kién trwdc cia c6 dong, trinh bay ly
do thuyét phuc va giai thich chi tiét trong bao cdo thwong nién
va trén website ctia cong ty. Ngoai trir nhitng trwong hop dac
biét, cAn c6 giai doan gian doan bat budc (cooling off) gitra hai
vai tro nay, ly twdng nhat 1a hai nam.

Vai tro cda chu tich HPQT va TGD can dwoc cac ca nhin khac
nhau ddm nhiém dé bado ddm phan b6 quyén lwc cin bang,
tang cwong trach nhiém giai trinh, va nang cao nang lwc ra
quyét dinh doc 1ap cia HDQT. Theo thong 1é t6t nhit, cha tich
HDQT cling nén la thanh vién HPQT doc lap.

Truong hop chia tich HDQT khéng doc 1ap, HPQT céan dé xuat
cac thanh vién HDPQT doc 14p bau ra mot ‘thanh vién HDQT
déc lap dirng dau’ dé dai dién va cé tiéng ndéi bado ddm quan
diém va géc nhin doc 1ap; Theo thong lé tot nhit trong treong
hop chu tich HDQT khong phai la thanh vién doc 1ap thi HPQT
nén bao gom da sé 1a thanh vién doc lap.

Thanh vién HPQT déc 14p dirng d4u can c6 da thdm quyén dé
dan dit HPQT trong nhitng trwdmg hop cac thanh vién HDQT

con lai c6 xung dot loi ich ro rang.

Ngoai nhitrng chirc nang khac, thanh vién HPQT ddc lap dirng
dau con cb nhitng chirc nang sau day:
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i. La trung gian gitra Chu tich va cac thanh vién HPQT khac khi
can thiét;

ii. Triéu tap va lam cha toa cac cudc hop cia thanh vién HPQT
khong diéu hanh;

iii. Gop phan danh gia hiéu qua cdng viéc cia Cha tich theo yéu
cau.

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

* Ky nang md&i

* Nang cao tinh chuyén nghiép

* Tang cwong nhan thirc vé cac van dé lién quan

* Co hoi tiép cin v&i cac yéu cau va xu hwdng hién hanh vé quan

. \ 7 ~ A 7

tri va cac van dé khac

* Co hoi thdo luin cac vin dé véi cac thanh vién HPQT khac va
ngudi hwéng dan

Cac co quan, to chirc gop phan cho cdng tac phat trién chuyén mén va
dao tao thanh vién HPQT bao gobm Uy ban Chitng khoan, sé& giao dich
chirng khoan, dinh ché tai chinh, co quan quan Iy nha nwéc va quan ly
nganh, hiép hoi kinh doanh, phong thwong mai, té chirc gido duc dai
hoc, vién dao tao thanh vién HDQT.

Theo thong 1€ qudc té tét nhit, chu yéu chi cé hai té chirc thwong thuc
hién dao tao thanh vién HPQT. Nhém thit nhit bao gobm cac hiép hoi
quan tri cong ty, hwéng dén cai thién quan tri cong ty va thwc hién
dao tao dé thuc d4y nd lwc d6. Nhém thit hai bao gdm céc t6 chirc tap
trung vao chinh ban than cic thanh vién HPQT, thwc hién hé tro, dai
dién, va thiét 1ap cac chuin muec.

Truy cap dwdrng dan dwdi diy dé tham khao danh sach thanh vién cta
Mang lwéi cac Vién Thanh vién HPQT Toan ciu (GNDI)

https://gndiglobal.org/gndi-members/

Vién Thanh vién HPQT VIOD (https://viod.vn/) la thanh vién cda
GNDI tai Viét Nam.
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NGUYEN TAC 3: THANH LAP CAC UY BAN TRUC THUQC
HOI PONG QUAN TRI

Hoi dong Quan tri can phai thanh lap cac iy ban chuyén trach thudc
Héi dong Quan tri d€ ho tror Hoi ddong Quan tri thwc hién chirc ning
va tranh moi xung dot lo1i ich.

Nguyén tic 3.1: HDQT cin phai thanh lap mot Uy ban Kiém toan va
bao dam dé Gy ban nay cé di ngudn luc va thadm quyén. Uy ban Kiém
todn phai bdo dam cac kiém soat ndi bo phtt hop dworc duy tri va céng
ty tudn tha moi luat phap va quy dinh lién quan.

3.1.1. HDQT can phai thanh 1ap mét Uy ban Kiém toan, bao gbm tdi
thiéu ba thanh vién HPQT, hodc hai thanh vién HPQT trong
treong hop cac cong ty c6 quy mé HPQT nho. Tat ca thanh
vién ctia Uy ban Kiém toan la thanh vién HPQT khong diéu hanh
va da s6 la thanh vién doc 1ap, bao gom vi tri chu tich dy ban.
Trong trueong hop céng ty c6 Ban Kiém soat, Uy ban Kiém toan
van can dwoc thanh lap.

3.1.2. Uy ban nay can phai c6 kién thirc vé kiém toan ndi bg, ké toan
theo Chuin muc Bdo cdo tai chinh quéc té (IFRS) va Chuin
muc Ké todn Viét Nam (VAS), bdo cdo tuan thq, tai chinh, kiém
soat va phat trién bén virng. Chu tich ctia Uy ban Kiém toan
phai c6 chuyén mon vé tai chinh va 1a thanh vién HDQT ddc lap.

3.1.3. Trach nhiém chinh ctia Uy ban Kiém toan bao gom:

a. Giam sat tinh trung thwc ctia bdo cao tai chinh cta cong ty va
moi cong bo chinh thirc lién quan dén két qua tai chinh cda
cong ty;

b. Ra soat kiém soat ndi bd vé tai chinh cta cong ty, hé thong
kiém soat noi bo va quan ly rii ro;

c. Rasoatgiao dich véibén lién quan trong nguwdng phé duyét cla
HDQT hodc dai hoi dong c6 déng va dwa ra khuyén nghi vé
nhitng giao dich cin c6 phé duyét cia HDQT hoac c6 déng;
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. Thao luén, phan bién va yéu ciu dwoc giai thich va phan hoi
thoa dang tir kiém toan ndi bd va kiém toan ddc lap vé hiéu
biét, quan diém va m6i quan tAm cua ho déi véi giao dich va
su kién lién quan, cling nhw nhitng anh hwdng tiém tang dén
kiém soat tai chinh va bao céo tai chinh;

. Bdo dam b phén kiém toan ndi bo hoat dong hiéu qua va bao
dam tinh doc 1ap;

Gidi thiéu cong ty kiém toan doc 1ap dé chi dinh va chi dinh lai,
cling nhw mic thu lao va diéu khodn lién quan trong hop déng
vGi cong ty kiém toadn dé HDQT thong qua trwéce khi trinh 1én
DHDCD thwong nién phé duyét;

. Theo déi va danh gia sy doc 1ap va khach quan cda cong ty
kiém toan va hiéu qua cta qua trinh kiém toan, dic biét trong
trwomg hop cong ty c6 st dung cac dich vu phi kiém toan cta
cong ty ki€ém toan doc 1ap. Xy dung va thuwc hién chinh sich
vé viéc st dung dich vu ngoai kiém toan ctia cong ty kiém toan
doc 1ap hién tai;

. Gidm sat nham bdo dam coéng ty tudn tha moi quy dinh luat
phép va yéu cau ctia co quan quan ly cling nhw cac quy dinh ndi
bo khac cua cong ty;

Thuec hién céng tac chuin bi cho viéc ra quyét dinh cia HPQT
lién quan dén giam sat sy trung thwc va chat lwong bao céo tai
chinh va bao cio phat trién bén virng cia cong ty, cling nhw
hiéu qua cta hé théng quan ly rii ro va kiém soat ndi bo cta
cong ty; va

Uy ban Kiém toan cin t& chitc hop t&i thiéu 04 (bdn) Ian trong
nam dé dam bao thuwc hién hiéu qua vai tro giam sat cia minh.
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Nguyén tic 3.2: HDQT cin phai thanh 1ap mét Uy ban Quan ly rai
ro c6 nang lwc dé€ bao dam cac rui ro tiém tang trong hoat dong kinh
doanh ctia cong ty dwoc quan ly phu hop.

3.2.1.

3.2.2.

3.2.3.
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HDQT can phai thanh 1ap mét Uy ban Quan ly rii ro, bao gom
t6i thiéu ba thanh vién HPQT khong diéu hanh, hodc hai thanh
vién trong trueong hop cong ty c6 quy mé HPQT nho, da s6 la
thanh vién doc lap, bao gom vi tri chu tich ty ban. Tuy nhién,
trong giai doan chuyén ddi chwa xy dung dwoc thi vai tro
trach nhiém ctia Uy ban Kiém toan cin thiét mé réng dé bao
ham céc trach nhiém can c6 ctia Uy ban Quan ly rii ro, va di
tén thanh Uy ban Kiém toan va Quan Iy rii ro.

HDQT cin phai phé duyét quy ché hoat dong ctia Uy ban Quan
ly rui ro va quy ché nay phai dwoc cong bé trén website cia
cong ty. ThAm quyén, co ciu, va quy trinh hoat déng dwoc quy
dinh trong quy ché hoat dong ctia Uy ban Quan ly rii ro nén
dworc xay dwng thanh chuln doi sanh thuc té, d€ dwa vao do co
thé danh gia dwoc két qua cong viéc ctia Uy ban Quan 1y ri ro.

Trach nhiém chi yéu ctia Uy ban Quan ly rii ro bao gom:

. Phé duyét va gidm sat quy trinh va chinh sach cta cong ty vé

nhan dang va quan ly rdi ro. Qua trinh danh gia va nhin dién
rui ro trong yéu bén canh cac rdi ro truyén théng phai tinh
dén cac rai ro méi ndi tir bién doi khi hau va cac van dé moi
trudng va xa hoi;

. Giam sat va theo doi két qua cong viéc clia can bo quan ly cip

cao lién quan dén viéc thwc hién chinh sach quan 1y rui ro caa
cong ty;

. Ra soat va trinh HPQT phé duyét khau vi rii ro va chién lwgc

quan ly rui ro;

. bé xuit véi HDQT vé mirc do rai ro va thim quyén chip nhin

rui ro dwoc iy quyén cho TGP va can bd quan ly cip cao;
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e. Xem xét cac khia canh ctia chién lwoc va dé xuit ciia Ban diéu
hanh;

f. Theo do6i hiéu qua cua bo phan quan ly rdi ro va bao dam co
dd nguon lwc va hé théng dé dap ng mirc do6 nang luc mong
mudn va cao hon yéu ciu toi thi€u vé tudn thi; va

g. Thiétlap cac chwong trinh gido duc thwong xuyén dé cai thién
kién thirc quan ly rii ro cda thanh vién.

Nguyén tic 3.3: HDQT cin phai thanh 1ap Uy ban D2 cir va thu lao,
dé ting cwong hiéu qua ctia khung quan tri cong ty va bdo ddm rang
chinh sach va hoat dong b6 nhiém va thu lao ctia cdng ty hd tro dwoc
viéc b6 nhiém, phat trién, thu hut va gitr chan cac thanh vién HDQT
va Ban diéu hanh tai ndng.

3.3.1. HDQT can phai thanh 1ap mot Uy ban Pé cit va thu lao, bao
gom tdi thiéu ba thanh vién HPQT khong diéu hanh cé nang
lwc chuyén mon, hodc hai thanh vién trong trwedng hop cong
ty c6 quy mé HPQT nho, da s6 la thanh vién déc 1ap, bao gom
vi tri chu tich ay ban.

3.3.2. Viéc cung mot ngwdi dam nhiém vi tri cht tich HPQT va chu
tich Uy ban D& cir va thii lao sé& dAn dén rii ro tw danh gia va c6
thé lam giam tinh khach quan cta chu tich va HPQT khi xem
xét cac nhan dinh va khuyén nghi ctia Uy ban D@ ctt va th lao.
Do d6, Chti tich HDQT khong nén 1a chi tich Uy ban P& ct va
thti lao d€ bao dam c6 co ché ki€ém so4at va cin bang cling nhw
danh gia khach quan cta HPQT.

3.3.3. HDQT can phai phé duyét quy ché hoat dong ctia Uy ban Dé cir
va thu lao va quy ché nay can phai dwoc cdng bo trén website
cua céng ty. ThAm quyén, co ciu, va quy trinh hoat dong dugc
quy dinh trong quy ché hoat dong ctia Uy ban P& cir va thu lao
nén dwoc xay dwng thanh chuin déi sanh thuec té, dé dwa vao
d6 c6 thé danh gia dwoc két qua cong viéc ctia Uy ban Dé cir
va thu lao.
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3.3.4.

46

Trach nhiém cht yéu ctia Uy ban P& ci va thit lao bao gbm:

. Xay dung, kién nghi va danh gia hang nam chinh sach quan tri

cong ty va giam sat cac vin dé quan tri cong ty;

. Xac dinh cac &ng ctr vién c6 di nang lwc tré thanh thanh vién

HDQT va trinh 1én HPQT dé théng qua danh sach &ng c;

. Kién nghi 1én HPQT vé viéc bd nhiém cac uy ban lién quan

(ngoai Uy ban P& ctr va thi lao);

. Diéu phdi viéc danh gid hang nam doi véi HPQT, thanh vién

HDQT va cac dy ban;

. Bao dam viéc tuan thu chinh sach quan tri cong ty va Bo Quy

tac (rng x{r cla cong ty;

HO6 tro HPQT thuc hién trach nhiém lién quan dén thu lao,
lwong thwdng cua thanh vién HDQT, TGD, can b quan ly cap
cao, Thw ky Quan tri cong ty, va thanh vién khac thudc Ban
diéu hanh khi dwoc trinh 1én HDQT xem xét;

g. Giam sat viéc quan ly ké hoach thu lao va phuc lgi cia céng ty;

h. Chuén bi bdo cdo thuwdng nién vé chinh sach va hoat dong thu

lao, lwong thwdng, 1a mét phan bdo cido thwong nién cia cong
ty; va

Uy ban P& ctr va thit lao cin t§ chtrc hop t6i thiéu 02 (hai)
lan trong nam dé ddm bao thwc hién hiéu qua trach nhiém
ctia minh.
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NGUYEN TAC 4: BAO DPAM HOAT PONG HIEU QUA CUA HOI
PONG QUAN TRI

Héi dong Quan tri cAn né lwc thwc thi hiéu qua dé€ dam bao vai tro chi
dao va giam sat cia minh

Nguyén tic 4.1: HDQT phai bao dam c6 chinh sach, quy trinh, thoi
gian va nguoén luc can thiét dé hoat dong cé hiéu lwc va hiéu qua trong
diéu kién c6 day du théng tin.

4.1.1. HDQT can phai bdo ddm thiét 14p va duy tri quy trinh ndi b dé
bao ddm HPQT dwoc biét tat ca thong tin lién quan mot cach
kip thoi. HDQT can giam sat viéc thiét 1ap va thwc hién cac quy
trinh nay. Viéc cung cdp thong tin lién tuc cho HPQT ciing cin
bao gobm day di moi thong tin tlir bén trong va bén ngoai c6
lién quan dén doanh nghiép.

4.1.2. HDQT can phai dwa ra quyét dinh trong diéu kién dwgc cung
cip day da thong tin. Tai liéu hop HPQT phai dwoc cung cap
trudc cho HPQT t6i thiéu ndm ngay lam viéc.

4.1.3. Thanh vién HPQT dwgc yéu cau cung cip thong tin phu hop
ma ho cho 13 can thiét dé€ thwc hién nhiém vu. Theo d4, néu
mot thanh vién HPQT cho rang minh chwa dwgc cung cap day
dud thong tin dé tham gia vao qué trinh ra quyét dinh, thanh
vién HPQT c6 quyén va trach nhiém yéu ciu cung cip thong
tin can thiét tir cac can bd quan ly, bd phan kiém toan noi bg,
kiém toan doc lap dé thwc hién nhiém vy, bao gom ca viéc lay
y kién tw van tir cac bén doc 14p néu cin thiét.

4.1.4. Truwdong hop mot cong ty dai ching la cong ty me trong tap
doan, HPQT céin bao dam tiép cin dwoc thong tin quan trong
vé hoat dong cta cac cong ty con dé quan ly rii ro toan tip
doan va thwc hién cac muc tiéu cda tap doan.
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Nguyén tac 4.2: HDQT can b nhiém mot Thu ky Quan tri cong ty c6
nang lwc va trinh d6 chuyén mon, chiu trach nhiém truc tiép trwéec
HDQT vé moi vin dé lién quan dén hoat dong phu hgp cia HDQT.
Viéc b6 nhiém va bai nhiém Thw ky Quan tri cong ty phai dwoc HDQT
thong qua.

4.2.1.

4.2.2.

4.2.3.
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Thw ky Quan tri cong ty (theo quy dinh Viét Nam hién hanh,
twong tw véi chirc danh Ngwoi phu trach Quan tri cong ty)
thwong gitr vi tri la ngudi quan ly cip cao clia cong ty va dwoc
ky vong sé dwa ra tw vin chuyén mén cho HPQT, tirng thanh
vién HPQT, Ban diéu hanh, va cac bén c6 quyén loi lién quan
khac vé cac khia canh quan tri cong ty ctia cac quyét dinh chién
lworc. TAt ca cac thanh vién HPQT, khi cén, c6 thé tiép can hiéu
qua su tw van ctua Thuw Ky Quan tri cong ty.

Thw ky Quan tri cong ty nén déng vai tro ciu ndi vé théng
tin, truyén thong, c6 van gitta HPQT va Ban diéu hanh. Thw
ky Quan tri cong ty cling nén déng vai tro 1a cau néi gitra cong
ty v&i ¢6 dong va cac bén cé quyén loi lién quan, tuy nhién
trong nhirng doanh nghiép 1én viéc nay thuwong do “can bd
phu trach quan hé c6 déng” dadm nhiém.

Vai tro va trach nhiém ctia Thw ky Quan tri cong ty bao gom,
nhwng khong gi¢i han & nhitng ndi dung sau day:

. Quan ly tit ca cac vin dé hau can cho cac cudc hop HPQT va

cac uy ban trwc thuéc HPQT, tham dw va ghi bién ban hop,
va tao diéu kién thuin lgi cho viéc truyén dat théng tin trong
HDQT;

. Tw van cho HPQT va cac iy ban trwc thuéc HDQT vé vai tro va

trach nhiém twong &ng;

. Hb tro cho thanh vién HPQT méi trong cong tac dinh huéng,

va ho tro cho thanh vién HPQT hién hitu trong céng tac dao
tao va phat trién;

. C6 van cho HPQT vé van dé cong b6 thong tin doanh nghiép va

tuln thu cac quy dinh déi véi doanh nghiép, chirng khoan va
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7 Y A A A N
cac yeu cau ve niem yet;
e. Quan ly cac quy trinh lién quan dén hop cé déng hang nam;

f. Theo doi cAc tién trién trong quan tri cong ty va hd tro HPQT
ap dung cac thong 1é quan tri cong ty dé dap rng nhu ciu cia
HDQT va ky vong ctia cac bén cé quyén loi lién quan;

g. Thu ky Quan tri cong ty cé thé déng vai tro 1a nhan té chinh
cho viéc truyén théng va thu hat sw tham gia cta cac bén co6
quyén loi lién quan vé cac van dé moi treong va xa hdi bén
canh cic van dé quan tri cong ty.

4.2.4. Dé thuc hién vai tro ctia minh mot cach hiéu qua, Thw ky Quan
tri cong ty can phai hanh dong mot cach doc lap véi sw trung
thwe cao nhat dé€ bao vé loi ich ctia cong ty, c6 ddng, va cdc bén
khac c6 lgi ich hop phap trong hoat dong kinh doanh ctia cong
ty. D€ thuc thi trach nhiém nay yéu ciu phai c6 kién thic sdu
rong vé moi trwong kinh doanh ma doanh nghiép dang hoat
dong cling nhw kién thirc vé luat phap, quy tic, va quy dinh
diéu chinh hoat dong quan tri céng ty cua doanh nghiép. Thw
ky Quan tri cong ty can phai thwdng xuyén phat trién chuyén
mon, duy tri sy trung 1ap va khach quan trong viéc ho tro
HDQT va cac chu thé c6 lién quan trong qua trinh lam viéc.

Nguyén tic 4.3: HDQT can phai thic hién danh gia hang nim déi véi
két qua cong viéc ctia minh, bao gom két qua céng viéc cia Chu tich,
tirng thanh vién, cac Gy ban, toan thé HPQT va TGP (cho trwong hop
TGD khong phai la thanh vién HPQT). HPQT c6 trach nhiém céng bd
thong tin vé cach thirc thwe hién ndi dung nay. Pinh ky t6i thiéu ba
ndm mot 1an, viéc danh gid nay nén duogc hd tro bdi chuyén gia tw
van/c6 van bén ngoai.

4.3.1. Viéc danh gia HPQT gitp cac thanh vién HPQT ra soat lai kj
lwdng mirc dd hiéu qua trong viéc thuc hién vai tro va trach
nhiém ctia HPQT, cac Gy ban truc thudc HPQT, va tirng thanh
vién HPQT theo quy dinh tai quy ché hoat dong cia HPQT va
cac uy ban tryc thuéc HPQT.
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43.2.

4.3.3.

4.3.4.

4.3.5.

4.3.6.

4.3.7.
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Viéc danh gia thanh vién HPQT can dwoc thwce hién theo cach
bado ddm két qua doc 1ap va mang tinh xay dung, v&i cac tiéu
chi danh gia dwoc cong bd cong khai, phu hop véi dinh hwdng
chién lwgc ctia cong ty, bdo dam tinh lién tuc ciia hoat déng
kinh doanh, va thiuc diy tang trudng bén virng va nang luc
chong chiu.

No6i dung danh gia thanh vién HDQT can danh gia chat lwong
tham gia ctia thanh vién HPQT trong thao ludn tai cac cudc
hop HPQT, cach thirc biéu quyét déi véi cac van dé quan
trong, va sy tham gia cia thanh vién HPQT trong cac cudc hop
cta HPQT va cac ty ban.

Chu tich HPQT can hanh dong dwa trén két qua danh gia két
qua cong viéc cia HDQT thong qua viéc ghi nhin nhitng diém
manh ctia HPQT va giai quyét bat ky diém yéu nao dwoc xac
dinh. Mdi thanh vién HPQT cén tich cwc tham gia qua trinh
danh gia va thyc hién cac chwong trinh va hoat dong phu hop
dé thuc hién cac yéu ciu doi héi cai tién ndo dwoc xac dinh tir
két qua danh gia.

HDQT cin xiy dwng va duy tri mot hé thong danh gia minh
bach dé xem xét hiéu qua hoat dong ciia HPQT, tirng thanh
vién HDQT va cac ty ban trwc thudc. Hé thong nay nén bao
gom b tiéu chi va quy trinh danh gia ré rang, cho phép tham
van y kién c6 déng va cac bén c6 quyén loi lién quan. Két qua
danh gia tong thé cAn dwgc cong bd mot cach phi hop, nham
bado dam tinh minh bach va gitp c6é doéng cling nhw cac bén c6
quyén loi lién quan nhén dinh liéu HPQT va cac thanh vién caa
minh c6 thwc hién hiéu qua trach nhiém dwoc giao hay khong.

Trong khi thiét 14p cac tiéu chi, cAn cAn nhac cc gia tri, nguyén
tc, va ky ning thiét yéu déi véi cong ty. Thong thuong, Uy ban
Dé cr va thu lao cin phai gidm sat quy trinh danh gia nay.

HDQT c6 thé st dung chuyén gia tw vin, c6 vin bén ngoai cho
quy trinh danh gia d€ cai thién tinh khach quan. Bén ho tro c6
thé 1a mét bén thir ba doc 14p, nhw céng ty tw van, to chirc hoc
thuat hodc t6é chirc chuyén mén.
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Nguyén tac 4.4: Quy ché hoat dong HPQT va Quy ché quan tri cong
ty ciia doanh nghiép cin quy dinh vé mot chwong trinh phat trién
nang luclién tuc danh cho cac thanh viéen HDQT. HPQT c6 trach nhiém
céng bo cach thirc thwe hién nhirng chwong trinh nay.

4.4.1. TAt ca cac thanh vién HPQT mé&i cdn dwoc dinh huwdng phu
hop khi tham gia HDQT dé bao dam cac thanh vién méi dwoc
cung cip day da thong tin vé nhiém vy, trach nhiém, va ky
vong cu thé d6i véi minh trwde khi bat ddu dam nhiém vi tri
thanh vién HBQT.

4.4.2. HDQT hoic Uy ban Bé ct (néu c6), véi hd tro ctia Thu ky Quan
tri cong ty, cin phai xdy dung mot chwong trinh dinh hwéng
toan dién va hiéu qua. Chwong trinh nay phai c6 cac cha dé
quan trong vé quan tri cong ty, bao gom Quy ché hoat déng
HDPQT va Bd Quy tic &ng xt¥ (néu cd), cling nhw gi¢i thiéu vé
cac van dé chién lwoc va quan tri rii ro quan trong ctia cong ty.
Nhirng vian dé nay c6 thé bao gom cac van dé vé phap ly, moi
treong kinh doanh, chién lwgc céng ty, co ciu t6 chirc, hiéu
qua tai chinh, chinh sach co ciu vén, chinh sach co tic, va hé
thong ké toan va kiém soat ctia cong ty.

4.4.3. HDQT cén phai c6 nguén lwc va mang lwdi chuyén mén day
dd, bao gdbm cac co quan quan tri trong nwéc va quoc té, dé
nang cao va duy tri kién thirc, ki niang, va chuyén mén nham
thic ddy hiéu qua cong viéc cia HDQT va bao ddm thanh vién
HDQT c¢6 @t nang lwc d€ hoan thanh nhiém vu va trach nhiém
ciia minh mot cach hiéu qua.

444, TAt ca cac thanh vién HPQT can phai tham gia t6i thi€u mot
chwong trinh dao tao thanh vién HPQT hoac quan tri cong ty
cia mét té chirc chuyén nghiép cé uy tin dé€ bdo ddm ho hiéu
rd nhitng nguyén tic co ban vé quan tri cong ty tdt cling nhw
nd lwc thwong xuyén cip nhat nhirng xu huwéng va yéu cu mai
nhit vé quan tri.
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Nguyén tac 4.5: HDQT can phai gdn mirc thi lao cia Ban diéu hanh
va thanh vién HDQT v&i khiu vi rui ro va loi ich 1au dai cia céng ty va
c6 dong mot cach phu hop, twong xirng véi vai tro va trach nhiém cta
ho. HDQT c6 trach nhiém céng bo thong tin vé cach thirc thwe hién
nhirng ndi dung nay.

4.5.1.

4.5.2.

4.5.3.
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Goi thu lao cdng bang c6 vai tro rit quan trong trong viéc thu
hut, gitt chan, va tao dong luc cho thanh vién HDQT va can bd
quan ly cip cao. Goi thu lao cin phai tinh dén mirc d6 phirc
tap ctia hoat dong kinh doanh ctia cong ty va trach nhiém cta
tlrng ca nhan.

Mirc thu lao cta thanh vién HDQT phai phu hop véi chién lwgc
va muc tiéu dai han cua cong ty, va phan anh kinh nghiém,
nghia vy, trach nhiém giai trinh, pham vi cong viéc, trach
nhiém thuc thi, dong gép va cam két thoi gian ciia moi thanh
vién HPQT. Nhitng thanh vién HPQT c6 vai tro va trach nhiém
bé sung, vi du lam thanh vién ciia mot Gy ban, nén dwgc hwdng
thu lao b6 sung, twvong dwong véi thong 1€ cia nganh.

Thu lao ctia thanh vién HPQT khong diéu hanh nén hwéng
dén viéc tao ra gia tri dai han cho c6 déng. Vi ly do nay, thanh
vién HPQT khong diéu hanh khong dwoc nhan cac khodan tién
thuwdng (nhw quyén chon mua c6 phiéu hodc cac lgi ich khac
lién quan dén két qua hoat dong kinh doanh) gin lién v&i
k&t qua ngan han ctia cng ty. Thay vao d6, thanh vién HPQT
khong diéu hanh nén nhén thu lao va phi ¢6 dinh dé bao dam
trach nhiém va hiéu qua coéng viéc cia ho gan lién v&i quan ly
rui ro va gia tang gia tri dai han ctia cong ty, dong thoi bao dam
phat trién bén virng ddi véi cong ty.

G6i thu lao va wu dai cho thanh vién HPQT ddc 1ap nén khich
1& ho trong viéc dwa ra danh gid khach quan va doc lap vé cac
van dé dwoc thao luan.
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4.54. DPoi véi cac thanh vién Ban diéu hanh la thanh vién HDQT,
chinh sach va viéc tra lvong thwéng, thu lao phai phan anh
dwoc cach thirc cac khoan tién thwdng gin véi két qua hoat
dong ctia cong ty, bao gdm cac khodn thudng ngan han va dai
han, cac khoan phi, phu cp, phuc lgi bang hién vat, va cac
khoan thu lao khac.

4.5.5, Chinh sach thuilao nén bao gém cac tiéu chuin c6 thé do lwong
dworc dé diéu chinh thu lao dwa trén két qua cong viéc ctia cac
thanh vién Ban diéu hanh la thanh vién HPQT phu hop véi
gia tri dai han cta céng ty. Hop dong va/hodc cac thoa thuin
hodc tai liéu khac caa thanh vién HPQT lién quan dén thu lao
cta thanh vién HDQT nén bao gbm cac diéu khoan vé khau trir
va thu hoi cho phép cong ty thu hoi va/hodc gitr lai cac khoan
tién hodc c6 phiéu thwdng, dong thoi quy dinh rd cac treong
hop c6 thé thuc hién viéc nay néu cac tiéu chuin can thiét trén
da khong dugc dap &ng.

4.5.6. Khi xac dinh mtc thu lao phtut hop cho cac thanh vién HPQT va
can bd quan Iy chii chét, HDQT hoic Uy ban Thi lao (néu c6)
cling can phai xem xét két qua hoat déng ctia cong ty vé khia
canh quan ly rui ro va co hoi phat trién bén virng trong yéu.

4.5.7. Can phai thiét 1ap mot quy trinh chinh thirc va minh bach dé
xay dung chinh sach va xac dinh thu lao cho thanh vién HDQT
va can bd quan ly chu chét. Khong thanh vién HPQT nao dwoc
tham gia vao qua trinh ra quyét dinh vé tht lao ctia chinh minh.

4.5.8. Pai hoi dong c6 dong phai phé duyét co ciu thu lao ctia HDQT,
bao gdbm mirc va thanh phén thu lao (ca thu lao bang tién va
khong bang tién). P& tao diéu kién cho c6 déng dwa ra quyét
dinh dwa trén diy da théng tin vé thu lao cia HPQT, chi tiét
cac khoan thanh toan, bao gom tit ca cac thanh phan thu lao
cho mdi thanh vién HDQT va vai trd twong &ng, cAn phai dugc
trinh bay ro rang trong tai liéu hodc nghi quyét dai hoi dong
c6 dong.
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NGUYEN TAC 5: THIET LAP VA DUY TRi VAN HOA DAO
PUC CONG TY

Thanh vién Hoi dong Quan tri cé trach nhiém phai ap dung cac tiéu
chuin dao dirc cao, phai quan tim téi lgi ich cua cac bén c6 quyén
lgi lién quan.

Nguyén tac 5.1: HDQT c6 trach nhiém xay dwng va 4p dung cac tiéu
chuin dao dirc cao va gidm sat viéc 4p dung B Quy tac rng xit dé thiét
14p vin ho4 cong ty trung thuc, minh bach va céng bang.

5.1.1.

5.1.2.

54

il.

iil.

iv.

\'A

vi.

HPQT can phai ban hanh B6 Quy tic (rng xtr dé thiét 1ap vin
héa doanh nghiép véi chuidn muc dao dirc phu hop trong céng
ty. B Quy tic ing xtt cho phép HPQT, Ban diéu hanh, nhan
vién va cac bén c6 quyén loi lién quan khac hiéu roé nhirng
hanh vi va hoat déng dwoc chdp nhan trong cong ty.

Bd Quy tic (rng xtt thiét 1ap chuidn muc nghé nghiép va hanh
vi dao ditc, cling nhw lam ro nhirng hanh vi va hoat ddng dwoc
va khong dwgc chap nhin trong moi quan hé ndi bo va véi bén
ngoai. B6 Quy tic can phai bao gdm chudn muc trong quan ly
xung dot lgi ich, ngdn chan lam dung quyén lwc, quay rdi/bao
lwc gidi, tham nhiing, giao dich ndi gidn, va riva tién. Cu thé, Bd
Quy tic cAn md ta cac bién phap dang duoc 4p dung dé:

xr Iy xung dét loi ich thwc té hodc tiém tang;

ngan chan hanh vi tham nhiing, bao gobm viéc tang va nhan
qua tang, va cac loai loi ich khac;

ngan chan quiy rdi/ bao lwc gidi;

khuyén khich t6 cdo hanh vi vi pham luit phdp hodc phi
dao dic;

bao vé va bdo ddm sir dung ding dn tai san cla cong ty; va

bao dam tuan tha luat phap, quy tic, va quy dinh.
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5.1.3. Bd Quy tic can néu ro day 1a chudn muc ng xtt 4p dung cho
ca HDPQT, tirng thanh vién HPQT va Ban diéu hanh va tat ca
nhan vién cong ty, thiét 1ap khuon khé cho viéc dwa ra nhan
dinh khi xt ly cac vin dé khac nhau va thwong c6 mau thuan.

5.1.4. Bd Quy tac rng x&r cAn dwoc phd bién day du cho HPQT, Ban
diéu hanh, va nhan vién. Bd Quy tic ciing can phai dwoc cong
b6 cong khai trén website cong ty.

Nguyén tac 5.2: HDQT can phai bdo ddm trién khai phtu hop va hiéu
qua va theo déi viéc tudn thi Bé Quy tic &ng x( va cac chinh sach noi
bd. HPQT c¢6 trach nhiém céng bd thdng tin vé cach thirc thuwe hién
noi dung nay.

5.2.1. HDQT c6 nhiém vu bado ddm cac chot ki€ém soat ndi bé dwoc
thiét 1ap va trién khai hiéu qua dé bao dam viéc céng ty tuan
tha day da Bo Quy tic ing xir va cac chinh sach va quy trinh
noi bo.

5.2.2. Dé bao dam viéc thwc hién va gidm sat hiéu qua viéc tuin thu
Bd Quy tac &ng xt, cAn c6 cac kénh bio cdo sai pham/truyén
théng dwoc néu ro trong Bd Quy tic (rng xtt, ho tro va khuyén
khich nhan vién, khach hang, nha cung cip, cht no, va céng
déng 1én tiéng vé nhitng lo ngai vé hanh vi phi dao ddc/vi
pham luit phéap tiém tang thong qua kénh truyén théng phu
hop cia HPQT ma khong lo ngai bi tra thu.

5.2.3. HDQT thiét lap, ra soat, trién khai, va gidm sat cac chinh sach
va quy trinh bao cdo sai pham.

5.2.4. Mot chinh sach dao dirc ciia cong ty sé tré nén hiéu qua va
dwoc khic su vao vin hoa cong ty nho mot chién dich truyén
théng va nang cao nhan thirc, dao tao lién tuc, giam sat, trién
khai chit ché va thiét 1ap cac kénh phu hgp dé cac van deé cé
thé dwoc néu ra va giai quyét ma khong lo ngai bi tra thu.
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Nguyén tac 5.3: HDQT la dau méi va chiu trach nhiém tap thé veé viéc
trién khai B quy tac rng x vi sw thanh c6éng trong dai han ctia cong
ty, va mang lai gia tri bén virng cho cac bén cé quyén lgi lién quan cua

cong ty.

5.3.1. HDQT can phai luén hanh dong vé&i chudn muc dao dirc cao,
trung thwc va liém chinh trong moi quan hé va thay mat cong
ty va c6 dong cua cong ty.

5.3.2. HDQT can phai bdo ddm dé moi thdo ludn, quyét dinh va
hanh dong déu dwa trén cac gia tri nong c6t 1a nén tang cia
quan tri tot - trach nhiém, trach nhiém giai trinh, cong bang,
va minh bach.

5.3.3. HPQT déng vai tro hinh mau vé tradch nhiém giai trinh, thé
hién cam két déi véi thanh cong 1au dai va mang lai gia tri bén
virng cho cac bén c6 quyén lgi lién quan, thiét 1ap tiéu chuin
cho Ban diéu hanh va nhén vién noi theo.
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Phan 2: Moi truong
Kiém soat

NGUYEN TAC 6: THIET LAP KHUNG QUAN LY RUI RO VA
MOI TRUONG KIEM SOAT VI*'NG MANH

Cong ty can thiét 1ap mot hé thong kiém soat ndi bo va khung quan
ly rai ro mot cach hiéu qua. Hoi dong Quan tri c6 trach nhiém cudi
cung doi véi khung quan ly rii ro cia cong ty va can giam sat viéc
hinh thanh va hoat dong ciua hé thong kiém soat ndi bd ctiia cong ty.
Hoi dong Quan tri cin thiét 14p cac bo phian kiém soat va giam sat
hoat dong cuia cac bo phan nay.

Nguyén tic 6.1: HDQT can phai bao dam s tich hop gitra chién lwor,
rui ro, va kiém sodt, va giam sat sy hiéu qua ctia hé thong kiém soat
ndi b ctia cong ty.

6.1.1.

6.1.2.

HDQT c6 trach nhiém cudi cung trong giam sat khung kiém
soat ndi bo va quan ly rui ro cia cong ty. HDQT can phai bao
dam c6 cac cong cu hiéu qua dé gidm sat rai ro va bao dam
thiét 14p va thwec thi viéc phin tach trach nhiém va trach nhiém
giai trinh rd rang trong to chirc.

HDQT can phai gidm sat hiéu qua viéc thwc hién cac chién lwgc
da phé duyét trong khi giam sat rii ro véi hd tro cia cac Uy
ban Kiém toan va Uy ban Quan Iy rii ro théng qua viéc ra soat
dinh ky hiéu qua ctia hé thong kiém soat ndi bd ctia cong ty.
Cachoat dong cia HDQT lién quan dén kiém soat ndi bo khéng
dugc clrng nhac ma cin dwoc diéu chinh d€ phu hop véi cac
van dé va rui ro can sw chu y cao nhit cia HPQT.
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6.1.3.

6.1.4.

6.1.5.

6.1.6.

6.1.7.
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il.

iil.

HDQT cin phai bdo cdo cho c6 déng va cac bén c6 quyén loi
lién quan khac vé cach thirc bdo dam hiéu qua cta hé théng
quan ly rui ro va kiém soat ndi bo cua cong ty. Hang nam HDQT
can cong khai cac néi dung sau:

M6 ta cach thirc HPQT giam sat va danh gia hiéu qua cda
khung quan ly rui ro va kiém soat noi bo;

Tuyén b6 vé tinh hiéu qua cta cac chot kiém soat trong yéu tai
ngay 1ap bao cio tai chinh; va

Mo ta vé moi kiém soat trong yéu chwa hoat dong hiéu qua tai
ngay lap bao céo tai chinh, hanh dong da thwc hién hodc dé
xudt dé€ cai thién kiém soat va moi hanh dong da thwc hién dé
gidi quyét nhirng vin dé da dwoc bao cao trwdc do.

Cac Uy ban Kiém toan va Uy ban Quan Iy rtii ro cin bao dam rang
Ban diéu hanh c6 cac co ché va thiét 1ap dwoc cac kiém soat
ndi bo dé nhan dang, danh gia va gidm thiéu rui ro xuéng mic
phu hop v&i khiu vi rai ro cta cong ty. Hé théng kiém soat ndi
bd can bao ddm huwéng téi twong lai va cht dong dé co6 thé dw
bao dwoc cac rui ro tiém tang va méi noi. Cac iy ban cin to
chirc hop truc tiép véi Ban diéu hanh dé tim hiéu cac van dé
vé kiém soat ndi bd ndi cdm nhit.

HPQT can bao ddm rang cac bd phan kiém soat can thiét (vi
du: quan Iy rdi ro, tuin thu, kiém soat ndi bo, kiém todn noi
bd) trong cong ty dwoc thanh 14p véi vi tri, quyén han va kénh
bao cdo phu hop.

TAt ca cac ty ban thudéc HPQT can bao dam c6 cac kénh théng
tin pht hop lién quan dén cac sw ¢d hodc cac chu dé cé rui ro
hodc cac xu hwéng méi noi.

V&i muc tiéu hd tro khung ki€m soat ndi bd, HPQT can xay
dung chinh sich bo cdo sai pham dé cho phép nhén vién va
cac bén cé quyén loi lién quan khac bdo cdo sém cac sai pham
qua d6 cacvan dé c6 thé dwoc nhin biét va xtr ly kip thoi. Nhan
vién phai dwoc bao vé dé khong bi tra thu va khong phai doi
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mat v&i rai ro mat viéc hodc batky hinh thirc trirng phat nao do
bao cdo sai pham.

Nguyén tac 6.2: Kiém toan noi boé phai bdo dam tinh khach quan
trong qua trinh tw vAn cho HDQT nham gia ting gia tri va cai tién
hoat déng, phat trién bén virng, va gia tang ning lwc chdng chiu cua
cong ty.

6.2.1. Chtrc nang kiém todn ndi bdé cung cdp ddm bao doc 1ap cho
HDQT vé hiéu qua va hiéu lwc cha quan tri, phat trién bén
vitng, nang lwc chong chiu, khung quan ly rii ro, va hé thong
kiém soat ndi bd ctia cdng ty. Quyén han, thanh phan, thu lao
lwvong thuwdng, ngan sach hoat dong hang nam, qui trinh lam
viéc va cac van deé lién quan khéac cua kiém toan ndi bd can
dwoc qui dinh trong quy ché hoat dong kiém toan ndi bd do Uy
ban Kiém toan phé duyét.

6.2.2. Trwdng Kiém toan Noi bd bao cao truc tiép 1én Uy ban Kiém
toan, hoac HPQT. Trwdng Kiém toan Noi bé dwoc xép ngang
hang v&i cac lanh dao diéu hanh nhwng khéng thudc Ban diéu
hanh. Viéc b6 nhiém va mién nhiém Trwdng Kiém toan Noi b
cin phai dwoc Uy ban Kiém toan phé duyét.

6.2.3. Uy ban Kiém toan can dwoc nhan két qua danh gia rdi ro hang
nam, cac bao cao ki€ém toan noi b, két qua ctia ké hoach hoan
thién va danh gia chit lwong ctia phong kiém toan noi bo, cap
nhat cac van dé kiém toan c6 rui ro cao, cac dé xuat cua kiém
to4n nodi b va dwa ra hwéng dan can thiét.

Nguyén tic 6.3: HDQT can phai bao dam thiét 1ap mdt chirc ning
tuan thad véi vai tro va quyén han can thiét.

6.3.1. Cong ty can phai thiét 1ap mot chirc nang tuin thu dé bao dam
tuan tha véi cac qui dinh cta luat phap cling nhw cac chinh
sach ndi bo. Chirc ndng tudn thd can gidm sat cac hoat déng
cla cong ty va nhan vién dé bao dam tuan thu va dinh ky bao
c4o 1én Ban diéu hanh va HDQT.
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6.3.2.

6.3.3.

B0 phan tuin thu c6 thé thwc hién tot hon chirc ning cia minh
khi tinh déc lap dwoc bado ddm thong qua mot kénh bao cao
truc ti€p 1én HDQT. Trwdng bdé phan Tuin tha can phai cé vi
tri va quyén han pht hop tai cong ty. Trwedng bo phin can phai
dwoc tiép cin truc ti€p va khong gi¢i han dén cic iy ban truc
thuéc HPQT (vi du: Uy ban Quan Iy rti ro, Uy ban Kiém toan).
B0 phan Tuén thd cAn phai bao cdo dinh ky 1én HPQT hodc cac
uy ban trwc thudc nay.

Trwdng bo phan tuin thi cin phai tw vin cho Ban diéu hanh
va HPQT vé cac quy dinh ctia luat phap, cac quy tic va chuin
muc hién hanh bao gom viéc cap nhéat cac thay doi; dao tao
nhan vién vé cic van dé tuin thd; nhan dang, ghi nhan, danh
gia, do lworng, giam sat va bao cao cac rui ro tuan thu lién quan
dén hoat dong kinh doanh ctia cong ty.

Nguyén tic 6.4: HDQT can phai gidam sat hé thong quan 1y rii ro toan
doanh nghiép va bdo dam rang cac hoat ddng quan ly rui ro hd tro
cong ty ra cac quyét dinh chién lwgc tot hon va dwa trén co s& hiéu
biét day du vé cac rui ro trong pham vi khau vi rui ro cua cong ty.

6.4.1.

6.4.2.
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HDQT can phai theo doi gidam sat viéc thuc hién chién lwoc
clia cong ty va thwong xuyén thao lun vé cac rii ro kinh
doanh ctia cong ty, cac danh gia cua Ban diéu hanh vé hé
théng kiém soat ndi bo, quan ly rui ro va bat c thay déi dang
ké nao doi véi cac hé théng nay. HDQT cin bao dam danh da
thoi gian trong cac cudc hop dé trao doi vé chién lwgc, hoat
ddng va két qua quan ly rii ro, bao gom rii ro méi treong va
x4 hoi trong yéu.

HDQT cén phai thiét 14p khau vi rdi ro va cic mirc rui ro cé thé
chap nhén dwgc doi véi chién lwgc ctia cong ty. HDQT cén phai
b4o ddm rang khung quan ly rui ro clia cong ty dwoc ra soat it
nhat mot nam mot Ian. Uy ban Kiém toan can phai nhan dwoc
mot bao cdo tir kiém toan ndi bo vé hiéu qua cia khung quan
Iy rdi ro mot nam mot lan.
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6.4.3. HDQT cin phai xdy dwng va cdng b6 mot chinh sach quan ly
rui ro véi khung va co cdu quan ly rui ro rd rang. Khung quan
Iy rdi ro nay can phu hop véi “Mé hinh Ba tuyén” (The Three
Lines Model) phan dinh ro6 trach nhiém gitra Van hanh, Quan
ly ridi ro va Kiém toan Noi bo.

Nguyén tic 6.5: HDQT can phai bdo dam viéc cong ty thiét 1ap mot
khung quan ly rai ro an ninh mang, ki thuét s6 va tri tué nhan tao.

6.5.1. HDQT cin phai c¢6 kha ning phu hop dé hiéu dwoc cac rui ro
an ninh mang, ky thuit s6 va tri tué nhén tao va cac anh hwdng
phap Iy ma cac rii ro nay cé thé manglai. HDQT c6 trach nhiém
bdo dam viéc trién khai cac bién phap an ninh mang manh mé
dé bao vé dir liéu cta cdng ty va bao vé quyén riéng tw cia cac
bén cé quyén loi lién quan. Néu can thiét, HDQT nén st dung
cac chuyén gia doc lap vé an ninh mang dé cung cip gidm sat
va hwéng dan vé van dé quan trong nay.

6.5.2. Cac rui ro an ninh mang, ky thuit s6 va tri tué nhan tao can
dwoc quan ly nhw 1a mot phan cia hé théng quan ly rii ro tong
thé ctia cong ty thay vi quan ly tach roi khoi hé thong. HDQT
can danh du thoi gian d€ xem xét trao d6i vé ndi dung nay
trong cac cudc hop dé bio ddm rang cong ty sé dwoc bao vé
an toan trudc cac rui ro nay. HDQT can phai phé duyét chién
lwge clia cong ty vé nhan dang va giam thiéu cac rai ro an ninh
mang, ki thuat s§ va tri tué nhan tao. Cong ty cAn nhac viéc
mua bao hiém dé chuyén giao ri ro.

6.5.3. HDQT can phai xem xét cac bdo cdo dinh ky va cip nhat ctia bo
phén kiém todn ndi b vé chwong trinh an ninh mang, ky thuét
s6 va tri tué nhén tao ctia cong ty.
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Nguyén tac 6.6: HDQT can phai thiét 1ap cac tiéu chi lwa chon cong ty
kiém todn doc 14p, danh gia chat lwong cong viéc ctia kiém toan doc
14p ciling nhw qui trinh dé theo ddi viéc thwc hién cac khuyén nghi ma
kiém toan doc lap dwa ra.

6.6.1.

6.6.2.

6.6.3.

6.6.4.
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Cong ty Kiém todn ddc 14p can phai dwoc dai hoi dong c6 déng
lwra chon. Uy ban Kiém toan cin phai bao cao 1én HPQT va dai
hoi dong c6 déng vé cac khuyén nghi cia ty ban lién quan dén
viéc lwa chon cong ty kiém toan, phi kiém todn va cac diéu
khoan dich vu do cong ty kiém toan cung cap.

Uy ban Kiém toan can phai xac dinh va giam sat cac chi sé do
lwong chit lwong clia cong ty ki€m toan (vi du: viéc tudn tha
cac yéu cau vé tinh doc 14p, s6 nam kinh nghiém, kinh nghiém
vé nganh, ty 1é nghi viéc...) va gidm sat hoat dong ctia cong ty
kiém toan ciing nhuw tinh hiéu qua ctia quy trinh kiém toan. Uy
ban nay nén ra soat cac chinh sach cia cong ty d6i véi cong ty
kiém toan (vi du: lwa chon, thay doi, danh gia nang luwc...) va
bao cdo 1én HDPQT néu c6 cac khuyén nghi can thiét dé diéu
chinh cac chinh sach nay cho phu hop.

Cong ty kiém toan can phai doc 14p, c6 day du nang luc dé thuc
hién nhiém vu cia minh ma khong bi vedng vao cac xung dot
loi ich. Cong ty ki€ém todn cin dwa ra y kién kiém toan mot
cach ddc lap va chd y han ché cung cip cac dich vu phi kiém
todn cho cong ty. Bdo cdo tai chinh nén dwoc kiém toan tuin
thu theo cac Chudn muc Kiém todn Quoc té (ISA).

Céng ty can cong bd tit ca cac loai phi tra cho cong ty kiém
todn, bao gom phi dich vu kiém todn va phi dich vu phi kiém
toan. Uy ban Kiém toan can bao dam ring phi tra cho cac dich
vu phi kiém toan, néu c6, khong dwoc virot qua mirc phi tra
cho dich vu kiém toan.
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Nguyén tac 6.7: Hé thdng quan Iy rii ro va kiém soat ndi bd can xem
xét nhirng rii ro va co héi trong yéu vé phat trién bén virng.

6.7.1. Rui ro va co hoi lién quan dén khi hdu, méi trwong va xa hoi
can duwoc dwa vao chinh sach va quy trinh kiém soat ndi bo (vi
du: chinh sdch mua sam dwoc stra d6i dé€ bao dam rui ro va co
hoi lién quan dén MT&XH va khi hju trén toan b hoat déng
va chudi gia tri cia cong ty dwoc ghi nhan day du).

6.7.2. Nhén vién cua cong ty can dwoc dao tao vé cac vin dé lién
quan dén khi hdu, mdi truwedrng va xa hoi trong nganh dé nhan
thirc dwgce va tuin thu quy trinh kiém soat ndi b mai lién
quan dén rui ro va co hoi vé méi trweong va xa hoi trong cong
viéc hang ngay.

6.7.3. Quy trinh ki€ém soat ndi b lién quan dén khi hdu, moi trweong
va xa hoi can dwoc mé rong ap dung cho nha thau, nha thau
phuy, bén thit ba, nha cung cip, ngudi lao dong trong chudi
cung (rng va chudi gia tri néu c6 lién quan.

6.7.4. Uy ban Kiém toan giam sat hanh dong khic phuc lién quan dén
thwc hién ki€ém soat ndi b cia cdng ty va cac bén cé quyén loi
lién quan (vi du: nha thau, nha thiu phu, bén thit ba, chudi
cung (rng, ngudi lao dong trong chudi cung rng va chudi gia
tri, néu c6) doi voi cac diém yéu lién quan dén kiém soat vé khi
hiu, moi treong va xa hoi dwgc xac dinh trong bao cdo kiém
toan ndi bo.

6.7.5. Kiém toan ndi bd thuc hién kiém toan dinh ky viéc thwc hién
chinh sach, quy trinh vé dir liéu, danh muc rui ro, va kiém soat
lién quan dén khi hau. Kiém toan noi bd soat xét thong tin va
dit liéu quan trong lién quan dén khi hau, méi trueong va xa
hoi (vi du: thong tin dwoc cong bo trén thi treong von) vé tinh
chinh xac va kha nang xac minh.
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Phan 3: Cong b6 Thong tin
va Minh bach

NGUYEN TAC 7: TANG CUONG HOAT DPONG CONG BO
THONG TIN BAO GOM CONG BO THONG TIN VE PHAT
TRIEN BEN VNG CUA CONG TY

Hoi déng Quan tri cin phai bao dam truyén théng diy da véi co
dong, nha dau tw, co quan quan ly va cong chiing bang viéc thwc hién
mot chinh sach cong b6 thong tin minh bach va hiéu qua.

Nguyén tac 7.1: HDQT can phai thiét 1ap cac nguyén tic va chinh
sach vé céng bd thong tin cho c6 dong va cac bén cé quyén loi lién
quan khéc va gidm sat viéc thwc hién cac nguyén tic va quy trinh nay.

7.1.1.
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HDQT can phai thiét l1ap va/hoac phé duyét chinh sach céng
b6 thong tin d€ bao ddm moi théng tin lién quan vé quan tri,
hoat dong, chién lwgc va két qua kinh doanh cia cong ty dwoc
cong b mot cach chinh xac, day du, va kip thoi theo quy dinh
luat phap hién hanh. Nhitng thong tin c6ng b6 can phai dwoc
cung cip cho tat ca cac c6 dong va cac bén c6 quyén loi lién
quan khac mot cach dong thoi. Cu thé, cong ty phai cong bo
day du, khach quan, chinh xac, va kip théi moi sw viéc hoic
suw kién trong yéu xdy ra, dic biét la vé viéc mua hodc ban
nhitng tai sdn quan trong, c6 thé anh hwdng bit loi dén kha
nang phat trién hodc lgi ich cta c6 déng va cac bén cé quyén
loi lién quan khac.
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7.1.2. HDQT can phai bdo ddm hiéu qua ctia hé théng cong bo thong
tin dé€ hoat dong cong bé théng tin clia cong ty tuan thi chinh
sach cong b6 thong tin. Hé thong cdng b thong tin ctia cong ty
phai bdo ddm dé c6 déng, nha dau tw, va cac bén c6 quyén loi
lién quan ti€p can dwoc thdng tin mot cach cong bang va khong
cho phép lam dung thong tin ndi bd hoac giao dich noi gian.

7.1.3. Céng ty can phai c6 bd phan Quan hé c6 dong chuyén nghiép
hodc mot bd phan twong tw, chiu trach nhiém gidm sat truyén
thong ra bén ngoai va lwu trit thong tin theo quy dinh ctaa
luat phap.

Nguyén tic 7.2: HDQT can phai bdo dam viéc cong bo thong tin vé
chinh sach va hoat dong quan tri céng ty bao gobm tuyén bo tuin thu
hodc gidi thich viéc 4&p dung Bd Nguyén tic Quan tri cong ty.

7.2.1. Céng ty bao dam céng b thong tin lién quan va cip nhit vé co
cdu, chinh sach va hoat dong quan tri cdng ty trén website va
trong bao cdo thudng nién.

7.2.2. HDQT can phai bdo ddm cong b6 thong tin vé tinh hinh cong ty
tuan thi Bd Nguyén tic Quan tri Cong ty Viét Nam.

7.2.3. HDQT can phai cong bd mirc d6 va 16 trinh Cong ty tudn thi Bo
Nguyén tac nay trong muc B4o cido Quan tri Céng ty trong bao
cao thwong nién va trén website cong ty.

7.2.4. Truwdng hop cong ty khong tuan thi B6 Nguyén tic ndy & mot
diéu khoan nao d6, HPQT can phai giai thich vé ly do khong
tudn thu diéu khoan do.

7.2.5. Trong trudng hop khong tuan thu B Nguyén tic nay, 16 trinh
chi tiét d€ tuan thu Bo Nguyén tic nay phai dugc cong bd trong
béo cdo thwong nién.
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Nguyén tac 7.3: HDQT can phai bdo dam cong bé thong tin vé phat
trién bén virng va ning lwc chdng chiu.

7.3.1.

7.3.2.

7.3.3.

7.3.4.
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HDPQT c4n phai bdo dam rang cong ty céng b thong tin trong
yé&u vé rui ro, co hdi va tic dong dang ké vé moi trweong va xa
héi (MT&XH) va bién déi khi hau, va phwong thirc quan ly rai
ro lién quan dén MT&XH va khi hiu cta céng ty. Thong tin
can duoc chuan bi védi chat lwong cao, dé hiéu, cé thé thuc thi
va theo céc chuan myc dugc chap nhan chung trén toan ciu,
tao diéu kién thuén lgi cho viéc so sdnh thong tin cong bo lién
quan dén phat trién bén virng gitra cac cong ty va thi truong,
nhu chuin muc do Hoi déng Bao cdo Tich hgp Quoc té (IIRC),
Sang kién Bdo cdo Toan cau (GRI), hay Hoi dong Tiéu chuin
Phat trién bén virng Qudc té (ISSB) ban hanh, va dwoc dam
bao bdi ki€ém toan ndi bo hodc mot don vi ddc 1ap bén ngoai.

HDPQT can phai bdo ddm rang cong ty cong bé thong tin nhat
quan va c6 thé so sdnh dwoc vé hoat dong moi trweong va xa
hoi, bao gom céc thoéng tin trong yéu trong qua kh, két qua
dat dwoc & hién tai va muc tiéu hwéng tdi dat dwoc trong
twong lai ¢6 y nghia d6i véi nha dau tw va cac bén cé lién quan.

HDQT cén phai bdo ddm céng bd quy trinh xac dinh cac rui ro
va co hoi lién quan dén MT&XH va khi hdu trong yéu doi voi
cong ty tuy thudc dia di€ém, nganh, va mé hinh kinh doanh va
moi trwong clia cong ty.

HDQT can phai bao ddm tich hgp cac yéu to ESG vao cac chinh
sach va quy trinh quan tri phu hop dé theo déi gidm sat sy phu
hop va mic d6 tin ciy ctia thong tin lién quan dén ESG va khi
hau, wu tién trinh bay théng tin mét cach day du, ngan gon,
phu hop va c6 thé so sanh.
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7.3.5. HDQT can phai thiét 1ap co ché ddm bao nodi bd va bén ngoai
dé xac minh chit lwgng dir liéu dwoc cong bo vé phat trién bén
virng va ning lwc chong chiu.

7.3.6. HDPQT cin phai bdo ddm rang thong tin lién quan dén phat
trién bén virng dwoc gan véi muc tiéu, chién lwoc, quan tri,
va hiéu qua hoat dong cla cong ty, dé thic day thanh cong
trong dai han cda cong ty.

7.3.7. HDPQT can phai bdo dam cdéng bd thong tin vé nhitng nd luc
cia cong ty (bao gobm chinh sach, chién lwoc va hé théng
quan ly) nham tdi da hda loi ich va gidm thiéu chi phi cua tac
dong vé moi trudng va xa hoi d6i véi hoat dong va chudi gia
tri clia céng ty, tp trung vao cac vin dé trong yéu ma céng
ty da xac dinh.

7.3.8. HDQT can phai bdo dam viéc cdng bd thong tin lién quan dén
phat trién bén virng va hoat ddng tuan thi cac chudn muc dao
dtrc cta chudi cung tng clia cdng ty, bao gdm viéc tuan thu
qui dinh lao dong va quy dinh vé moéi truong.

7.3.9. HDQT can phai bao dam cong bo thong tin cé trinh bay phan
tich két qua hoat dong cia cong ty déi voi tirng van dé ESG
trong yéu. Phéan tich nay cin phai bao gom do lwong két qua
thwc hién hang nam, cung véi cac chi sd két qua chinh cia
cac muc tiéu da dé ra. Phén tich cling can dé cip dén tac dong
cla cac yéu t6 ESG doi voi két qua hoat dong va tai chinh caa
cong ty.

7.3.10.  HDQT can phai bdo ddm cdng bd thong tin vé chién lwgc thu
huat sy tham gia cta cac bén cé quyén loi lién quan cua cong
ty. Noi dung cong bd thong tin bao gdm cach thirc cdng ty xac
dinh va twong tac véi cac bén cé quyén loi lién quan chinh,
nhw nhan vién, khach hang, nha cung cap va cong dong.
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Nguyén tac 7.4: HDQT can ngin nglra moi hinh thitc xung dot loi ich
gitra cOng ty va cac thanh vién HPQT, Ban diéu hanh, va cac bén kiém
soat khac. Dé tranh xung dot loi ich, cin 4p dung day du cac bién phap
va cong bé théng tin. HDQT can bdo dam cong bo thong tin trong yéu
veé giao dich vé&i bén lién quan, co ciu von, co ciu tip doan, quyén s&
hitu c6 phan dé bdo dam cong ty dwoc diéu hanh véi sw quan tim
ding mirc lgi ich cta tat ca cac nha dau tw.

7.4.1.

7.4.2.

7.4.3.

7.4.4.
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HDQT can phai xay dung va cong bo thong tin vé chinh sach
giao dich vé&i bén lién quan bao gom quy trinh chat ché dé
xem xét, phé duyét va giam sat giao dich v&i bén lién quan va
phong ngtra moi xung dot loi ich tiém tang.

HDQT can phai bao ddm cong b6 thong tin day du ve tat ca cac
giao dich v&i bén lién quan va cong bd riang cac diéu khoan
cua cac giao dich d6 dwoc thyc hién theo thong 1€ thi truong.
Thong tin cong b6 can bao gom ban chit cia mo6i quan hé véi
cac bén lién quan, ban chat, gia tri va s6 lwong giao dich véi
cac bén lién quan, dwoc phan nhém theo cach phu hop.

HDQT can phai thong qua mot chinh sach yéu cau moi thanh
vién HDQT va Ban diéu hanh phai cong b6/bio céo cho cong
ty tit ca cac giao dich c6 phiéu ctia cong ty trong vong 3 (ba)
ngay lam viéc trwére va sau khi giao dich véi thoi han thwe hién
giao dich khong dwoc qua 30 (ba mwoi) ngay.

Cac nhém cong ty c6 cau truc phirc tap lién quan dén nhiéu
16p cong ty con, bao gdbm nhiéu nganh va quéc gia khac nhau,
c6 thé ton tai cac ciu tric s& hiru kim tw thap va/hoic sé hiru
chéo, lam han ché kha nang ctia c6 déong nhd va cac cong ty con
trong viéc c6 thé tac déng dén cac chinh sach ctia cong ty va co
thé hiéu dwoc cac rui ro lién quan. Do viy cac cong ty con va
cac c6 dong nho co rui ro tiém nang bi thao tdng loi ich bdi cac
c6 dong c6 quyén kiém soat.

HDQT can phai bdo dam coéng bd thong tin vé co ciu s& hiru/
vOn, co ciu tap doan va thoa thuin kiém soat trong bao cao
thwong nién dé gitp c¢6 dong, chi ng va nha dau tw tiém nang
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ra quyét dinh dwa trén day du thong tin. Ngoai ra, viéc céng
b6 théng tin ciling cin néu ré quyén sé& hitu truwc ti€p va gian
ti€p cua cac co dong lén, c6 dong nodi bd, va Ban diéu hanh cia
cong ty.

Nguyén tac 7.5:HDQT can phai bdo ddm coéng bs thdong tin vé
nhirng rdi ro trong yéu c6 thé lwong triwdc dwoce cia cong ty dé cung
cip day du théng tin cho cdc nha dau tw va cac bén cé quyén loi lién
quan khac.

7.5.1. HDQT can phai bdo ddm cong bo théng tin vé cach thirc thuc
hién viéc gidm sat trach nhiém giai trinh va trach nhiém quan
ly rti ro, néu rod cac loai va mic dd rii ro ma cong ty san sang
chdp nhan dé theo dudi muc tiéu.

7.5.2. Viéc cong b thong tin khdng chi gi¢i han & viéc cong bo thong
tin rdi ro trong yéu ma con vé hé théng giam sat va quan ly rai
ro, ca giam sat trwéc va sau, bao gom ban chit va hiéu qua cia
cac quy trinh thim dinh lién quan.

7.5.3. HDQT cin phai bdo ddm cdng bd théng tin vé cac cudc kiém
todn ndi bo thwong xuyén va cap nhat vé chinh sach va sy co
an ninh mang.

7.5.4. HDQT cin phai cong bo thong tin vé cach thirc HDQT gidm sat
co ciu von va nang lwc von trong cac kich ban khac nhau, bao
gom ca kich ban cé xac suit thap nhwng tac dong 16n.

7.5.5. HDQT can phai danh gia va dwa ra tuyén b6 vé viéc liéu co cdu
vOn cua céng ty c6 phu hop véi muc tiéu chién lwoc va mirc do
chap nhén rui ro lién quan hay khong dé bado ddm cong ty co6
nang lwc chéng chiu trudc cac kich ban khac nhau.

7.5.6. HDQT can phai bdo dam céng bo Kip thoi thong tin trong yéu
vé trai phiéu céng ty hodc cac hop dong ng khac, bao gom tac
déng ctia rdi ro trong yéu lién quan dén vi pham hop dong va
xac sudt xay ra theo cac chudn myc hién hanh dé cho phép nha
d4au tw hiéu duoc rii ro kinh doanh cta cong ty.
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7.5.7.

7.5.8.

HDQT can cong bo viéc quan 1y rui ro lién quan dén tinh doc
14p cta Kiém toan doclap, ddm bao cong bé liéu phi dich vu phi
kiém todn c6 cao hon mitc phi dich vu kiém toan hay khong.

HDQT cin phai bdo ddm céng bd thong tin vé chinh sach va
hoat dong quan ly khiing hodng clia cong ty, bao gbm viéc s&n
sang (rng pho vi thién tai, suy thodi kinh té, va cac gian doan
dang ké khac.

Nguyén tac 7.6: HDQT can phai bdo dam thii lao ciia cac thanh vién
HDPQT va Ban diéu hanh dwoc cong bd cong khai nham cung cip
thong tin cho c6 dong vé thu lao, hiéu qua hoat dong va tao ra gia tri.

7.6.1.

7.6.2.

7.6.3.
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HDQT can phai cong bo trong bdo cio thwong nién cla cong ty
vé chinh sach va tiéu chi xac dinh lwong thwdng/ thu lao, cling
nhu tén, s6 tién va chi ti€t lwong thwéng/thu lao cta:

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

TGD; va

. Ban diéu hanh.

HDQT can phai bdo ddm bio cio thwong nién clia cong ty cong
b6 mic thu lao, cac khoan thanh todn khac va phuc loi ma
cong ty va cac cong ty con cung cap cho cac thanh vién HDQT
va Ban diéu hanh, du d€ dam nhiém vi tri thanh vién HDQT
hay thwc hién cac trach nhiém khac da cam két. Ngoai ra, bao
cao can phai bao gom thong tin chi tiét vé cac chwong trinh c6
phiéu danh cho nhan vién.

Viéc cong bo thong tin vé lwong thwdng/thu lao, cdc khoan
thanh toan va phuc loi khac phai ghi ro s6 tién cho tirng hinh
thirc va loai hinh.

HDQT can phai bao dam céng b6 chinh sach thu lao cho thanh
vién HPQT va chinh sach nay phai phan anh nhiém vu va trach
nhiém ctia moi ca nhan, ké ca cac loai va ciu phan trong thu
lao ma tirng thanh vién HDQT nhan dworc.
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Chinh sach thui lao cho TGP va Ban diéu hanh cin gin véi két
qua hoat dong ngdn han va dai han cta cong ty. Chinh sach nay
can gan thu lao cia Ban diéu hanh va HPQT vé&i loi ich 1au dai
cla céng ty va c6 dong. Chinh sich ciing cin bao gom ché do
dai ngd phu hop nham khuyén khich tang trwdng va két qua
hoat dong phat trién bén virng cia cong ty.

Nguyén tac 7.7: Dé thic day ti€p can hiéu qua va tdi wu vé chi phi dai
v&i cac thong tin lién quan, HDQT can phai bdo dadm cac bén cé quyén
loi lién quan c6 dwoc su tiép cin dé dang va khong phan biét dai xt
v&inhitng thong tin da duwgc cong bd bang cach sir dung truyén théng

da phwong tién.

7.7.1. HDQT can phai bdo ddm dé thong tin lién quan cla cong ty
dwoc céng b6 cang sébm cang tot, va vi ly do dd, chinh sach
cong bd thong tin cla cong ty cin phai bao gobm noi dung lién
quan dén quy trinh cong b6 dién ti.

7.7.2. HDQT cin phai bdo ddm nha dau tw nwdc ngoai c6 co hdi tiép
can hiéu qua ddi v&i thong tin da cong bd bang cach bao dam
cong bd thong tin lién quan bang tiéng Anh mot cach kip thoi.

7.7.3. Coéng ty can phai xdy dwng va thuwdong xuyén cip nhat mot
website cong ty dé truy cap va than thién véi ngudi st dung.
HDPQT ctia mdt céng ty niém yét can phai bdo dam rang moi
théng tin cung cap thong qua website cong ty dwoc cung cip
bang ca tiéng Viét va tiéng Anh.

7.7.4. Céng ty can phai tao diéu kién cho nha diu tw va nha phéan tich
thi treong tham gia va tim kiém théng tin bd sung lién quan
dén hoat dong cda cong ty. Diéu nay cé thé dwoc thuc hién
théng qua cac cudc hop mé véi nha dau tw, nha phén tich thi
trweong, hop bao, hop ngan véi nha dau tu, théng cdo bao chi
hay theo cac hinh thirc khac ma cong ty cho phép, trén co s&
tuln thu luat phap va quy dinh niém yét hién hanh. Ngoai ra,
co hdi tham gia twong tw cling nén duwgc mé rong cho cac bén
c6 quyén loi lién quan khac tim kiém théng tin lién quan dén
phat trién bén virng.
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NGUYEN TAC 8: THIET LAP KHUON KHO PE THU'C HIEN
HIEU QUA QUYEN CUA cO PONG

Hoi dong quan tri cin phai bao vé cac quyén cta c6 dong va bao
dam déi xtr cong bang véi moi cé dong, bao gom c6 dong thiéu s6
va nwdc ngoai.

Nguyén tic 8.1: HPQT can phai thiét 1ap va céng bs cac chinh sach
bdo vé quyén ctia c6 dong, va giam sat viéc thuc hién cac chinh sich
nay.

8.1.1.

8.1.2.

8.1.3.

8.1.4.
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Cong ty can phai cong bd chinh sach va quy trinh thwc hién
quyén ctia c6 dong va quan hé nha dau tu trong diéu 1€ cong ty
va cong b trén website cong ty.

Cong ty nén cong bd chu s& hiru hwdng loi cudi cung (néu ro
dich danh ca nhan va té chirc) tir 5% téng s6 c6 phan tré 1én,
bao gom ca s& hiru truc ti€p va sé hiru gian tiép.

HDPQT can phai gidm sat nd lwc cia Ban diéu hanh trong viéc
duy tri quan hé véi c6 dong cta céng ty. HDQT cin phai bao
dam rang cong ty thiét 1ap va cong bd trén website Chinh sach
tiép nhan va co ché giai quyét khiéu nai ctia c6 déng hiéu qua.

Ngoai cac cudc hop dai hoi dong c6 déng chinh thirc, chi tich
HDQT nén thwdng xuyén gip g& cac c6 déng lon dé hiéu ro
quan diém cta ho vé quan tri, két qua hoat dong so véi chién
lwgre. Chu tich cac iy ban nén trao doi véi c6 ddong vé cac van dé
quan trong lién quan dén linh vuc trach nhiém cta ho. Chi tich
HDPQT cin bao ddm rang HDQT hiéu rd quan diém clia ¢6 dong.
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8.1.5. Cac nha dau tw ngdy cang xem xét nhiéu hon viéc céng bo
théng tin vé cach thirc cac cong ty danh gia, nhan dang, va
quan ly rui ro cling nhw co hdi trong yéu vé bién do6i khi hdu va
phat trién bén virng khac, bao gobm ca quan Iy nguén nhan lwec.
B0 phan quan hé nha diu tw cin ting cwong sw tham gia cua
c6 dong, bang cach thiét 1ap cac kénh trao ddi thuwong xuyén,
hiéu qua, va chi dong dé thu hut cd dong chia sé quan diém va
thu thip phan hoi vé cac vin dé phat trién bén virng, cling nhw
gidi quyét cac yéu cau, lo ngai, va khiéu nai cia nha dau tw lién
quan dén cac vian dé vé phat trién bén virng.

Nguyén tac 8.2: HDQT can phai t6 chirc hop Pai hoi déong c6 dong
hiéu qua.

8.2.1. MOdi c6 déng can nhan dwoc thong bio hop, chwong trinh hop,
cling nhw thong tin chinh xac, khach quan, kip thoi va day du
trudec cudc hop dé c6 cidn c ra quyét dinh vé cac vin dé can
dwoc théng qua tai cudc hop dai hoi déong c6 dong.

8.2.2. HDQT phai gii thong bao vé cac cudc hop c6 dong thwong
nién va bit thwong di cung véi day du ndi dung cac tai liéu dw
thdo béo cdo va xin y kién biéu quyét ctia c6 déng it nhitla 28
(hai mwoi tam) ngay truwdc cudc hop

8.2.3. HDQT cén phai thong qua mot chinh sach toan dién mé ta cu
thé cac quyén ctia c6 dong va nhirng yéu ciu vé quyén, thi tuc
chuén bi, tién hanh va ra quyét dinh tai cac cudc hop dai hoi
dong c6 dong.

8.2.4. TAat ca cac thanh vién HDQT cén phai tham dw cac cudc hop dai
hoi dong c6 dong. Chi tich cac Uy ban Kiém toan, Pé cty, Thu
lao, Quan ly Rdi ro va cac iy ban khac cin phai cung cap cau
tra 10 day dua cho cac ciu hoi dwgc giri dén ho.

8.2.5. Kiém toan doc 1ap c6 thé bi cd dong chit van lién quan dén bao
cao ciia minh vé su chinh xac ciia bdo cao tai chinh. Kiém toan
doéc l1ap can phai tham dw va c6 quyén tra 1o chit van tai cac
cudc hop dai hoi déong c6 déng cho muc dich nay.
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8.2.6.

8.2.7.

8.2.8.

8.2.9.

8.2.10.

8.2.11.

il.

DPé khuyén khich c6 dong tham gia dai hoi dong c6 dong, HDQT
can phai c6 mot quy trinh cong bang, don gian, rd rang va hiéu
qua dé c6 dong kién nghi cac van dé dwa vao chwong trinh hop
cla dai hoi dong c6 dong. C6 déng s& hitu dwdi 5 (ndm) phan
tram cd phan biéu quyét cia céng ty can dwoc tao co hoi giri
ciu hoi trwdec, va dé xuit cac van dé bé sung vao chwong trinh
hop Pai hoi déng cd dong.

C6 dong hodc nhém c6 dong ndm gitr tir 5 (ndm) phan tram cd
phén biéu quyét ctia cong ty (hoac mot ty 1é khac nhoé hon theo
quy dinh tai Diéu 1é cong ty) c6 thé yéu cau triéu tip hop dai
hoi co6 ddong bat thuong.

Cac cudc hop dai hdi dong c6 dong nén dwgc té chirc vao thoi
gian va dia diém thuin tién nhit cho cac c6 dong. Ngoai ra, v&i
hé trg clia cong nghé, HDQT phai bdo dam c6 thé t6 chirc dai
hoi dong c6 dong truc tuyén (hoic két hop truec tiép).

Trudong hop t6 chirc dai hdi dong c6 dong truc tuyén hoic két
hop, can tao diéu kién dé c6 thao luan cé y nghia gitra HDQT,
Ban diéu hanh, va c6 dong thong qua cac céng cu dé bao dam
truyén tai va tham gia twong tac thong sudt. Cac ciu hdi cta co
déng phai dwoc hién thi cho tit ca thanh vién tham du trong
su6t cudc hop va dwoc ghi nhan trong bién ban hop.

Cong ty can phai st dung cdng nghé dé tao diéu kién cho viéc:
biu quyét, bao gom biéu quyét ving mit va/hodc biéu quyét
dién t; va

tham gia cia c6 dong tir xa va bi€u quyét tir xa tai cac cudc hop
dai héi dong c6 dong.

Céng ty cling can phai thwc hién cdc buwdc can thiét d€ bao dam
ap dung cac bién phap bao vé an ninh mang tét, bao gobm bao
vé quyén riéng tw va bado méat dir liéu dé ngan chan ruai ro an
ninh mang.

Chu tich HPQT can phai tao diéu kién cho thdo ludn gitra
HDQT, Ban diéu hanh, va c6 dong mang tinh twong tac va thiét
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thwe. Diéu nay cho phép c6 dong nhin dwoc phan hoi ro rang
va phu hop tir Ban diéu hanh va cac thanh vién HPQT, bao
dam sy minh bach. Cac cau hoi va cau tra loi trong cudc hop
phai dwoc ghi lai véi ndi dung phu hop, ro rang, va c6 y nghia.

8.2.12. Viéc tham gia tai cudc hop cin mang tinh twong tac va bao
gdm thao luan thang thin va hiéu qua vé két qua tai chinh va
phi tai chinh ctia cong ty, cling nhw chién lwgc dai han va chién
lwgc 'ng phé véi bién doi khi hau, cic van dé moi truedng va xa
hoi, bén canh nhirng van dé khac. C6 dong ciing can dwoc tao
diéu kién day dua dé dit cAu hoi trong cudc hop dai hoi dong co
déng va tat ca cac cau héi déu phai dwoc gidi dap théa dang.

8.2.13.  Bién ban cudc hop dai hoi dong c6 déong thwong nién va bat
thwong can phai dwgc cong b trén website cia cong ty trong
thoi han hai mwoi bén (24) gio ké tir thoi diém dai hoi dong co
déng két thic. Ngoai cac yéu cau theo quy dinh, bién ban phai
bao gdbm cac ndi dung sau: (1) thu tuc bi€u quyét; (2) cac ghi
chép cho thiy viéc c¢6 dong c6 co hoi dé dwa ra cac cau hoi,
cling nhuw trinh bay cu thé cic ciu hoi va ciu tra 1o nhan dwoc
tai cudc hop; (3) cac van dé dwoc thao ludn va ndi dung nghi
quyét théng qua; (4) két qua biéu quyét cho tirng ndi dung
chwong trinh hop; Két qua biéu quyét phai bao gdbm thong tin
veé s6 phiéu tan thanh, khong tan thanh va phiéu trang déi véi
cac vin dé can théng qua trong cudc hop. HDQT phai bdo dam
chi dinh mét bén ddc 1ap dé kiém tra tinh hop 1é va kiém soat
két qua kiém phiéu tai dai hoi dong c6 dong. (5) danh sach cac
thanh vién HPQT, Ban diéu hanh, dai dién cta cong ty kiém toan
va cac ¢ dong tham dw cudc hop; va (6) y kién khong tan thanh
d6i véi moi ndi dung trong chwong trinh hop dwoc coi la quan
trong trong qua trinh thao luan.

8.2.14. Cho muc dich dé ctx thanh vién HPQT, HPQT can cung cap cho
c6 dong thong tin toan dién vé ly lich ctia cac &ng cir vién, bao
gom trinh do chuyén mon va tinh khach quan. Thong tin vé
trinh d6 chuyén mon phai bao gom tudi, ngay dau tién dwoc
bd nhiém tai cong ty d6i véi ng clr vién tai bé nhiém, kinh
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8.2.15.

8.2.16.

8.2.17.

nghiém va trinh d hoc van lién quan. Théng tin vé tinh khach
quan phai bao gobm tinh trang ddc 1ap va chi tiét vé moi lgi ich,
vi tri hodc moéi quan hé c6 thé gy anh hwdng, cling nhw vi tri
thanh vién HPQT tai cac cong ty niém yét va chwa niém yét
khac. HDQT ciing phai dwa ra tuyén bé vé viéc HDQT c6 tan
thanh viéc b6 nhiém hodc tai bé nhiém ng c vién dé hay
khong va ly do.

Dé c6 ddng c6 thé biéu quyét véi day da thong tin vé thu lao
cia HPQT, HPQT cén phai cung cip cho c6 dong théng tin vé
chinh sach thu lao, téng gia tri thwc té va cac hinh thic thu
lao. Thong tin vé gia tri va hinh thirc thu lao phai bao gbm cac
khodn phi va tit ca cac khoan phiic lgi bang hién vat déi voi
thanh vién HPQT khong diéu hanh; va lwong, thudng va cac
wu dai khac ngoai thu lao cuia thanh vién HPQT diéu hanh. Thu
lao bang c6 phan (bao gdm nhwng khong gi¢i han béi chwong
trinh ESOP) danh cho thanh vién HDPQT diéu hanh va nhén
vién can dwoc dai hoi dong c6 dong théong qua. HDQT can phai
dwa ra tuyén bd vé su gin két giitra thu lao va két qua hoat
dong cua cong ty.

Bi€u quyét ctia c6 dong trong cac trueong hop sap nhip, mua
lai hodc thau tom lién quan cin phai dwoc trinh bay rd rang va
cong bé thong tin d€ bao ddm c6 ddong hiéu ré quyén loi va cac
bién phap bao vé quyén loi ctia minh. HDQT can phai chi dinh
mot bén doc 14p d€ danh gia sw cong bang clia gia giao dich.

C6 dong c6 quyén chon lwa, chi dinh hodc phé duyét kiém toan
doc 1ap. Trwong hop c6 dong uy quyén cho HPQT lwa chon
kiém toan doc lap trong danh sdch cong ty ki€m todn ma
DPHDCD da théng qua, thi danh sach nay phai dwoc xac dinh
rd rang.
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Nguyén tac 8.3: HDQT can phai xay dung va thuc hién chinh sach c6
tlrc cong bang va nhit quan.

8.3.1. HDQT cin phai ap dung chinh sich c6 tirc ré rang va minh bach,
bao gdm ké hoach chi tra c6 titc theo ti 18 hodc s& tién trén moi
c6 phiéu, va quy trinh chi tra c6 tic. C6 déng can dwoc cung
cip day du thong tin vé cac diéu kién chia c6 tlirc va tha tuc chi
tra va khong gédp can tré trong viéc nhan cé tic.

8.3.2. Cé tirc phai dwoc tra trong vong 30 (ba mwoi) ngay sau khi nghi
quyét co lién quan dwoc thong qua. Trong treong hop cong ty
ra nghi quyét tra c6 tirc dwdi dang cd phiéu (scrip dividend)
thi thoi han chi tra 1a trong vong 60 (sau mwoi) ngay tir khi
nghi quyét dwoc thong qua.

8.3.3. Céng ty c6 trach nhiém chi tra toan bd ¢ tirc da cong bo. Theo
d6, HPQT phai chiu trach nhiém trwéc c6 dong vé viéc khong
thuc hién nghia vu nay theo quy dinh ctia ludt phap hién hanh.

8.3.4. HDQT can phai cong bo chinh sach c6 tirc thong qua website
cong ty.

Nguyén tic 8.4: Phai d6i xir binh ding d6i v&i tat ca cac cd dong.

8.4.1. TAt ca cac quyén ctia c6 dong can phai dwgc HDQT cong nhén,
tén trong, va bao vé. Cu thé, c6 dong thi€u s6 can phai dwoc bao
vé khéi cac hanh dong lam dung tir cic c¢6 dong ndm quyén
kiém soat hodc cac c6 dong 1ém nam giit ¢ phiéu truc tiép
hodc gian tiép, nhirng c6 dong nay c6 thé kiém soat hodc anh
hwdng dang ké dén cac quyét dinh ctia cong ty.

8.4.2. Viéc biéu quyét ctia c6 dong sé dwa trén co s¢ “mot co phiéu
phé thong c6 mot quyén biéu quyét”. Tat ca cac quyén lién
quan dén tirng loai ¢4 phan cin dwoc cong bd cong khai.

8.4.3. C6 déng trong va ngoai nwdc can phai dwgc khuyén khich
tham gia va biéu quyét tai dai hi dong c6 dong. Nhirng tré ngai
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déi voi biéu quyét xuyén bién gi¢i cin dwoc loai bo. Tai liéu
hop dai hoi dong c6 déng, bao gobm tai liéu, nghi quyét va bién
ban, phai duoc cung cdp bang tiéng Viét va tiéng Anh nham tao
diéu kién cho cac c6 déng khong quen thudc véi tiéng Viét
tham gia cudc hop mot cach c6 hiéu qua, va cung cip thong
dich vién tai cudc hop néu can thiét.

Nguyén tac 8.5: Giao dich v&i bén lién quan can phai duoc thong qua
va tién hanh theo cach thirc bdo dam cac xung dot loi ich dwoc quan
ly hop 1y va bao vé loi ich ctia cong ty va c6 dong.

8.5.1.

8.5.2.

8.5.3.

il

iii.

iv.

Vi.

Giao dich v&i bén lién quan can phai dwoc thong qua va tién
hanh theo cach thirc bdo dam cac xung dot loi ich dwoc quan
ly hop ly va bdo vé loi ich cla cong ty va c6 dong.

Thanh vién HPQT va Ban diéu hanh can phai cong khai cho
HDQT biét ho c6 loi ich ddng ké nao trong bit ky mot giao
dich hay van dé gi anh hwéng truc tiép téi cong ty hay khong,
cho du 1a truec tiép, gian tiép hay thay mit cho bén thi ba, tir
bén ngoai hodc trong ndi bd cong ty. Thanh vién HPQT khong
duworc biéu quyét ddi vdi cac giao dich ma thanh vién dé cé loi
ich lién quan.

Cong ty can phai ban hanh mét chinh sach bang vin ban vé
giao dich v&i cac bén lién quan (dwoc HPQT phé duyét) va
cong bo trén website cong ty. Chinh sach nay can bao gom t6i
thiéu cac yéu té sau:

Muc tiéu ctia chinh sach;

Cac dinh nghia;

Nguoi phu trach viéc soan 1ap chinh sach;
Pham vi 4p dung cda chinh sach;

Xac dinh cac bén lién quan va giao dich v&i cac bén lién quan,
bao gbm cac ngwdng gia tri giao dich va cac yéu ciu cong bd
thong tin;

Thong bao, quy trinh va trach nhiém giai trinh;
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vii. Quy trinh phé duyét, phtu quyét cac giao dich v&i cac bén lién
quan;

viii. Giam sat cac giao dich v&i cdc bén lién quan;
ix. Minh bach va cong b6 théng tin, bio cio vé cac giao dich v&i
cac bén lién quan;

X.  Ban hanh va phé bién chinh sach.

8.5.4. Uy ban Kiém toan hoic mdt Gy ban bao gom cac thanh vién
HDPQT ddc 14p, khong c6 xung dot loi ich, c6 trach nhiém ho
tro HPQT trong viéc thiét 1ap va trién khai chinh sich giao
dich bén lién quan. Uy ban c6 trach nhiém xem xét, théng qua
hodc phu quyét giao dich bén lién quan va gidm sat chat ché
giao dich bén lién quan véi hd tro ciia bd phan kiém toan noi
bd va kiém todn doc 1ap, 1a cac bo phan dwa ra ddm bao doi véi
giao dich bén lién quan.

8.5.5. Trong truwdng hop giao dich bén lién quan cé quy mé 1édn hoac
c6 thé c6 anh hudng 16n ddi véi dinh hudng chién lwgc hodc
co ciu von cua cong ty, cd déng phai c6 quyén théng qua giao
dich bén lién quan. HDQT phai trinh giao dich dé c6 dong thong
qua va cong bd théng tin (ca trwdc khi thue hién giao dich va
trong bao cao thwong nién ctia cong ty):

i.  danh tinh cia ngwoi hwdng loi cudi cing bao gom moi chu s&
hitu cé quyén kiém soat va bat ky bén nao lién két véi chi sé
hitu c6 quyén kiém soat ma c6 bat ky loi ich s& hitu truwc tiép
hodc gian ti€p nao trong cong ty;

ii. cac doanh nghiép khac trong d6 c6 dong c6 quyén kiém soat
co loi ich dang ké; va

iii. cac hop dongvdicé déng (vd: cam két d6i véi cac khoan thanh
todn ctia bén lién quan nhw phi cip phép, hop déng dich vu va
cac khoan vay).
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Phan 5: Phat trién bén viing
va vai tro tham gia cua cac
bén c6 quyen lgi lién quan

NGUYEN TAC9: PHAT TRIEN BEN V(NG VA TANG CUONG
THAM GIA HIEU QUA CUA CAC BEN CO QUYEN LOT LIEN QUAN

Hoi dong Quan tri cin phai xem xét va ton trong lo'i ich cta tit ca cac
bén c6 quyén lgii lién quan, cac bén chiu anh hwéng tir cac hoat dong
cua cong ty.

Nguyén tic 9.1: HDQT bao dam xem xét day d cac rii ro va co hoi vé
phat trién bén virng trong yéu khi thuc hién cic chirc nang chinh cta
HDQT trong giam sat quan tri, cong bé thong tin, chién lwoc, két qua
hoat dong, hé théng quan Iy rii ro va kiém soat noi bd, bao gobm ca rii
ro chuyén doi xanh va rdi ro vat chatlién quan dén bién do6i khi hiu.

9.1.1.

9.1.2.

9.1.3.

80

HDPQT can phai bdo ddm rang cdng ty c6 chinh sach hodc xay
dwng mot chwong trong chinh sach quan tri cong ty dé giai
quyét vin dé quan tri va cam két vé cac van dé bién doi khi
hau, moéi trweong va xa hoi.

Trong bao cao thwong nién, HDQT can phai trinh bay vé nhirng
thay déi lién quan dén khi hiu c6 tic dong dang ké nhw thé
nao dén rui ro va co hdi, hoat dong hién tai va twong lai cia
cong ty. HDQT ciing phai bao cdo vé cach thirc HDQT gidm sat
cac van dé lién quan dén khi hau, mdi treong va xa hoi.

Rui ro va co hoi lién quan dén khi hdu, méi trwong va xa hoi
can phai dwoc dwa vao ndi dung hop dinh ky cia HDQT. HDQT
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can phai gidm sat chién lwoc cong ty, mo hinh kinh doanh va
ké hoach tai chinh trong ngin, trung, va dai han trong dé xem
xét tong thé va toan dién cac yéu td ESG.

9.1.4. HDQT cin phai giam sat viéc thuc hién cac chinh sich va hoat
déng nhan dién va danh gia rui ro trong yéu lién quan dén khi
hiu, méi tredng va xa hoi. HDQT can giam sat viéc tich hop
rui ro lién quan dén khi hiu, moi trueong va xa hoi vao khung
quan ly rui ro tdng thé chia cong ty, va viéc trién khai cac bién
phap &ng pho ri ro.

Nguyén tac 9.2: Khung quan tri ctia cong ty phai bao ddm c6 quan tri
hiéu qua va cac bién phap ki€m soat ndi bé dé bao dam HPQT va Ban
diéu hanh tiép cin dwoc véi van dé phat trién bén virng.

9.2.1. HPQT can cin nhic thanh 14p mot Gy ban riéng chiu trach
nhiém vé phat trién bén virng, hodc tich hgp chirc nang phat
trién bén virng vao mét Gy ban hién htru dé€ chiu trach nhiém
giam sat rdi ro va co hoi lién quan dén khi hiu, moi trueong
va xa hoi. Uy ban nay nén bao gom da sé thanh vién 1a thanh
vién HPQT khong diéu hanh, bao gom ca Chu tich. Trwong hop
cong ty c6 quy mo nhd, HPQT chi dinh mét thanh vién HPQT
dé chiu trach nhiém giadm sat rai ro va co héi lién quan dén
khi hau.

9.2.2. HDQT va Ban diéu hanh phai luén cap nhat va hiéu ré cac van
dé vé phat trién bén virng lién quan dén cong ty va hoat déng
kinh doanh ctia céng ty thong qua dao tao lién tuc vé rii ro va
co hoi chung lién quan dén moi truedng, xa hoi va khi hau, cling
nhuw vé rii ro va co hoi lién quan dén moi treeong, xa hoi va khi
hiu cu thé theo tirng nganh.

9.2.3. P& bado dam cong ty thue sw dat dwoc muc tiéu hodc chi tiéu
lién quan dén phat trién bén virng, cic muc tiéu va cac chi s
phat trién bén virng lwong hda cin dwoc thiét 1ap va giam sat
thong qua co ché quan tri va ki€ém soat noi bo.
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9.2.4.

9.2.5.

9.2.6.

9.2.7.

82

il

iii.

iv.

HDQT va cac ty ban cin phai sir dung hé thong kiém soat noi
b, v&i du ba tuyén trong cong ty, dé giam sat cic muc tiéu va
chi s6 lién quan dén khi hdu va ESG, c6 thé dong vai tro bao
dam noi bd vé cac khia canh phat trién bén virng.

Bén canh ddm bao nodi by, d€ hoan thanh nghia vu ra soat va
phé duyét bdo cdo phat trién bén virng, HDQT cén phai giam sat
cip dé6 dam bao ctia cac don vi danh gia doc 1ap, khach quan, c6
nang luc trong viéc xac nhin céng tic cong bd thong tin phat
trién bén vitng c6 pham vi c6 gidi han hop 1y va phu hop.

HDQT, Uy ban Phét trién Bén vitng, Uy ban Quan Iy Rii ro hoic
Uy ban chuyén mén khac cin phai giam sat viéc Ban diéu hanh
thwc hién phén tich kich bdn hang nam dé danh gid nang luc
chong chiu cua céng ty trong cac kich ban yéu ciu phat thai
carbon thap.

HDQT can phai gidm sat dé bao dam Ban diéu hanh:

xdy dung hé thong quan ly moi trueong va xa hoi trong dé cé
mot don vi hodc bd phan cé trach nhiém dé bdo dam hoat
déng lién quan dén khi hau, méi treong va xa hoi dwoc tich
hop chit ché, hiéu qua va hiéu lwc dé hd tro cac muc tiéu kinh
doanh chién lwoc, va xay dung cac bién phéap kiém soat dé hd
tro cac hoat dong nay;

phén b8 ngudn lwc cin thiét;

bao dam c6 ngin sach dé nhin dién va quan Iy rii ro va co hoi
lién quan dén khi hiu, méi treong va xa hoi, bao gom giam
phat thai khi nha kinh, nham dat dwgc cac muc tiéu va chi tiéu
phat trién bén virng ngan han va dai han;

thuc hién hanh dong khic phuc kip thoi nhitng thiéu sot lién
quan dén khi hiu, moi treong va xa hoi; va

theo déi tién dd thwce hién so véi muc tiéu da dat ra.
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Nguyén tac 9.3: HDQT can phai bdo dam cong ty thiét 1ap cac kénh
va hoat dong d6i thoai dé€ khuyén khich cac bén c6 quyén loi lién quan
ndi bd va bén ngoai trao doi quan diém va thu thap phan hoi vé cac
van dé phat trién bén virng.

9.3.1. Ngoai twong tac véi co dong, quan diém va phan hoi cta tit ca
cacbén c6 quyén lgi lién quan khac, ca bén trong va bén ngoai,
vé cac vin dé lién quan dén khi hdu, méi trwdng va xa hoi cling
hitu ich trong viéc cung cap thong tin cho qué trinh ra quyét
dinh cia Ban diéu hanh va xay dwng niém tin vao chién lwgc
kinh doanh dai han. Twong tac hiéu qua ciing gitup xay dung
long trung thanh ctia cac bén c6 quyén loi lién quan v&i cong
ty va thu hat lec lwgng lao dong tai nang. Twong tac tich cuc,
hiéu qua va thwong xuyén gitra cong ty va cé6 déng ciing nhw
cacbén c6 quyén loi lién quan cho phép trao d6i quan diém vé
cac vin dé phat trién bén virng lién quan dén chién lwoc kinh
doanh cida cong ty va xac dinh nhirng van dé nao can dwoc coi
la trong yéu.

9.3.2. Can thiét 14p cac kénh tiéu chuin, bao gdbm ca kénh thu déng
(email, dién thoai lién hé, nén tang thong tin, v.v...) va kénh
chu dong (kénh khiéu nai, dich vu, héi thao, hop bao, phién
tham vin, v.v...) d€ khuyén khich tham gia chia sé quan diém
va phan hoi ctia cac bén c6 quyén loi lién quan vé cac van dé
phét trién bén virng.

9.3.3. Quy trinh gidi quyét va phan hoi cac bén c6 quyén lgi lién quan
vé lo ngai hodc khiéu nai cua ho vé cac van dé ESG can phai
minh bach dé chi ra cach thicc hanh dong hodc hanh déng dw
kién can thuwc hién khi cin thiét.

9.3.4. HDQT cin thiét14p va gidm sat co ché va cackénh giao tiép chinh
thirc danh cho ngui lao dong, khach hang, nha cung cap, va cac
bén c6 quyén loi lién quan khac dé ho c6 thé dwa ra cac cau hoi
va khiéu nai.
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9.3.5.

HDPQT can phai 4p dung quy trinh giao ti€p minh bach va dé
dang ti€p cin dé cho phép: (i) ti€p nhin va ghi nhin thong
tin tr cac bén c6 quyén loi lién quan bén ngoai; (ii) danh gia
cac van dé dwgc néu ra va xac dinh cach thirc phan hoi; va (iii)
cung cdp va ghi nhin cic phan hoi, bao gobm phwong thirc giai
quyét lo ngai va khiéu nai, néu co.

Nguyén tac 9.4: Pé bdo dam cong ty c6 ning lwc chéng chiu vé tai
chinh truéc cac kich ban khac nhau, HDQT cin phai danh gia xem
co cdu von cua cong ty c6 twong thich véi cdc muc tiéu chién lwgc va
mirc d6 chip nhan rii ro lién quan hay khong.

9.4.1.

9.4.2.

Thanh vién Ban diéu hanh va HPQT c6 vi thé t6t nhit dé quyét
dinh liéu co cdu von cla cong ty cé twong thich véi cac muc
tiéu chién lwge va mirc d chip nhén rui ro lién quan hay
khong, trong pham vi nhitng han ché hién hanh do c6 dong
dat ra. HPQT cén phai theo doi co cdu von va mirc do du von,
can nhic ky lwdmg cac kich ban khac nhau, bao gom kich ban
c6 xac suat thip nhwng tic dong 1om.

Viéc thuwc hién vai tro cia HPQT trong giam sat co ciu von va
no, kha nang tra ng, tiém lwc vén phai dwoc thwe hién hang
nam va bao cdo rd rang trong bao cao thuwdng nién.

Nguyén tic 9.5: HDQT can phai bdo dam thiét 1ap cac chinh sach tinh
dén quyeén, trach nhiém va lgi ich cla cac bén c6 quyén loi lién quan
dé khuyén khich viéc phoi hop tich cuc gitra cong ty, c6 dong va cac
bén c6 quyén lgi lién quan trong viéc tao ra gia tri, viéc lam cé chit
lwong, va sw phat trién bén virng va nang luc chong chiu ctia cong ty.

9.5.1.

84

Diéu quan trong l1a phai nhan thirc rang déng gop clia cac bén
c6 quyén loi lién quan 1a nguén lwc quy gia dé xay dung mot
cong ty canh tranh va cé loi nhuin. HPQT can phai gidm sat
chinh sach va quy trinh hién hanh dé thuc day hop tac tao ra
gia tri gitra cAc bén c6 quyén lgi lién quan vi loi ich 1au dai cda
cong ty.
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9.5.2. HDQT cin phai bdo ddm c6 mot quy trinh chinh thic dé xac
dinh cac bén cé quyén loi lién quan ctia cong ty bao gom nhan
vién, chi ng, khach hang, nha cung cip, cong dong dia phwong
va cac t6 chirc phi chinh pht quan trong. HDQT cén phai bao
dam dé cong ty 4p dung ma tran cac bén c6 quyén lgi lién quan
dé xac dinh bén c6 quyén loi lién quan chinh dwa trén loi ich
va mirc A0 anh hwdng, va ap dung cac chinh sach va phwong
thirc wu tién mot cach hiéu qua.

9.5.3. HDQT cin phai bdo ddm rang cong ty ton trong loi ich va quyén
loi hop phap ctia cac bén c6 quyén lgi lién quan theo quy dinh
cda luat phap hoac dwoc cam két tai hop déng. HPQT nén dat
ky vong cao vé su twong tac vdi cac bén cé quyén lgi lién quan
va thé hién cam két d6i véi viéc tham gia ctia cac bén cé quyén
lgi lién quan trong BO Quy tic rng xir clia cong ty.

9.5.4. HDQT can phai wu tién bado dam coéng ty ap dung cac chinh
sach va chwong trinh danh cho nhan vién, ddc biétla cac chinh
sach vé an toan lao dong, phic lgi va phat trién, d€ nhan vién
cong ty c6 thé déng gop tich cuc vao viéc dat dwoc cdc muc
tiéu clia cong ty va co6 thé tham gia vao cac hoat dong quan tri
cong ty.

9.5.5. HDPQT cin phai bdo ddm rang cong ty ap dung va thuc thi
chinh sach chdng tham nhiing va chong hdi 16 nghiém ngit
trong Bo Quy tac ing xt.

9.5.6. bé gidi quyét cac vin dé va rui ro lién quan dén khi hiu, moi
trueong va xa hoi, vai tro va sw hop tac cia nha cung cdp vanha
théu cé y nghia rat quan trong. HDQT cin bao ddm cac yéu ciu
lién quan dén khi hdu, méi tredng va xa hdi cia cong ty duoc
16ng ghép vao quy trinh va tiéu chi tuyén chon, cling nhw yéu

A N Yl \ ~ by \ DY 7 "~ A \ A
cau doi véi nha cung cap va nha thau. Cac yéu cau nay can
dwoc cdong khai minh bach cho ¢6 déng va cong ching.
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Danh sach cac tai lieu
tham khao

10.

86

ASEAN Corporate Governance Scorecard - ACMF 2024, tai https://
www.theacmf.org/initiatives/corporate-governance/-2024-asean-
corporate-governance-scorecard

Beyond the Balance Sheet - IFC Toolkit for Disclosure and
Transparency” - IFC, tai https://www.ifcbeyondthebalancesheet.

org/

Corporate Governance Codes of Philippines, Singapore, Thailand,
Malaysia, Brazil, The Netherlands, Mauritius, Australia, France and
United Kingdom

G20/0ECD Principles of Corporate Governance 2023 - OECD,
tai https://www.oecd.org/en/publications/2023 /09 /g20-oecd-
principles-of-corporate-governance-2023_60836fcb.html

ICGN Global Governance Principles 2021 - ICGN, tai https://www.
icgn.org/global-governance-principles

IFC Climate Governance Progression Matrix - IFC 2023, tai
https://www.ifc.org/content/dam/ifc/doc/2023-delta/climate-
governance-matrix-may2023.pdf

IFC ESG Guidebook - IFC 2021, tai https://www.ifc.org/content/
dam/ifc/doc/mgrt/ifc-esg-guidebook.pdf

IFC’s Handbook: “The Corporate Secretary: The Governance
Professional” - IFC, tai https://www.ifc.org/en/insights-
reports/2016/the-corporate-secretary-the-governance-
professional

SSC/IFC Corporate Governance Manuals - IFC and SSC 2025,
tai https://ssc.gov.vn /webcenter/portal /ubck/pages r/1/
chitit?dDocName=APPSSCGOVVN1620153398

The European Corporate Governance Institute (ECGI)’s Corporate
Governance by Country database, tai https://ecgi.global/content/
codes

Bo Nguyén tic Quan tri Cong ty



Phu luc

THAM CHIEU BO NGUYEN TAC QUAN TRI CONG TY VO1
LUAT PHAP VA QUY PINH HIEN HANH VE QUAN TRI CONG
TY POI VO'I CONG TY PAI CHUNG VA CONG TY NIEM YET

Phu luc nay dwoc xdy dung dé gitup cac cong ty tham chiéu giira cac
nguyén tic chinh/nguyén tic nhoé ctia BO Nguyén tdc Quan tri Cong ty
Viét Nam vé&i ludt phap va quy dinh hién hanh cta Viét Nam vé QTCT doi
vGi cdng ty dai chiing va cong ty niém yét (khdng bao gom cac luat va quy
dinh 4p dung cho cac dinh ché tai chinh va t6 chirc tin dung).
Duéi day 12 cAc tir viét tit trong Phu luc:

LDN: Luat Doanh nghiép 2020

ND155: Nghi dinh s6 155/2020/ND-CP

TT96: Thong tw s6 96/2020/TT-BTC

TT116: Théng tws6 116/2020/TT-BTC

NT: Nguyén tac

B6 Nguyén tic Quan tri Congty | 87
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DISCLAIMER

This Viet Nam Corporate Governance Code was developed to provide a collection
of guidelines for the application of best corporate governance practices, primarily
for Vietnamese public companies. Besides good practices enshrined in laws and
regulations and adopted by companies, the Code advocates for standards that go
beyond the minimum requirements in legislation and regulations.

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

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

The material in this work is protected by copyright. Copying and/or transmitting
portions or all of this work may be a violation of applicable law. The State
Securities Commission and IFC encourage dissemination of their work and
hereby grant permission to users of this work to copy portions for their personal,
non-commercial use, without any right to resell, redistribute or create derivative
works there-from. Any other copying or use of this work requires the express
written permission of the State Securities Commission and IFC.
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SSC Foreword

After three decades of encouraging development, Viet Nam’s stock
market has established itself as a key funding source for the economy;,
helping to drive economic growth and enhance national competitiveness.
Alongside the expansion in market size and depth, the need to optimize
corporate governance practices in public companies, particularly listed
ones, has become increasingly pressing.

Domestic practices and international experience show that good
corporate governance not only helps improve operational efficiency,
enhance transparency and accountability, it is also a key factor in
enabling companies to strengthen investor confidence, reduce the cost
of capital, improve access to capital markets, and move toward long-term
sustainable development. In the context of Viet Nam'’s increasingly deep
integration into the global economy and volatility in capital markets,
along with the necessity to upgrade Viet Nam's stock market status, it is
essential to further refine Viet Nam'’s corporate governance framework
in line with international standards and best practices.

In response, the Viet Nam Corporate Governance Code has been updated
to reflect important changes in the domestic and international legal,
economic, and social environments. Built upon the earlier 2019 version,
this updated Code references the G20/OECD Principles of Corporate
Governance issued in 2023, while incorporating experiences and good
practices from developed markets and ASEAN countries, ensuring
suitability with Viet Nam’s context and operating conditions.

The Code is designed as a reference framework with practical guidelines,
encouraging public companies to apply higher corporate governance
standards than the minimum legal requirements, following the “Comply
or Explain” approach. With this, companies can gradually enhance their
maturity in corporate governance, improve disclosure quality, strengthen
the role and responsibilities of the Board of Directors, manage risks more

Viet Nam Corporate Governance Code 5



I :OREWORD

effectively, and embed environmental, social, and governance factors into
their strategies and operations.

The State Securities Commission expects that this Code will serve as an
important reference framework offering practical guidance to public
companies, board members, management, investors and stakeholders to
realize improved corporate governance practices and ASEAN Corporate
Governance Scorecard performances to elevate Vietnamese companies’
reputation and position in regional and international markets.

The issuance of this Code also demonstrates the State Securities
Commission’s commitment to building a transparent, fair, and sustainable
stock market, while creating an important foundation for further refining
the legal framework on corporate governance.

We believe that, with the support of the business community, investors
and domestic and international partners, this Code will serve as an
important tool to promote the healthy and sustainable development of
Viet Nam's stock market and broader business environment.

Vu Thi Chan Phuong
SSC Chair
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IFC Foreword

IFC has long recognized the critical role of good corporate governance
in improving company performance, creating a favorable investment
climate, and driving the sustainable development of capital markets as a
means to contribute to the creation of new and better jobs in the private
sector.

As the largest global development institution focused on the private
sector in emerging markets, we have witnessed how sound corporate
governance practices help companies enhance management and board
efficiency, leading to improved decision-making and reduced operational
risks. This, in turn, helps companies attract investment, strengthen
shareholder value, and mitigate potential risks. These are all clear
reasons why good governance is essential to the development of a robust
capital market and the long-term economic prosperity of Viet Nam.

Looking across the country’s boardrooms and business landscape, the
level of commitment to robust corporate governance practices will
impact how Viet Nam navigates the challenges and opportunities of
today and those of tomorrow.

Indeed, we can see this with the country’s recent classification to
emerging market status, which will facilitate greater foreign capital
inflows and boost global investor interest. However, the full potential of
this important upgrade will only be realized if met with commensurate
improvements of corporate governance standards in the marketplace.
These standards are also especially critical as Viet Nam seeks to
accelerate its growth trajectory and transition to a low-carbon economy.
This means boards must play a vital role in providing leadership at the
highest corporate level to navigate and resolve sustainability challenges.
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With Viet Nam having taken important steps towards strengthening its
governance standards, at the individual firm and market levels, this Viet
Nam Corporate Governance Code builds on 2019’s landmark edition to
reflect a dynamically evolving business environment.

IFC, in partnership with the Swiss State Secretariat for Economic Affairs
(SECO), is delighted to support the State Securities Commission of Viet
Nam in developing this Code. As such, it will serve as a key asset for
Vietnamese companies seeking to elevate their governance practices
to international standards, while remaining tailored to the local market
context. This will ensure Vietnamese companies are aligned with ASEAN
peers to reap the benefits of international integration, yet remain
competitive in the domestic marketplace.

As such, 1 encourage all board members of Vietnamese companies
to embrace strong corporate governance practices, recognizing the
benefits that good governance brings to business performance and
the contribution the private sector collectively makes to the long-term
prosperity of Viet Nam.

Thomas J. Jacobs

IFC Country Manager for Viet Nam, Lao PDR and Cambodia
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Introduction

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

Sir Adrian Cadbury

Why does Corporate Governance matter?

Corporate governance is a broad concept whose objective is to build an
environment of trust, transparency and accountability necessary for
fostering long-term investment, financial stability and business integrity.
Whilst there is no universally accepted nor uniform definition of
corporate governance, the Organisation for Economic Cooperation and
Development (OECD) defines it as: “Procedures and processes according
to which an organization is directed and controlled. The corporate
governance structure specifies the distribution of rights and responsibilities
among the different participants in the organization - such as the board,
managers, shareholders and other stakeholders — and lays down the rules
and procedures for decision-making”* Corporate governance also provides
the structure and systems through which the company is directed and
its objectives are set, and the means of attaining those objectives and
monitoring performance are determined.?

1 G20/0ECD Principles of Corporate Governance (2015), OECD.
2 G20/0ECD Principles of Corporate Governance (2023), OECD.
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Corporate governance is beyond mere compliance with laws and
regulations. It also encompasses those improvements a Board of
Directors (Board) or company may introduce to bring its governance
practices in line with global good practices. Within the scope of the Viet
Nam Corporate Governance Code (the Code), corporate governance is
defined as a system of structures and processes for direction and control
of a company to ensure its long-term sustainability in the best
interests of shareholders and stakeholders.

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

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

Basic Principles of Corporate Governance

The 2023 revised G20/0ECD Principles of Corporate Governance,
originally issued in 1999, are considered the international benchmarks
for corporate governance, particularly for companies whose securities
are listed on organized capital markets. The Principles are widely used
as a benchmark by most developed and healthy financial markets around
the world.

To address the following four globally accepted core pillars of corporate
governance, a company’s corporate governance framework should:
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(i). Fairness

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

(ii). Responsibility

Recognize the rights of stakeholders as established by law, and encourage
active cooperation between companies and stakeholders in creating
wealth, jobs and ensuring sustainability.

(iii). Accountability

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

(iv). Transparency

Ensure that timely and accurate disclosure is made of all material matters
regarding the company, including financial status, governance structure,
performance, and ownership.

The Need for a Corporate Governance Code

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

Most countries with capital markets have a corporate governance code?,
which is considered a good practice commonly used by the world’s capital

3 Some 105 capital markets (out of 113) have a Corporate Governance Code,
of which 65 markets have a “Comply or Explain” Code and 25 markets have a
“Voluntary” Code, World Bank Corporate Governance Codes Database (2016).
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market authorities to encourage an appropriate balance to improve the
corporate governance practices of listed companies.

Since Viet Nam has existing laws and regulations related to corporate
governance which are mandatory for public and listed companies the
introduction of a Corporate Governance Code will help companies go
further, by approaching international best practices to meet investor and
stakeholder expectations.

Purpose of the Corporate Governance Code

This Viet Nam Corporate Governance Code is a collection of
recommendations on best corporate governance practices for Vietnamese
public and listed companies. The Code advocates for standards that
go beyond the minimum requirements in legislation and regulations.
Specifically for listed companies in Viet Nam, this Code aims to raise the
standards of corporate governance practices to a level on par with its
top regional ASEAN counterparts. The Code is also intended to assist the
SSC in optimizing the corporate governance legal framework for public
companies.

Structure of the Corporate Governance Code

The latest G20/0OECD Principles of Corporate Governance issued in
2023, the ASEAN Corporate Governance Scorecard in 2023 and the most
recently updated Corporate Governance Codes of countries around the
world and within ASEAN region were used as key reference materials in
developing this Code.

The Code consists of the following nine Principles arranged to take
into account the relevancy and prioritization of corporate governance
performance by Vietnamese companies.
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SECTION 1: RESPONSIBILITIES OF THE BOARD OF DIRECTORS

Principle 1: Establishing clear roles, responsibilities and commitment of
the Board

Principle 2: Establishing a competent, professional, independent, and
balanced Board

Principle 3: Establishing Board committees
Principle 4: Ensuring Board effectiveness

Principle 5: Establishing and maintaining an ethical corporate culture.

SECTION 2: CONTROL ENVIRONMENT

Principle 6: Establishing a sound risk management and control
environment

SECTION 3: DISCLOSURE AND TRANSPARENCY

Principle 7: Strengthening company disclosure practices, including
sustainability disclosure

SECTION 4: SHAREHOLDER RIGHTS

Principle 8: Establishing a framework for effective exercising of
shareholder rights

SECTION 5: SUSTAINABILITY AND ROLES OF STAKEHOLDER
ENGAGEMENT

Principle 9: Sustainability and building effective stakeholder engagement

Each Principle is further elaborated through sub-principles, which are
then supported by detailed provisions - Practices and Standards. These
provisions establish standards for the behavior and responsibilities of
the Board of Directors, Board of Management, shareholders, and other
stakeholders in the company. These Provisions not only reflect best
practices, but also serve as a supplement to the overarching principles of
sound corporate governance.
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* Principles (such as Principle 1: Establishing clear roles,
responsibilities and commitment of the Board)

* Sub-Principle (such as 1.1. The Board should clearly define
and disclose the full scope of its roles, responsibilities and
accountabilities)

* Practices/Standards (such as 1.1.1. The Board should ensure the
Board charter is publicly disclosed on the company’s website).

While companies are expected to adhere to best practice provisions,
they have the option to deviate from them if they provide a justifiable
explanation for doing so.

In this Code, certain principles and recommended practices and
standards have already been stipulated in current laws and regulations
applicable to public and listed companies in Viet Nam as of the date of
this Code’s issuance. For ease of reference, an Annex titled “Mapping with
current laws and regulations on corporate governance for public and listed
companies” is included in the Code. The Annex may be updated in the
event of significant changes to the law and regulations.

Key Amendments to the Corporate Governance Code

Firstly, it has been renamed the Viet Nam Corporate Governance Code
(previously known as the Viet Nam Corporate Governance Code of Best
Practices) to align with the naming conventions used for codes in other
jurisdictions globally.

Secondly, the proposed amendments refer to the G20/OECD Corporate
Governance Principles 2023, as well as newly established Corporate
Governance Codes in advanced ASEAN markets and other developed
countries. Additionally, changes in corporate governance-related
regulations in Viet Nam have also been taken into consideration in the
Code’s update.
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Thirdly, the amendments reflect a growing emphasis on sustainability,
including areas such as climate change, environmental, social and

governance (ESG).

Fourthly, the Code adopts a “Comply or Explain” approach for listed
companies, which may be later expanded to public companies in Viet
Nam. The “Comply or Explain” approach is a widely used practice globally
and within ASEAN countries.

The major updates by section are as follows:

1.

20

Responsibilities of the Board of Directors

Enhancing the roles of the Board in governing sustainable
development by integrating the Board’s roles in monitoring
sustainability, and monitoring emerging risks from climate change,
environmental and social issues.

Emphasizing the importance of materiality assessments in
reviewing strategies to reflect ESG and climate change.

Recommending establishing a Sustainability/ESG committee or
appoint a director to oversee sustainability/ESG.

Strengthening principles related to Board effectiveness and
competencies.

Adding a provision on the Board’s role in monitoring conflicts of
interest.

Adding provisions for implementing sustainable development (at
the management level).

Emphasizing roles of the Board in transparency, disclosure and
reporting how it exercises its roles and responsibilities.

Adding a provision on the necessary resources for the Board
to exercise its roles effectively, especially in terms of access to
information.

Enhancing the remuneration policy of the Board and key executives
to ensure independence of the Board and linkages to long-term
value of the company and its shareholders.
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Enhancing the importance of a code of conduct and Board roles in
promoting the code of conduct for the Board and company.

Control Environment

Emphasizing the role of the Board in monitoring and reporting on
the effectiveness of risk management and internal control systems
to shareholders and other stakeholders.

Emphasizing the role of objective and independent assurance of
the internal audit.

Highlighting new risks related to sustainable development and
climate change.

Enhancing provisions related to the company’s financial risk and
cyber risk resilience.

Spotlighting the role of internal control systems in managing ESG-
related risks.

Emphasizing the role of monitoring related-party transactions.
Enhancing the effectiveness of the Audit Committee.
Disclosure and Transparency

Recommending disclosure of compliance with the Code and
adoption of the “Comply or Explain” approach.

Promoting adopting and disclosing the code of conduct and
whistle-blowing policy.

Adding provisions on disclosure of sustainability and resilience
with internal and external assurance on reporting.

Adding provisions to enhance disclosure on material information
on related-party transactions, capital structure, group structure
and indirect share ownership.

Adding provisions on disclosing foreseeable material risks more
transparently.

Adding provisions on disclosing remuneration policies and detalils,
and requiring linking the remuneration of the Board to the long-
term value of the company.
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22

Shareholder Rights

Adding provisions on engagement with shareholders beyond the
GMS.

Adding provisions on engagement with shareholders on
sustainability and ESG issues.

Adding provisions on hybrid GMS to ensure effective participation
and voting.

Adding provisions on effective engagement at the GMS and on
disclosure of meeting minutes.

Adding provisions on voting for Board nomination and
remuneration, with more detailed information provided.

Adding provisions on voting on merger and acquisition transactions
and external auditors.

Sustainability and Roles of Stakeholder Engagement

A new chapter based on G20/0ECD’s new corporate governance
principles.

Renaming and upgrading existing principles to incorporate the
value of “sustainability and resilience”.

Integrating sustainability aspects into existing principles.

Adding Board requirements for consideration of material
sustainability risks and opportunities in monitoring governance,
disclosure, strategy, performance and risk management.

Adding Board requirements to establish an effective governance
framework to ensure monitoring of the Board and management on
sustainability.

Adding Board requirements to establish dialogue channels and
activities to engage with internal and external stakeholders for
feedback on sustainability.

Enhancing promotion of the rights, roles and interests of company
stakeholders for co-operation and value creation.

Viet Nam Corporate Governance Code
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Adoption of the Viet Nam Corporate Governance Code

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

Immediately after the issuance of the Code, public companies are
encouraged to:

i. Use the Code as a guiding document to apply internationally
recognized best corporate governance practices.

ii. Periodically disclose the status of implementation of this Code in
the Corporate Governance Report section of their Annual Report,
and publish it on the company’s website.

For listed companies, the Viet Nam Corporate Governance Code
can be adopted following the “Comply or Explain” approach.* This
approach means that listed companies should implement the Code and
disclose implementation benchmarked with the Code in the Corporate
Governance Report section of their Annual Report, and publish it on the
company’s website.®

4 The ‘Comply or Explain’ approach is adopted by five out of six ASEAN countries
that participate in the ASEAN Corporate Governance Scorecard (ACGS).

5 When reporting on the application of the Code, it is important to explain how it
has been implemented, detailing the actions taken and results achieved. In case
of non-compliance with a specific provision, listed companies are expected to
provide a satisfactory explanation justifying their departure from that provision,
while still demonstrating adherence to the underlying principles. Listed
companies are required to provide a clear statement on how they have applied
the principles outlined in the Code. This statement enables shareholders and
other stakeholders to assess implementation of the principles.
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Glossary of Terms

Code of Conduct

The Code of Conduct acts as a foundational guideline on behaviors which
are the duties of the Board of Directors, Board of Management, officers,
and employees of the company towards all stakeholders.

“Comply or Explain”

Companies should adhere to the Code. In case of non-compliance, they
must explain the reasons for this outcome and present a plan for future
compliance.

Corporate Secretary

The Corporate Secretary is a senior management position, responsible for
ensuring the effective functioning of a company’s corporate governance
system, providing support to the Board of Directors and maintaining full
compliance with laws, regulations and internal policies.

Environment, Social and Governance (ESG)

ESG is a framework of principles designed to guide and control the
sustainability of companies, enabling them to contribute to social progress
and development, meeting present needs without compromising the
ability of future generations to meet their own needs.

Independent Directors

An Independent Director is a director who has no relationship with
the company, its related corporations, its substantial shareholders (i.e.,
holding 1 percent of voting shares or more), or its officers that could
interfere, or be reasonably perceived to interfere, with the exercising of
the director’s independent business judgement in the best interests of
the company. Also refer to Article 15, clause 2, Law on Enteprises 2020.

Internal Assurance/External Assurance
Corporate disclosures are largely developed by the Board of Management
and must be independent. This independence can be ensured by an
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internal and independent unit within the company, known as internal
assurance. However, independence is considered more reliable when
ensured by an independent unit outside the company, known as external
assurance.

Lead Independent Director

The lead Independent Director is an independent director appointed
to support the effective functioning of the independent directors, and
to ensure a control mechanism in case the Chair of the Board is not
independent.

Materiality Risks

Risks are considered material if their omission, understatement,
obscuring or misrepresentation may influence the decisions of
information recipients, thereby harming the company’s operations,
financial results, and reputation.

Principles and Sub-principles

Principles are formed based on reasonable theoretical foundations or
scientific evidence. Principles serve as the basis for actions aimed at
achieving directional objectives. Sub-principles are developed to specify
larger principles, allowing partial or full application at companies
depending on the level of maturity, circumstances, size, and industry
characteristics.

Practices and Standards

Practices and standards provide specific guidance, helping to interpret
the practical application of principles, enable companies to have specific
information and apply them in their own operations.

Related Parties
Related parties or stakeholders are organizations or individuals that
have a direct or indirect relationship with a company, including:

i. Controlling shareholder (a shareholder who holds a majority of
the voting shares of a company or a shareholder who can influence
the company’s business operations in other ways)
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ii. Insiders

iii. Individuals/groups of people who have the ability to control the
decision-making process and operations of a company through its
management structure

iv. Individuals/groups of people hired to manage the company’s
business operations

v. A subsidiary or parent company

vi. Family members of the above, including: spouse, biological father,
biological mother, adoptive father, adoptive mother, father-in-
law, mother-in-law, biological child, adopted child, son-in-law,
daughter-in-law, biological sibling, brother-in-law, sister-in-law,
wife’s biological sibling, husband’s biological sibling.

Resilience

Resilience should be seen as the company’s ability to navigate adversity,
while advancing a growth-oriented and innovation-driven agenda that
enables continuous adaptation, acceleration, and the pursuit of long-
term development.

Risk management

Risk management means coordinated efforts to direct and control
an organization in relation to risks. The purpose of risk management
is to create and protect value. Risk management aims to improve
performance, encourage innovation, and support the achievement
of objectives. In a broad sense, risk management encompasses both
determining risk appetite and a willingness to accept additional risk to
capitalize on opportunities. Because risk always comes with opportunity,
risk management with a predetermined risk appetite enables strategic
decisions to accept additional risk in order to capitalize on more
opportunities arising from taking on that extra risk.

Risk control

Risk control refers to measures aimed at maintaining and/or mitigating
risk. These risk control measures include processes, policies, equipment,
practices, or specific conditions or actions intended to influence risk.
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Stakeholders

Stakeholders are individuals or organizations that have an interest in
or are affected by the company’s operations, performance or results.
Stakeholders can exertvarying degrees of influence and impact, stemming
from legal regulations, contracts, social or geographical relationships.
Stakeholders can be both internal and external to the company, such as
investors, employees, creditors, suppliers, customers, legal authorities,
regulatory bodies, government agencies, as well as the local community
or environment in which the company operates.

Sustainable development

Sustainable development is a process of development, encompassing
growth and progress, that meets the needs of the present without
compromising the ability of future generations to meet their own
needs. For sustainable development to be achieved, it is crucial to
harmonize three core elements: economic growth, social inclusion and
environmental protection. These elements are interconnected and all are
crucial for the well-being of individuals and societies.

Sustainability/ESG materiality

The principles of sustainable development outline specific actions
that individuals and organizations need to take to build a sustainable
society. Among these principles, some are identified as material
because implementing them has a significant impact on individuals and
organizations, as well as on society as a whole.

Viet Nam Corporate Governance Code

The Code encompasses numerous principles, further elaborated by
practices and standards, demonstrating a commitment to progressive
corporate governance practices that go beyond the requirements in
national legislation and regulations.
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Section 1: The
Responsibilities of the
Board of Directors

“The Corporate Governance Framework should ensure the
strategic guidance of the company, the effective monitoring of
management by the Board, and the Board’s accountability to
the company and shareholders.”

- G20/0ECD Principles of Corporate Governance, 2023

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

Through its corporate leadership, the Board of Directors (“the
Board”) should act on a fully informed basis, in good faith, with due
diligence and care, and in the best interests of the company and
shareholders, while taking into account the interests of relevant
stakeholders.

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

1.1.1. The Board should ensure the Board charter is approved by
General Meeting of Shareholders (GMS) and publicly disclosed
on the company’s website.

1.1.2. The Board should clearly define the roles, responsibilities and
accountability of the Board, its committees and individual
directors with regard to those of management. Types of
issues and decisions requiring the Board’s approval should be
clearly stated.
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1.1.3. The Board is responsible for ensuring the integrity of the
company’s accounting and reporting systems for disclosure,
including the independent external audit, and thatappropriate
systems of internal control are in place, in compliance with
the law and relevant standards.

1.1.4. The Board has the responsibility to oversee the process of
disclosure and communications of the company. Functions
and responsibilities of the Board and management with
respect to disclosure and communication need to be clearly
established by the Board.

Principle 1.2: The Board should review and guide corporate
strategy, vision and mission, including major strategic plans, annual
budgets and business plans, set performance objectives, monitor
implementation and corporate performance, oversee major capital
expenditures, acquisitions and divestitures. The Board is responsible
for disclosing how this was realized.

1.2.1. The Board should play a leading role in developing and
reviewing the company’s strategy annually, ensuring the
vision and mission statement are reviewed, aligned and
updated, if necessary.

1.2.2. The Board charter should present a process to monitor and
oversee the implementation of the corporate strategy.

1.2.3. The Board is responsible for ensuring that the company’s
strategic plan supports long-term value creation and
includes strategies on economic, environmental and social
considerations underpinning sustainability. When reviewing
the development of the strategy, attention should be paid to
the impact of the company and any affiliated enterprises in
the field of sustainability, including any effects on people and
the environment.
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Principle 1.3: The Board should review and assess major risks facing
the company and management’s policies and procedures to monitor
and control such risks. The Board is responsible for disclosing how
this was realized.

1.3.1.

1.3.2.

1.3.3.

1.3.4.

1.3.5.

1.3.6.

30

The Board should establish the company’s risk appetite and
culture, review and assess risk management policies and
procedures.

The Board is accountable for managing risks, specifying the
types and degree of risk that a company is willing to accept in
pursuit of its goals, and how it will manage any risks created
through its operations and relationships.

In reviewing any risks, the Board should ensure that material
sustainability matters are considered. Forincreased resilience,
the Board should also ensure that adequate processes are in
place within corporate risk management frameworks to deal
with significant company-relevant external risks, such as
climate change, health crises, supply chain disruptions and
geopolitical tensions.

The Board should monitor environmental, social and climate-
related risks and opportunities to ensure that corporate
strategy, risk management and governance systems are
aligned to uphold the company’s sustainability and resilience.

The Board is responsible for overseeing digital security risks,
which may relate to data security and privacy, the handling
of cloud solutions, authentication methods, and security
safeguards for remote personnel working on external
networks. These risks should be integrated more broadly
within the overall company risk management framework.

Comprehensive risk management strategies and systems
adopted by the Board should encompass tax management
and compliance risks with a view to ensuring that financial,
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regulatory and reputational risks associated with taxation are
fully identified and evaluated.

Principle 1.4: Board members should act on a fully informed basis,
in good faith, with due diligence and care, and in the best interests
of the company and shareholders, while taking into account other
stakeholders.

1.4.1. Board members should fully understand and effectively
discharge the Board’s roles and responsibilities as described
in the law and company policies.

1.4.2. Board members are encouraged to exercise maximum care
and prudence in the performance of their duties as expected
from a competent and effective company director.

1.4.3. Active participation by Board members is encouraged in
overseeing company activities, discussions with respective
bodies and in seeking information with regard to such
discussed matters. Board members are expected to have
reviewed all materials distributed to them and sought any
needed information prior to Board meetings to ensure diligent
preparations and effective contributions.

1.4.4. Meetings of the Board should be scheduled before the start
of the financial year. Each Board member has a responsibility
to attend all Board meetings and give clear opinions about
the discussed issues of the company during a year. It is
recommended that the Board meet at least six times during
the year; and non-executive Board members meet at least
once without the presence of executive Board members to
review or discuss the management issues.

1.4.5. Besides being cognizant of shareholders’ interests, the Board
should consider other stakeholders, notably when making
business decisions for the company’s long-term performance
and sustainability and resilience.
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Principle 1.5: Board members should perform their duties with
loyalty, in good faith and in the best interests of the company and all
shareholders, while avoiding potential or actual conflicts of interest.

1.5.1.

1.5.2.

1.5.3.

1.5.4.

1.5.5.

1.5.6.
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[t is incumbent upon Board members to perform their duties
with loyalty, in good faith and in the best interests of the
company and all shareholders, avoiding all potential or actual
conflicts of interest. The Board should treat all shareholders
fairly.

For Board members working within the structure of a group
of companies, while the company might be controlled by
another entity, the duty of loyalty for a Board member relates
to the company and all its shareholders, not to the controlling
entity of the group.

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

Board members with a conflict of interest related to the
company shall refrain from participating in discussions and
decisions on that specific issue. Furthermore, Board members
who deem themselves unable to maintain an appropriate
level of objectivity in discharging their duties due to improper
pressure or influence, should resign from the Board if they
cannot otherwise mitigate the issue.

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

Unless required by law, Board members should not, during
or post membership of the Board, disclose nor use for their
personal benefit any information they know or should know
to be of a confidential nature and that came to their knowledge
through work on the Board.
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Principle 1.6: The Board and key executives must promote good
corporate governance practices within the company and monitor
their effectiveness at all times. The Board is responsible for disclosing
how this was achieved.

1.6.1. The Board should establish a corporate governance policy
built upon best practices that go beyond compliance and is in
line with global and national best practices of governance to
realize the company’s commitment towards good corporate
governance principles of fairness, transparency, responsibility,
and accountability.

1.6.2. The Board should stay informed about new practices in
corporate governance and incorporate these principles into
the company’s governance policies.

1.6.3. The Board sits at the center of the company’s corporate
governance system and plays a critical oversight role of
corporate governance implementation.

1.6.4. The Board should actively and regularly review management
accountability performance with a clear delineation of
authority throughout the organization in implementation of
the corporate governance policy of the company.

Principle 1.7: The Board should select, compensate, monitor and,
when necessary, replace directors and key executives through a
succession planning program. The Board has responsibility to
disclose how this was actioned.

1.7.1. The Board should ensure implementation of a succession
planning program to appoint directors and key executives
towards the realization of a professional and highly motivated
team who can deliver on the company’s corporate strategic
direction, add value to the company, and ensure business
continuity.
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1.7.2.

1.7.3.

1.7.4.

1.7.5.

The Board should ensure consideration of diversity in
succession planning and disclosure of the company’s
diversity policies. This includes the composition of the Board
and executive management in terms of gender; ethnicity, and
other diversity criteria.

The succession plan should specify the roles and
responsibilities for each position with the key required
matrix of knowledge, skills, and abilities applied to candidates
identified internally or externally.

The process followed for appointing new directors, including
from internal and external sources and how candidate
assessments were conducted, should be conducted
transparently for shareholders and other stakeholders.

In identifying director candidates, the Board should not rely
exclusively on recommendations from current directors,
management nor major shareholders. In addition, it should
utilize independent sources to search for and identify suitably
qualified candidates. If the selection of candidates was based
on recommendations made by current directors, management
or major shareholders, the Nomination Committee should
provide clear explanation of why these sources were deemed
sufficient and why other sources were not utilized.

Principle 1.8: The Board should monitor and address potential
conflicts of interest related to management, Board members and
shareholders, including misuse of corporate assets and abuse in
related-party transactions.

1.8.1.

1.8.2.

34

The policy on managing conflicts of interest should contain
processes and procedures on dealing with conflicts of interest.
Its terms of reference should also stipulate which transactions
require approval of the Board.

The Board, including independent directors and directors
not related to potential conflict-of-interest situations, or if
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applicable the Audit Committee, are responsible for decision-
making on dealing with conflicts of interest.

1.8.3. The Board and Management Board should be alert to conflicts
of interest and in any case refrain from the following:

i. Commercially competing with the company;

ii. Demanding or accepting substantial gifts from the company
for themselves or their related parties;

iii. Providing unjustified advantages to third parties at the
company’s expense;

iv. Taking advantage of business opportunities to which the
company is entitled for itself or for its related parties.

1.8.4. Directors or key executives should report any potential
conflicts of interest in a transaction together with all relevant
information of material significance to the company and/or
to such directors or key executives to the chairperson of the
Board and other Executive Board members without delay.
If the chairperson of the Board has a potential conflict of
interest, s/he must report this to the vice-chairperson of the
Board or to the independent directors or the Audit Committee,
if applicable, without delay.

1.8.5. Any transaction involving conflicts of interest should have
terms that are customary in the market. The details of
transactions should be published in the governance report,
together with a statement outlining the conflict of interest
and a declaration that best practices were complied with.

1.8.6. The company should refrain from granting personal loans,
guarantees to shareholders who are members of management
or the Board, or their related persons. In case members of
management or members of the Board are not shareholders,
the company can provide loans, guarantees, or similar
benefits when such transactions occur in the normal course
of business, under terms applicable to all company personnel,
and with prior approval from the GMS.
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PRINCIPLE 2: ESTABLISHING A COMPETENT,
PROFESSIONAL, INDEPENDENT, AND BALANCED BOARD

The company should elect and maintain a professional, objective,
and effective Board whose role is to ensure the company’s
profitability and sustainability, in the best interests of the company
and all its shareholders.

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

2.1.1.

2.1.2.

2.1.3.

36

The composition of the Board must consider diversity of
knowledge, experiences, expertise, skills, behaviors, culture,
age and gender.

The Board should develop a skills matrix with a description
of capabilities required for Board appointments, including
factors such as independence, diversity, age, gender, skills,
expertise, experience, knowledge about the company’s
business and industry, and commitment to devote adequate
time and effort to Board responsibilities. The skills matrix
reflects the existing composition and future needs of the
Board and its committees. The skills matrix should be aligned
with the company’s strategic directions.

All shareholders should have the opportunity to nominate
candidates to the Board. Shareholders owning at least 5
percent of company’s shares are entitled to be provided with
the right to propose nominees. Shareholders owning less than
5 percent of the company’s voting shares should be provided
with the opportunity to propose nominees. The deadlines for
shareholders to nominate a Board candidate and procedures
for the company to consider and include it in the AGM agenda
should be disclosed in the Board charter.
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2.1.4. The Board must ensure that the executive management adopts
and promotes policies that provide equal opportunities
for women to access high leadership positions within the
organization.

2.1.5. The Board should have at least one female member to optimize
the benefits of gender diversity. The Board should disclose, in
its annual report, the company’s policy on gender diversity for
the Board and key executives.

While the ideal mix of skills may vary between companies, the following
areas of Board expertise are valuable to consider:

- Financial expertise, including financial, accounting, and auditing
knowledge.

- Risk management expertise.

- Marketing expertise: understanding marketing techniques and
operations.

- Information technology expertise: understanding system use for
information storage, extraction, and transfers.

- Professional experience: number of years of relevant professional
experience in relevant fields (15-20 years).

- Legal expertise: understanding the sector’s regulatory environment
relevant to the company and knowledge of regulatory, legal, fiduciary,
and ethical requirements affecting Board members.

- Business administration expertise: master of the latest business
administration techniques and related ethical issues.

- Business environment: awareness of significant external influence on
the company and the overall business environment, including political,
economic, social, technological and sustainability-related issues.

- Sectoral experience: thorough understanding of sectoral trends
and developments, and the ability to lead management in strategy
development.

- International experience: knowledge of overseas operations can also
be a significant advantage, for example, when opening an office or
launching a product overseas, and knowledge of global market trends.
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Principle 2.2: The Board should be composed of non-executive
directors who possess the necessary qualifications to effectively
participate and help secure objective, independent judgment on
corporate affairs and substantiate proper checks and balances.
Information about non-executive directors should be specifically
disclosed in annual and corporate governance reports.

2.2.1.

2.2.2.

2.2.3.

2.2.4.

38

The Board should be composed of an effective combination
of executive directors and non-executive directors to prevent
any one director or small group of directors from dominating
the Board’s decision-making process. Viet Nam’s related
regulations require non-executive directors comprise at least
one-thirds of the Board.

A combination of executive and non-executive directors
ensures an effective and clear division of responsibilities
between the Board’s leadership and company management’s
executive roles.

Non-executive directors are expected to enhance the
company’s value by contributing diverse perspectives to Board
discussions. They bring valuable contributions of knowledge,
experience, expertise, skills, behaviors, cultural backgrounds,
age and gender.

The Board is responsible for determining the qualifications of
non-executive directors to ensure their effective participation
in Board deliberations and their ability to fulfill their roles
and responsibilities. Non-executive directors should allocate
sufficient time to meet their Board duties and are expected
to provide strategic guidance, specialist advice, and hold
management accountable.
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Principle 2.3: To promote Board independence and governance
system integrity and completeness, the Board should be comprised
of at least one-third independent directors, who are clearly identified
and disclosed in annual and corporate governance reports.

2.3.1. The presence of independent directors on the Board ensures
the exercising of independent and objective judgment on
corporate affairs and decision making, proper oversight of
managerial performance and prevention of conflict of interests
and balancing competing demands of the corporation.

2.3.2. The Board should aim to ensure that at least one-third of
its members, or a minimum of two directors—whichever is
greater—are independent.

2.3.3. The Board should ensure that its independent directors have
the necessary competency qualifications, as competence is
just as important as independence.

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

2.3.5. The company should have at least one independent director
who has sufficient financial expertise and experience to
participate and lead the Audit Committee.

Principle 2.4: Board independent directors should each serve for a
maximum cumulative term of 10 years.

2.4.1. Service to a Board for a long duration may impair a director’s
ability to act independently and objectively. Hence, the tenure of
an independent director is set to a cumulative term of 10 years.

2.4.2. After 10 years, the independent director should be perpetually
barred from re-election as such in the same company, but may
continue to qualify for nomination and election as a non-
independent director.
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Principle 2.5: Formal mechanisms should be established to ensure
independent views and perspectives of the Board. A cooling-off
period is required for a retiring CEO, independent chairperson or
lead independent director.

2.5.1.

2.5.2,

2.5.3.

2.5.4.

2.5.5.

40

To improve Board objectivity and oversight, the practice of a
retiring or resigning CEO remaining on the Board as a director
should be discouraged. If the Board decides that the retiring
CEO should transition to the role of chair, the company charter
must require prior consultation with shareholders, presenting
a compelling rationale and providing a detailed explanation
in the annual report and on the company website. Except in
extraordinary circumstances, there should be a compulsory
cooling-off period in service between these roles, ideally a
period of two years.

The roles of Board chairperson and CEO should be held by
separate individuals to ensure a balanced distribution of
power, enhanced accountability, and a stronger capacity for
independent Board decision-making. It is also recommended
that the chairperson be an independent director.

In cases where the chairperson is not independent, the Board
should suggest that independent directors appoint a “lead
independent director” among the independent directors to
represent and ensure independent views and perspectives.
Besides, it is advisable to have a majority of independent
directors on the Board if the Board chairperson is not
independent.

The lead director should have sufficient authority to lead
the Board in cases where the remaining directors have clear
conflicts of interest.

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

Serves as an intermediary between the chairperson and the
other directors when necessary;
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ii. Convenes and chairs meetings of non-executive directors;

iii. Contributes to the performance evaluation of the chairperson,
as required.

Professional development and training provide Board members with:
* New sKkills
* Enhanced professionalism
* Increased awareness of relevant issues

* Opportunities to access current requirements and trends in
governance and other issues

* Opportunities to discuss issues with other Board members and
mentors.

Organizations that contribute to professional development and
training for Board members in Viet Nam include the State Securities
Commission, stock exchanges, financial institutions, State and
sectoral regulators, business associations, chambers of commerce,
higher education institutions, and director training institutes.

According to international best practices, only two organizations
typically conduct director training. The first group includes
corporate governance associations, which aim to improve corporate
governance and provide training to that end. The second group
comprises organizations focused on directors themselves, providing
support, representation, and setting standards.

The following link provides the list of members of the Global Network
of Director Institutes (GNDI)

https://gndiglobal.org/gndi-members/

The Viet Nam Institute of Directors (VIOD) (https://viod.vn/) is a
GNDI member in Viet Nam.
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PRINCIPLE 3: ESTABLISHING BOARD COMMITTEES

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

Principle 3.1: The Board should set up an Audit Committee and
ensure it has adequate resources and authority. The Audit Committee
should ensure that proper internal controls are maintained and the
company is compliant with all relevant laws and regulations.

3.1.1.

3.1.2.

3.1.3.

42

The Board should establish an Audit Committee composed
of a minimum of three Board members, or in the case of
smaller companies, two Board members. All members of the
Audit Committee are non-executives and a majority of whom,
including the committee chair, should be independent. The
Audit Committee is required for companies with a Supervisory
Board.

The committee should have collective knowledge in terms of
internal audit, International Financial Reporting Standards
(IFRS) and Viet Nam Accounting Standards (VAS), compliance,
control, financial and sustainability reporting. The chair of the
Audit Committee should have financial expertise and be an
independent director.

The primary responsibilities of the Audit Committee are to:

. Oversee the integrity of the financial statements of the

company and any formal announcements relating to the
company’s financial performance;

. Review the company’s internal financial controls, internal

control and risk management systems;

. Review related-party transactions which meet the Board

or shareholders’ meeting approval threshold and make
a recommendation on these transactions to the Board or
general shareholders for approval;
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. Discuss, challenge, and request for satisfactory interpretations
and feedback from internal and external auditors about their
insights, views and concerns about relevant transactions and
events, and their possible effects on the financial control and
reporting;

. Ensure that the internal audit function is effective and
independent;

Recommend the appointment and re-appointment,
remuneration and terms of engagement of the External Auditor
for the Board’s review and approval (before submitting to the
AGM for final approval);

. Monitor and review the External Auditor’s independence
and objectivity and the effectiveness of the audit process,
especially when the company uses non-audit services of the
External Auditor. Develop and implement policy on the use of
non-audit services supplied by the current External Auditor;

. Ensure the company’s compliance with all legal and regulatory
requirements and other internal regulations of the company;

Undertake preparatory work for the Board’s decision-making
regarding the supervision of integrity and quality of the
company’s financial and sustainability reporting and the
effectiveness of the company’s internal risk management and
control systems;

The Audit Committee should meet at least four times during
the year to ensure the effective implementation of its oversight
duties.
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Principle 3.2: The Board should establish a competent Risk
Management Committee to ensure that the risks inherent to the
company’s business activities are properly managed.

3.2.1.

3.2.2.

3.2.3.

44

The Board should establish a Risk Management Committee
with at least three non-executive directors, or two members
in the case of smaller companies, the majority of whom,
including the committee chair, should be independent.

However, in the event a Risk Management Committee cannot
be formed, the Audit Committee should have its terms of
reference expanded to include necessary responsibilities
of the Risk Management Committee; and be renamed as the
Audit and Risk Management Committee.

The Board should adopt a Risk Management Committee
charter which should be made publicly available via the
company’s website. The authority, composition and working
procedures specified in the Risk Management Committee
charter should be developed as a practical benchmark, against
which performance of the Risk Management Committee will
be evaluated.

The primary responsibilities of the Risk Management
Committee are to:

. Approve and oversee the company’s processes and policies

in identifying and managing risk; Materiality risk assessment
and identification should, apart from traditional risks,
take into account emerging risks from climate change and
environmental and social issues;

. Oversee and monitor key executives’ performance in

implementing the company’s risk management policy;

. Review and recommend risk appetite and risk management

strategies for Board approval;

. Recommend exposure limits to the Board and risk-taking

authority delegated to CEO and key executives;
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e. Considerriskaspectsofmanagementstrategiesand proposals;

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

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

Principle 3.3: The Board should establish a Nomination and
Remuneration Committee to strengthen the effectiveness of
the company’s corporate governance framework and ensure its
nomination and remuneration policies and practices support the
successful appointment, development and retention of talented
directors and managers.

3.3.1. The Board should establish an Audit Committee composed
of a minimum of three Board members, or in the case of
smaller companies, two Board members. All members of the
Audit Committee are non-executives and a majority of whom,
including the committee chair, should be independent. The
Audit Committee is required for companies with Supervisory
Board.

3.3.2. Having the same person assuming the position of chairperson
of the Board and the chairperson of the Nomination and
Remuneration Committee gives rise to the risk of self-reviews
and may impair the objectivity of the chairperson and Board
when deliberating on observations and recommendations put
forth by the committee. Thus, the chairperson of the Board
should not be the chairperson of this committee to ensure
there are checks and balances in place as well as objective
reviews by the Board.

3.3.3. The Board should adopt a Nomination and Remuneration
Committee charter which should be made publicly available
via company’s website. The authorities, composition and
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3.3.4.
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working procedures specified in this committee charter
should be developed as a practical benchmark, against which
performance of this committee would be evaluated.

The primary responsibilities of the Nomination and
Remuneration Committee are to:

. Develop, recommend and annually review the company’s

corporate governance policies and oversee corporate
governance matters;

. Identify individuals qualified to become Board members and

recommend such individuals to the Board for nomination and
election;

. Make recommendations to the Board concerning committee

appointments (other than the Nomination and Remuneration
Committee);

. Coordinate an annual evaluation of the Board, directors and

committees;

. Ensure compliance with the company’s corporate governance

policies, and the company’s code of conduct;

Assist the Board with discharging its responsibilities relating
to the remuneration of the directors, CEO, senior executives,
Corporate Secretary and such other members of management
as it is designated to be considered by the Board;

. Oversee the administration of the company’s compensation

and benefits plans;

. Prepare an annual report on company remuneration policy

and practices, which will form part of the company’s annual
report;

The Nomination and Remuneration Committee should meet
at least two times during the year to ensure the effective
implementation of its duties;

The Audit Committee should meet at least four times during
the year to ensure ensure the effective implementation of its
oversight duties.
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PRINCIPLE 4: ENSURING BOARD EFFECTIVENESS

Principle 4.1: The Board should ensure that it has the policies,
processes, time and resources it needs in order to function effectively
and efficiently under fully informed conditions.

4.1.1. The Board should ensure that internal procedures are
established and maintained, which will ensure all relevant
information is known to the Board in a timely fashion. The
Board should supervisethe establishmentandimplementation
of these procedures. Ongoing provision of information to the
Board should also include all relevant internal and external
information relating to the company.

4.1.2. The Board should make decisions under fully informed
conditions. Papers for Board meetings must be provided to
the Board at least five business days in advance.

4.1.3. Board members are required to request appropriate
information they consider necessary in order to perform
their duties. Accordingly, if a director considers that
insufficient information has been provided for participation
in the decision-making process, the director is entitled and
responsible to request information from the executives, the
internal audit function and External Auditor, including to
obtain external advice from independent parties if needed.

4.1.4. In cases when a publicly traded company is the parent of a
group, the Board should ensure access to key information
about the activities of its subsidiaries to manage group-wide
risks and implement group-wide objectives.
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Principle 4.2: The Board should appoint a professionally qualified
Corporate Secretary who is directly accountable to the Board on
all matters relating to the proper functioning of the Board. Both
the appointment and removal of the Corporate Secretary should be
approved by the Board.

4.2.1.

4.2.2.

4.2.3.
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The Corporate Secretary (equivalent to the person in charge
of corporate governance mandated by Viet Nam’s current
related regulations) is typically a senior executive of the
company who is expected to provide professional guidance
to the Board, directors, management and other stakeholders
on governance aspects of strategic decisions. All directors
should, when necessary, have effective access to advice of the
Corporate Secretary.

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

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

. Arrange logistics, attend, record and prepare minutes of

all Board and committee meetings, and facilitate Board
communications;

. Advise the Board and its committees on their roles and

responsibilities;

. Support the induction of new directors, ongoing training and

professional development of existing directors;

. Advise the Board on corporate disclosures and compliance

with company and securities regulations and listing
requirements;
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e. Manage processes pertaining to the AGM;

f. Monitor corporate governance developments nationally and
internationally and assist the Board in applying governance
practices to meet the Board’s needs and stakeholders’
expectations;

g. The Corporate Secretary may serve as a focal point
for stakeholders’ communication and engagement on
environmental and social issues, besides corporate
governance issues.

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

Principle 4.3: The Board should conduct an annual assessment of
its performance, including of the chairperson, individual members,
committees, the whole board and the CEO (for the case he/she is not
a board member). The Board is responsible for disclosing how this
assessment was conducted. Atleast every three years, the assessment
should be supported by an external facilitator.

4.3.1. Board assessments help directors to thoroughly review how
effectively they perform their roles and responsibilities as the
Board, committees and individual directors as provided in the
Board and committee charters.

4.3.2. The assessment of Board directors should be conducted in
a way that ensures independent and constructive outcomes,
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43.3.

4.3.4.

4.3.5.

4.3.6.

43.7.

50

with publicly-disclosed evaluation criteria aligned with the
corporate strategic direction to ensure business continuity
and promote sustainable growth and resilience.

Board assessments should evaluate a director’s quality of
participation in boardroom discussions, its approach to voting
on material issues, and attendance at Board and committee
meetings.

The chair should act on the results of the Board performance
review by acknowledging the Board’s strengths and
addressing any identified weaknesses. Each director should
actively participate in the process and carry out appropriate
programs and actions to address any improvement needs
identified.

The Board should develop and maintain a transparent
assessment system to review the performance of the Board,
individual directors and its committees. Such a system should
include a clear set of assessment criteria and process, allowing
for consultations with shareholders and stakeholders.
The collective assessment results should be properly
disclosed, ensuring transparency, enabling shareholders and
stakeholders to evaluate whether the directors are effectively
fulfilling their assigned responsibilities.

When establishing the assessment criteria, consideration
is given to the values, principles, and skills essential for the
company. Typically, the Corporate Governance, Nomination
and Remuneration Committee oversees the evaluation
process.

The Board may engage an external facilitator or consultant in
the assessment process to enhance objectivity. The facilitator
can be an independent third party, such as a consulting firm,
academic institution or professional organization.
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Principle 4.4: The company should adopt, in its Board and corporate
governance charters, a continuing capacity development program
for directors. The Board is responsible for disclosing how this was
achieved.

44.1. All new directors should receive a proper induction upon
joining the Board to ensure that new members are fully
informed of their duties, responsibilities, and specific
expectations before starting their directorships.

4.4.2. The Board or the Nomination Committee (if applicable),
supported by the Corporate Secretary, should develop a
comprehensive and effective induction program. This program
should cover key corporate governance topics, including the
Board charter and code of conduct (if applicable), as well
as an introduction to the company’s key strategic and risk
management issues. These may include legal and regulatory
considerations, the business environment, corporate
strategy, organizational structure, financial performance,
capital structure policy, dividend policy and the company’s
accounting and control systems.

4.4.3. The Board should have access to adequate resources and
professional networks, including local and international
governance bodies, to develop and maintain its knowledge,
skills and expertise. This support will help enhance Board
performance and ensure directors are well-qualified to fulfill
their duties and responsibilities effectively.

4.4.4. All directors should participate in at least one corporate
governance or director training program organized by an
accredited and professional organization to ensure they
understand the key principles of good corporate governance
and strive to update themselves frequently with the latest
governance trends and requirements.
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Principle 4.5: The Board should fairly align key executives’ and
directors’ remuneration with the risk appetite and longer-term
interests of the company and its shareholders, commensurate
with their roles and responsibilities. The Board is responsible for
disclosing how this was done.

4.5.1.

4.5.2.

4.5.3.

4.5.4.
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A fair remuneration package is critical to attract, retain and
motivate directors and key executives. The remuneration
package should take into account the complexity of the
company’s business and the individual’s responsibilities.

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

The remuneration of non-executive directors should aim
to create long-term value for shareholders. For this reason,
non-executive directors must not receive incentives - such as
share options or business performance-related bonus - linked
to the company’s short-term performance. Non-executive
directors should, instead, receive fixed remuneration and
fees to ensure that their responsibilities and performance are
linked to risk management and increasing long-term value
and sustainability of the company.

The remuneration and incentive package for independent
directors should encourage them to make objective and
independent judgments on matters discussed.

For management who are also directors, remuneration policy
and practices should demonstrate how their incentives
- including short-term and long-term incentives, fees,
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allowances, benefits-in-kind and other emoluments - are
linked to the company’s performance.

4.5.5. The remuneration policy should include measurable
standards to align the performance-based remuneration
of management who are also directors with long-term
company value. A director’s contract and other agreements or
documents which cover remuneration should include malus
and clawback provisions that would enable the company to
recover and/or withhold sums or share awards, and specify
the circumstances in which it would be appropriate to do so,
if the above required standards have not been met.

4.5.6. In determining the appropriate level of remuneration for
directors and key executives, the Board or Remuneration
Committee (if any) should also take into consideration the
company’s performance in managing material sustainability
risks and opportunities.

4.5.7. A formal and transparent procedure for policy setting and
determining director and key executives’ remuneration
should be established. No director should be involved in
deciding their own remuneration outcome.

4.5.8. The AGM must approve the Board’s remuneration structure,
including the levels and components of pay (cash-based
and non-cash compensation). To enable shareholders to
make informed decisions regarding Board remuneration,
detailed disclosures of payments, including all remuneration
components for each director and their respective roles,
should be clearly presented in the materials or resolutions for
the AGM.
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PRINCIPLE 5: ESTABLISHING AND MAINTAINING AN
ETHICAL CORPORATE CULTURE

Board members should embody high standards of business ethics
and consider the interests of all stakeholders.

Principle 5.1: The Board should embody high standards of business
ethics and oversee the implementation of a code of conduct that
engenders a corporate culture of integrity, transparency and fairness.

5.1.1.

5.1.2.

54

il.

The Board should adopt a code of conduct to set an
appropriate ethical business culture within the company. The
code will allow the Board, management, employees and other
stakeholders to be clear on what is considered acceptable
behavior and practice in the company.

The code of conduct should provide standards for professional
and ethical behaviors, as well as articulate unacceptable
conduct and practices in internal and external dealings.
The code should set standards for managing conflicts of
interest and preventing abuses of power, gender-based
violence/harassment, corruption, insider trading and money
laundering, among others. Specifically, the code should
describe measures being put in place to:

Handle actual or potential conflicts of interest;

Prevent corrupt practices, including the offering and
acceptance of gifts and other forms of benefits;

iii. Prevent gender-based violence/harassment;

iv. Encourage the reporting of unlawful or unethical behavior;
v. Protect and ensure the proper use of the company’s assets;

vi. Ensure compliance with laws, rules and regulations.
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5.1.3. The code of conduct should set the standard for conduct by
the Board, its members, key executives, and all employees of
the company, setting the framework for exercising judgement
in dealing with varying and often conflicting constituencies.

5.1.4. The code of conduct should be disseminated to the Board,
management and employees. It should also be disclosed and
made available to the public through the company website.

Principle 5.2: The Board should ensure the efficient implementation
and monitoring of compliance with the code of conduct and internal
policies. The Board is responsible for disclosing how this was
achieved.

5.2.1. The Board should ensure that internal controls are in place
and effectively implemented to ensure the code of conduct
and its internal policies are fully complied with.

5.2.2. To ensure efficient implementation and monitoring of
compliance with the code of conduct, whistleblowing/
communication channels must be clearly specified to aid
and encourage employees, customers, suppliers, creditors
and communities to raise concerns on potential unethical/
unlawful behavior to the Board through appropriate
communication channels, without fear of retribution.

5.2.3. The Board establishes, reviews, implements and monitors
policies and procedures on whistleblowing.

5.2.4. A company’s ethics policy can be made effective and inculcated
in the company culture through a communication and
awareness campaign, continuous training, strict monitoring,
implementation and setting in place proper avenues where
issues may be raised and addressed without fear of retribution.
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Principle 5.3: The Board is the focal point and collectively bears
accountability for implementation of the code of conduct for the
company’s long-term success and delivery of sustainable value to its
stakeholders.

5.3.1.

5.3.2.

5.3.3.
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The Board should apply high ethical standards, with honesty
and integrity in all of its dealings with and on behalf of the
company and its shareholders at all times.

The Board should ensure that all deliberations, decisions
and actions are founded on core values underpinning good
governance: responsibility, accountability, fairness and
transparency.

The Board serves as a role model of accountability,
demonstrating a commitment to long-term success and
delivery of sustainable value to stakeholders, setting a
standard for management and employees to emulate.
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Section 2: Control
Environment

PRINCIPLE 6: ESTABLISHING A SOUND RISK
MANAGEMENT AND CONTROL ENVIRONMENT

The company must establish an effective internal control system
and risk management framework. The Board should have ultimate
responsibility for the company’s risk management framework and
oversee the formation and operation of the internal control system.
The Board must establish control functions and monitor their
operations.

Principle 6.1: The Board should ensure the integration of strategy,
risk and control within the company’s internal control system and
oversee its effectiveness.

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

6.1.2. The Board should monitor the implementation of approved
company strategies, while monitoring risks by means of
periodical reviews of the company’s internal controls with
assistance from the Audit Committee and Risk Management
Committee. The Board’s agenda on internal control should
not be static and instead be tailored to the issues and risks
that demand the Board'’s highest attention.
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6.1.3.

6.1.4.

6.1.5.

6.1.6.
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il.

iil.

The Board should report to company shareholders and
other stakeholders on how it ensures the effectiveness of the
company’s risk management and internal controls. The Board
should annually disclose the following:

A description of how the Board has monitored and reviewed
the effectiveness of the risk management and internal control
framework;

A declaration of effectiveness of the material controls as of the
date of financial statements;

A description of any material controls which have not
operated effectively as of the date of the financial statements,
any action taken or proposed in response, and any action
taken to address previously reported issues.

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

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

All Board-level committees must ensure adequate flows
of information on individual incidents or themes that
might indicate an underlying or emerging risk among the
committees.
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6.1.7. The Board, towards supporting the internal control
framework, should develop a whistle-blowing policy to
enable employees and other stakeholders to report ethical
contraventions or potentially illegal actions for prompt
investigation and remedial responses. Employees should be
protected from possible reprisals and not be at risk of losing
their job or suffering any form of retribution as a result of
reporting an alleged wrongdoing.

Principle 6.2: The internal audit function should ensure objectivity
while consulting with the Board to add value and improve the
company'’s operations, sustainability and resilience.

6.2.1. The internal audit function provides independent assurance
to the Board as to the effectiveness and efficiency of the
company’s governance, sustainability, resilience, risk
management framework and internal control system. The
Internal Auditor’s authority, composition, remuneration,
annual budget, working procedures and other relevant
matters are regulated in a separate internal audit charter
approved by the Audit Committee.

6.2.2. The Head of Internal Audit should directly report to the Audit
Committee or the Board. The head shall be a senior executive
of the organization, but not part of the management team. The
appointment and dismissal of the Head of Internal Audit shall
be approved by the Audit Committee.

6.2.3. The Audit Committee should receive results of the annual
risk assessment, internal audit reports, results of quality
assessment and improvement plans of the Internal Audit
Department, updates on key audit issues, extensions on audit
resolutions and provide necessary guidance.
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Principle 6.3: The Board should ensure the establishment of a
compliance function with sufficient scope and authority.

6.3.1.

6.3.2.

6.3.3.

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

For optimal performance of the compliance unit, its
independence should be reinforced through a direct reporting
line to the Board. The Head of Compliance should have the
necessary standing and authority within the company,
with direct and unfiltered access to the Board or a related
committee (Risk Management Committee, Audit Committee).
The Board or its related committees should receive periodic
updates from the compliance function.

The Head of Compliance should advise key executives and the
Board on applicable laws, rules and standards. This includes
keeping informed on developments in the area, educate staff
on compliance issues, identify, document, assess, measure,
monitor and report compliance risks associated with the
company’s business activities.

Principle 6.4: The Board should oversee enterprise-wide risk
management efforts and ensure risk-informed strategic decisions are
within the company’s risk appetite.

6.4.1.
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The Board should regularly monitor implementation of the
company’s risk management strategy and discuss business
risks, management’s assessment of internal risk management
and control systems, and any significant changes to such
systems. The Board should ensure its meetings have sufficient
time is devoted to discussing risk-management strategy,
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including material social and environmental risks, activities
and outcomes.

6.4.2. The Board should set risk appetite and tolerance limits for the
company’s strategy. The Board should ensure that company’s
risk management framework is reviewed at least annually.
The Audit Committee should receive a report from the internal
audit function on the effectiveness of the risk management
framework on an annual basis.

6.4.3. The Board should develop and publish a risk management
policy with a clear risk management framework and structure.
This framework should incorporate a “Three Lines model”
concept,® with clear segregation of duties among operations,
risk management, and internal audit functions.

Principle 6.5: The Board should ensure that the company
establishes a cybersecurity, digital security, and Artificial Intelligence
risk management framework.

6.5.1. The Board should have the capacity to understand
cybersecurity, digital security, and Artificial Intelligence
risks and their associated legal implications. It is the
Board’s responsibility to ensure implementation of robust
cybersecurity measures to safeguard the company’s data and
protect stakeholders’ privacy. When necessary, the Board
should engage independent cybersecurity experts to provide
in-depth monitoring and guidance on this critical issue.

6.5.2. Cybersecurity, digital security, and Artificial Intelligence risks
should be tackled as part of enterprise-wide risk management
rather than separate issues. Adequate time should be set aside
on the Board agenda to ensure satisfactory protection against
these evolving risks. The Board should approve the company’s

6 https://www.theiia.org/globalassets/documents/resources/the-iias-three-
lines-model-an-update-of-the-three-lines-of-defense-july-2020/three-lines-
model-updated-english.pdf
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6.5.3.

strategy on identification and mitigation of cybersecurity,
digital security, and Artificial Intelligence risks, including the
transfer of risks through insurance.

The Board should seek regular reports and updates from the
Internal Auditor(s) on the company’s cybersecurity, digital
security, and Artificial Intelligence functions.

Principle 6.6: Regarding the External Auditor, the Board should
establish criteria for its selection, evaluation of its work and establish
procedures to follow-up on its recommendations.

6.6.1.

6.6.2.

6.6.3.

6.6.4.
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The External Auditor will be selected by the AGM. The Audit
Committee should report to the Board and the AGM with
respect to selection of the External Auditor, engagement fees
and overall terms of service to be provided.

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

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

The company should disclose all fees payable to the External
Auditor, including for audit and non-audit services. The Audit
Committee should ensure that the amount of non-audit fees,
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if any, does not exceed the amount of fees paid for provision of
external audit services.

Principle 6.7: Risk managementand internal control systems should

consider material sustainability risks and opportunities.

6.7.1. Climate, E&S risks and opportunities should be incorporated
into internal control policies and procedures, such as revising
the procurement policy to ensure E&S and climate-related
risks and opportunities across the company’s operations and
value chain are captured adequately.

6.7.2. Company employees should be trained on industry climate-
related and E&S issues for awareness and compliance with
emerging internal control procedures relevant to E&S risks
and opportunities in their daily work.

6.7.3. Climate-related and E&S internal control procedures should
be extended to contractors, subcontractors, third parties,
suppliers, supply chain workers, and value chains as relevant.

6.7.4. The Audit Committee monitors corrective action on
internal controls for the company and related stakeholders
(contractors, subcontractors, third parties, supply chain,
supply chain workers, and value chains, as relevant) for
climate-related and E&S control deficiencies identified in
internal audit reports.

6.7.5. Internal audits include periodic audits of climate-related data,
risk register, policies, procedures and controls. Internal audits
review key climate-related and E&S information and data,
such as information disclosed to capital markets, for accuracy
and verifiability.
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Section 3: Disclosure and
Transparency

PRINCIPLE 7: STRENGTHENING COMPANY DISCLOSURE
PRACTICES, INCLUDING SUSTAINABILITY DISCLOSURE

The Board should ensure effective communication with
shareholders, investors, regulators and the public by implementing
a transparent and coherent disclosure policy.

Principle 7.1: The Board should establish principles and policies for
disclosure of information to shareholders, other stakeholders and
oversee their enforcement.

7.1.1. The Board’s establishment and/or adoption of a disclosure
policy will ensure all relevant information on company
governance, operations, strategy and performance is disclosed
accurately, in full, in time, and be available to shareholders
and other stakeholders simultaneously in accordance with
applicable laws and regulations. In particular, the company
should make a full, fair, accurate and timely disclosures of
every material fact or event that occurs, particularly in the
acquisition or disposal of significant assets, which could
adversely affect the viability or interests of its shareholders
and other stakeholders.

7.1.2. The Board should ensure the information disclosure system
is optimized to follow the disclosure policy. The company’s
disclosuresystemshould guaranteeequalaccesstoinformation
for shareholders, investors and other stakeholders and not
allow for any abuse of internal information or insider trading.
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7.1.3. The company should have a dedicated investor relations
or a similar function, responsible for overseeing external
communications and statutory filings.

Principle 7.2: The Board should ensure the disclosure of governance
policies and practices, including statements of compliance or
explanations on the application of the Corporate Governance Code.

7.2.1. The company should disclose updated and relevant
information about corporate governance structures, policies
and practices on its website and in annual reports.

7.2.2. The Board should ensure disclosure of company compliance
with this Viet Nam Corporate Governance Code.

7.2.3. The extent of compliance with this code and the timeline
through which the code is implemented should be disclosed
in the Corporate Governance Report section in the annual
report and on the company’s website.

7.2.4. If the company has not complied with this code, the Board
should provide an explanation for departing from the
provision.

7.2.5. In the case of non-compliance with this code, a detailed

company roadmap to comply with this code should be
disclosed in the annual report.

Principle 7.3: The Board should ensure disclosure on sustainability
and resilience.

7.3.1. The Board should ensure the company discloses material
information on any significant E&S and climate-change risks,
opportunities, impacts and its approach to E&S and climate-
related risk management. This information should be prepared
in accordance with high-quality, understandable, enforceable
and internationally recognized standards that facilitate the
comparability of sustainability-related disclosure across
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7.3.2.

7.3.3.

7.3.4.

7.3.5.

7.3.6.

7.3.7.
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companies and markets, such as standards issued by the
International Integrated Reporting Council (IIRC), the Global
Reporting Initiative (GRI) or International Sustainability
Standards Board (ISSB), and should be validated by the
internal audit or an external independent auditor.

The Board should ensure that the company discloses
consistent and comparable information on E&S practices,
including retrospective material information, current
performance results and future goals that are important to
investors and stakeholders.

The Board should confirm disclosure processes to determine
E&S and climate-related risks and opportunities material
for the company depending on its location, industry sector,
business model and environment.

The Board should check for the integration of ESG factors in
appropriate governance policies and processes to monitor
the relevance and reliability of ESG and climate-related
information, ensuring that the presentation of information is
complete, relevant and comparable.

The Board should establish internal and external assurance
mechanisms to verify the quality of disclosed data on
sustainability and resilience.

The Board should confirm that sustainability-related
information is linked to the corporate objectives, strategy,
governance and performance of the company to promote its
long-term success.

The Board should ensure the disclosure of company’s efforts
(policy, strategy and management systems) to maximize
the benefits and minimize the costs of E&S impacts on its
operations and value chains, with a focus on company-
identified material issues.
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7.3.8. The Board should confirm disclosure of information regarding
the company’s supply chain sustainability and compliance
with ethical practices. This includes compliance with labor
laws and environmental regulations.

7.3.9. The Board should ensure that disclosure includes an analysis
of the company’s performance on each of the material ESG
issues. The analysis should include a measure of annual
progression results, with key performance indicators for
planned targets. The analysis should also address the impact
of ESG factors on the operational and financial performance
of the company.

7.3.10. The Board should determine disclosure of the company’s
stakeholder engagement strategies. This includes how the
company identifies and engages with key stakeholders, such
as employees, customers, suppliers and the community.

Principle 7.4: Any form of conflict of interest between the company
and directors, key executives, and other controlling parties should
be prevented. To avoid conflicts of interest, adequate measures and
disclosures are required. The Board should ensure disclosure of
material information onrelated-party transactions, capital structures,
group structures and share ownerships to assure the company is run
with due regard to the interests of all its investors.

7.4.1. The Board should develop and disclose a related-party
transactions policy which includes a robust process for
reviewing, approving, and monitoring related-party
transactions and preventing any inherent conflicts of interest.

7.4.2. The Board should ensure the full disclosure of all related-party
transactions and disclose that the terms of such transactions
are at an arm’s length. Disclosed information includes the
nature of the related-party relationship and the nature, value
and number of transactions with related parties, grouped as
appropriate.
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7.4.3.

7.4.4.

The Board should adopt a policy requiring all directors and
key executives to disclose/report to the company any dealings
in company shares within three business days prior to and
after the transaction with the transaction execution period
not exceeding 30 days.

Company groups with complex structures that involve several
layers of subsidiaries, including across different sectors
and jurisdictions, may comprise pyramid and/or cross-
shareholdings ownership structures that may limit the ability
of minor shareholders and subsidiary companies to influence
corporate policies and understand the risks involved.
Therefore, subsidiary companies and minor shareholders
may risk having their interests manipulated by controlling
shareholders.

The Board should ensure the disclosure of ownership/capital
structures, group structures and control arrangements is
stated in the annual report to allow shareholders, debtholders,
and potential investors to make informed decisions. Also,
disclosures should reveal direct and indirect ownerships of
major shareholders, insider shareholders and key executives
of the company.

Principle 7.5: The Board should ensure the disclosure of the
reasonably foreseeable company material risks to fully inform
investors and other stakeholders.

7.5.1.

7.5.2.
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The Board should ensure disclosure of how it exercises its
oversight of responsibilities for managing risks, specifying
the types and degree of risk the company is willing to accept
in pursuit of its goals.

This disclosure should not be limited to revealing the material
risk, but also the system for monitoring and managing risk,
both ex-ante and ex-post, including the nature and effectiveness
of related due diligence processes.
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7.5.3. The Board should ensure disclosure of regular internal audits
and updates on cybersecurity policies and incidents.

7.5.4. [tis incumbent upon the Board to disclose how it monitors the
company capital structure and capacity in different scenarios,
including those with low probability, but high impacts.

7.5.5. The Board should assess and make statements on whether the
company’s capital structure is compatible with its strategic
goals and associated risk appetite to ensure it is resilient to
different scenarios.

7.5.6. The timely disclosure of material information on corporate
bonds or other debt contracts should be ensured by the Board,
including the impact of material risks related to a covenant
breach and the likelihood of its occurrence, in accordance
with applicable standards to allow investors to understand a
company’s business risks.

7.5.7. The Board of Directors should disclose how it manages risks
related to the independence of the external auditor, and
ensure the disclosure of whether fees for non-audit services
are higher than audit service fees.

7.5.8. The Board should ensure the disclosure of the company’s
crisis management policies and practices. This includes
preparedness for natural disasters, economic downturns, and
other significant disruptions.
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Principle 7.6: Remuneration of Board members and key executives
should be disclosed by the Board to publicly inform shareholders
with regards to remuneration, performance and value creation.

7.6.1.

7.6.2.

7.6.3.
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il.

In the company’s annual report, the Board should disclose the
policy and criteria for setting remuneration, as well as names,
amounts and breakdowns of remuneration of:

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

Key executives.

Inaddition, the Board should ensure that the company’s annual
report discloses other payments and benefits provided by the
company and its subsidiaries to directors and key executives,
whether for holding directorship positions or fulfilling other
committed responsibilities. Additionally, the report should
include detailed information regarding employee share
schemes.

The disclosure of remuneration, other payments and benefits
should be specified in currency amounts for all forms and
kinds.

The Board should ensure disclosure of the directors’
remunerationpolicythatreflectsthedutiesandresponsibilities
of each individual. The remuneration policy for the CEO and
key executives should be linked with the company’s short-
term and long-term performance.

The policy should align key executive and Board remuneration
with the longer-term interests of the company and its
shareholders. It should incorporate appropriate incentives
that encourage sustainable growth and performance of the
company.
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Principle 7.7: To promote effective and cost-efficient public access
to relevant information, the Board should ensure that stakeholders
gain easy and non-discriminatory access to disclosed information
through multimedia communication channels.

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

7.7.2. So foreign investors gain access to pertinent company
information, the Board should ensure disclosure of relevant
information in English language in a timely manner.

7.7.3. The company should develop and continuously update an
easily accessible and user-friendly corporate website. The
Board of a listed company should ensure that all information
provided via its website is available in both Vietnamese and
English languages.

7.7.4. The company should provide opportunities for investors and
market analysts to engage and seek additional information
regarding its operations. This can be facilitated through open
meetings, press conferences and releases, market analyst
briefings or other formats permitted by the company, in
accordance with applicable legislation and listing rules.
Additionally, similar engagement opportunities should be
extended to other stakeholders seeking sustainability-related
information.
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Section 4: Shareholder
Rights

PRINCIPLE 8: ESTABLISHING A FRAMEWORK FOR
EFFECTIVE EXERCISING OF SHAREHOLDER RIGHTS

The Board should protect the rights and ensure fair treatment for
all shareholders, including minor and foreign ones.

Principle 8.1: The Board should establish and disclose policies
protecting shareholder rights and oversee their implementation.

8.1.1.

8.1.2.

8.1.3.

8.1.4.
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The company must disclose the shareholder policy and
procedures for shareholder rights and investor relations in
the company charter and publish it on the company’s website.

The company should disclose the ultimate beneficial
ownership (identifying natural persons and organizations) of
5 percent or more of its shares, including direct ownership
and indirect ownership.

The Board should supervise management’s efforts to
maintain relations with company shareholders. The Board
should ensure that the company establishes and publishes,
on its website, an effective policy for registering shareholder
complaints and a mechanism for their effective resolution.

In addition to the formal AGM, the chair should seek regular
engagement with major shareholders in order to understand
their views on governance and performance against the
strategy. Committee chairs should also seek engagement with
shareholders on significant matters related to their areas of

Viet Nam Corporate Governance Code



SHAREHOLDER RIGHTS |

responsibility. The chair should ensure that the Board has a
clear understanding of the views of shareholders.

8.1.5. Investors are increasingly considering disclosures on how
companies assess, identify and manage material climate
change and other sustainability risks and opportunities,
including for human capital management. The investor
relations unit should enhance shareholders’ engagement
by setting up active, efficient and regular communication
channels to engage shareholders in exchanging views and
gathering feedback on sustainability matters, as well as
addressing investors’ requests, concerns and complaints
related to sustainability matters.

Principle 8.2: The Board should organize an effective AGM.

8.2.1. Each shareholder should receive advanced notice, an agenda,
as well as accurate, objective, timely and sufficient information
for making informed decisions on issues to be decided at the
AGM.

8.2.2. The Board should send the notice of annual and extraordinary
shareholder meetings with sufficient and relevant information
and resolutions, at least 28 days before the meeting.

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

8.2.4. All directors should attend general meetings. The Chairs of
the Audit, Nomination, Remuneration, Risk Management
and other committees should provide complete responses to
questions addressed to them.

8.2.5. The External Auditor may be questioned by shareholders in
relation to its report on the fairness of the financial statements.
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8.2.6.

8.2.7.

8.2.8.

8.2.9.

8.2.10.

il.

The External Auditor should attend and respond to questions
at the AGM for this purpose.

To encourage shareholder participation in AGM, the Board
should adopt a fair, simple, clear, and effective procedure to
allow shareholders place items to the agenda of the GMS.
Shareholder(s) owning less than 5 percent of the company’s
voting shares should be provided with the opportunity to
send questions and place items on the agenda of shareholders’
meetings.

Shareholders or a group of shareholders holding from 5
percent of company’s voting shares (or a smaller percentage
stated in the charter) should be provided with an opportunity
to request the Board to call for an Extraordinary General
Meeting of Shareholders (EGM).

Shareholders’ meetings should be held at a time and place
most convenient for shareholders. Also, with the support of
technology, the Board must ensure virtual AGM (or hybrid)
options are available.

In the event of a virtual or hybrid AGM, it is essential to
facilitate meaningful discussions between the Board, key
executives, and shareholders using tools that ensure smooth
broadcasting and interactive participation. Shareholder
questions should be visible to all participants during the
meeting and documented in the meeting minutes.

The company should leverage technology to facilitate:
Voting, including voting in absentia and/or electronic voting;

Remote shareholders’ participation and remote voting at the
AGM.

Companies should also take necessary steps to ensure that
good cyber hygiene practices are in place, including data
privacy and security to prevent cyber threats.
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8.2.11. The Board chairperson should facilitate interactive and
substantive discussions between the Board, key executives
and shareholders. This will allow shareholders to receive
clear and appropriate responses from management and Board
members, ensuring transparency. Questions and answers
during the meeting should be recorded.

8.2.12. Engagement at the meeting should be interactive and include
clearly communicated discussions on, among others, the
company’s financial and non-financial performance as well
as the company’s long-term strategies and those to respond
to climate change and E&S matters. Shareholders should also
be provided with sufficient opportunity to pose questions
during the AGM and all questions should receive a meaningful
response.

8.2.13. The minutes of the AGM and EGM should be available on the
company website within 24 hours of the meeting. In addition
to regulatory requirements, the minutes should include: (1)
voting procedures; (2) shareholder questions and answers;
(3) matters discussed and resolutions reached; (4) voting
results for each agenda item. Voting results should include a
breakdown of the approving, dissenting and abstaining votes
on the matters raised during the meeting. The Board should
ensure to appoint an independent party to verify the validity
and control the vote count results at the AGM; (5) a list of
directors, key executives, external auditors and shareholders
who attended the meeting and (6) dissenting opinions on any
agenda item considered significant in the discussion process.

8.2.14. For the purpose of nominating Board membership, the
Board should provide shareholders with comprehensive
profile information of appointed or reappointed candidates
regarding their qualifications and objectivity. The qualification
information should include age, first date of appointment at
the company in the case of a reappointed candidate, relevant
experience and education background. The information
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8.2.15.

8.2.16.

8.2.17.

regarding objectivity should include independence status
and details of any interest, position or relationship that might
influence performance, and the directorships at other listed
and non-listed companies. The Board should also provide
a statement as to whether it supports the appointment or
reappointment of a candidate and the rationale.

For fully informed shareholder voting on Board remuneration,
the Board should provide shareholders with information
on remuneration policy and actual total value and forms
of remuneration. The information on value and forms of
remuneration should include fees and all benefits-in-kind
in the case of non-executive directors and salary, bonus and
other incentives, besides director fees in the case of executive
directors. The equity compensation - including, butnotlimited
to the Employee Stock Ownership Plan (ESOP) - for executive
directors and employees should be subject to shareholder
approval. The Board should provide a statement as to how
remuneration and company performance are linked.

Shareholder voting in relevant cases of mergers, acquisitions
or takeovers should be articulated and disclosed to ensure
shareholders understand their rights and any measures for
their protection. The Board should appoint an independent
party to evaluate the fairness of the transaction price.

Shareholders have the right to select, appoint or approve the
External Auditor. In case the shareholders authorizing the
Board to select the External Auditor, a list of auditors proposed
for selection or re-appointment must be clearly identified for
shareholders’ approval at the AGM.
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Principle 8.3: The Board should develop and implement a fair and
consistent dividend policy.

8.3.1. The Board should adopt a clear and transparent dividend
policy, including dividend payment schemes as ratios
or amounts per share, and a dividend payment process.
Shareholders should be given full information on conditions
for dividend distribution and payout procedures, with no
obstacles for shareholders to obtain dividends.

8.3.2. Dividends should be paid within 30 days after adoption of the
relevant resolution. In case the company had a resolution to
pay script dividends, they should be paid within 60 days.

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

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

Principle 8.4: All shareholders should be treated equally.

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

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

8.4.3. Foreign and domestic shareholders shall be encouraged

to participate and vote at the AGM. Impediments to cross
border voting at the AGM shall be eliminated. AGM materials
- including documents, resolutions and minutes - shall be
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provided in Vietnamese and English languages to enable full
participation and translators should be provided at meetings,
if necessary.

Principle 8.5: Related-party transactions should be approved
and conducted in a manner that ensures proper management of
conflicts of interest and protects the interests of the company and its
shareholders.

8.5.1.

8.5.2.

8.5.3.
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il.

iil.

iv.

vi.

vii.

Related-party transactions should be approved and conducted
in a manner that ensures proper management of conflicts of
interest and protects the interests of the company and its
shareholders.

Members of the Board and key executives should be required
to disclose to the Board whether they, directly, indirectly or
on behalf of third parties, from outside or within a group
company, have a material interest in any transaction or matter
directly affecting the corporation. Board members must not
vote on transactions in which they have an interest.

The company should issue a written policy on related-party
transactions, approved by the Board and published on the
company’s website. This policy should incorporate as a
minimum the following elements:

Policy objective;
Definitions;

Policy writer;
Applicability of the policy;

Identification of related parties and related-party transactions,
including thresholds and disclosure requirements;

Notification, accountabilities and processes;

Review and (dis)approval processes;
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viii. Monitoring of related-party transactions;

ix. Transparency, disclosure, and reporting of related-party
transactions;

x. Publication and promotion of the policy.

8.5.4. Either the Audit Committee or a committee of independent,
non-conflicted directors has responsibility to support the
Board in establishment and implementation of the related-
party policy. The committee has responsibility to review, (dis)
approve related-party transactions and closely monitor them
with support from the internal audit function and External
Auditor who provide related-party transaction assurance.

8.5.5. In the case of related-party transactions that are large in
scale or could shape the company’s strategic direction or
capital structure, shareholders should have the right to
approve them. The Board should submit the transaction for
shareholder approval and disclose the following information
(before concluding the transaction and in the company’s
annual report):

i. Theidentity of ultimate beneficiaries, including any controlling
owner and any party affiliated with the controlling owner
with any direct or indirect ownership interest in the company;

ii. Other businesses in which the controlling shareholder has a
significant interest;

iii. Shareholder agreements (such as commitments to related-
party payments such as license fees, service agreements and
loans).
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Section 5: Sustainability
and Roles of Stakeholder
Engagement

PRINCIPLE 9: SUSTAINABILITY AND BUILDING
EFFECTIVE STAKEHOLDER ENGAGEMENT

The Board should consider and respect the interests of all
stakeholders and parties impacted by the company’s operations.

Principle 9.1: The Board must consider material sustainability risks
and opportunities when fulfilling its key functions in monitoring
governance, disclosure, strategy, performance, risk management
and internal control systems, including green transition and climate-
related physical risks.

9.1.1.

9.1.2.

9.1.3.
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The Board should ensure that the company adopts a policy
or builds an embedded chapter in the company’s corporate
governance policy that addresses governance of and
commitment to climate change and E&S matters.

In the annual report, the Board should provide statements
about how significantly climate change may impact the
company’s risks and opportunities as well as current and
future activities. The Board should also report on how it
performs its oversight of climate-related and E&S matters.

Climate-related and E&S risks and opportunities should be
recurring Board agenda items. The Board should monitor
the company strategy, business model and financial planning
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in short-, medium- and long-terms, including broad and
integrated consideration of ESG factors.

9.1.4. The Board should ensure that the monitoring of policies
and activities of materiality risk identification as well
as assessments of its climate-related and E&S issues are
conducted. The Board should monitor whether climate-
related and E&S risks are integrated into the company’s
overall risk management framework and if risk adaptation
measures are implemented.

Principle 9.2: The company’s governance framework should ensure
that effective governance and internal controls are in place to assure

that sustainability is approached by the Board and management.

9.2.1. The Board should consider establishing a separate committee
responsible for sustainability, or integrating the function
of sustainability into a present committee to take charge of
overseeing climate-relate and E&S risks and opportunities.
The committee should be composed of a majority of non-
executive directors, including the Chair. In the case of a small
company, a Board member should be designated by the
Board to take charge of overseeing climate-related risks and
opportunities.

9.2.2. The Board and key executives should stay abreast with and
understand sustainability issues relevant to the company and
itsbusinessthrough continuoustrainingon general and sector-
specific E&S and climate-related risks and opportunities.

9.2.3. To ensure the company effectively achieves sustainability-
related goals or targets, quantifiable sustainability targets and
metrics should be established and monitored by governance
and internal controls in place.

9.2.4. The Board and committees should leverage the internal
control system, with sufficient three lines within the company,
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9.2.5.

9.2.6.

9.2.7.
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iil.

iv.

\'A

to monitor climate-related and ESG targets and metrics for
internal assurance on sustainability aspects.

Besides internal assurance, to fulfill the duty to review and
approve the sustainability report, the Board should oversee
the level of assurance delivered by independent, objective
and competent third-party assessors in verifying that the
company’s disclosure of sustainability information is within
reasonable and appropriate scope and limits.

The Board, Sustainability, Risk Management or other
specialized committees should oversee that management
conducts an annual scenario analysis to evaluate the
company’s resilience in low-carbon emission demanding
scenarios.

The Board should ensure that management:

Develops E&S management systems with a responsible unit
or division to ensure climate-related and E&S activities are
highly integrated, effective and efficient to support strategic
business objectives and develop controls to support these
activities;

Assigns required resources;

Establishes that budget is in place to identify and manage
climate-related and E&S risks and opportunities, including
reductions of greenhouse gas emissions, to achieve short- and
long-term sustainability targets and goals;

Takes corrective action on climate-related and E&S deficiencies
in time;

Tracks progress in relation to previously set targets.
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Principle 9.3: The Board should ensure the company sets up dialogue
channels and activities to engage internal and external stakeholders
to exchange views and gather feedback on sustainability matters.

9.3.1. In addition to engaging with shareholders, the views and
feedback of all other external and internal stakeholders on
climate-related and E&S matters are helpful in informing
management’s decision-making process and building trust in
along-term business strategy. Effective engagement also helps
build stakeholder loyalty to the company and attract a talented
workforce. Active, effective and regular engagement between
the company and its shareholders and stakeholders allows for
exchanges of views on sustainability matters as relevant for
the company’s business strategy.

9.3.2. Standard channels should be set up, including passive
(email, phone contacts, information platforms) and active
(complaints/service channels, seminars, press conferences,
consultation sessions) ones, to encourage stakeholder
participation in sharing views and feedback on sustainability
matters.

9.3.3. The process to address and respond to stakeholders’ concerns
or complaints on ESG issues needs to be transparent to
illustrate past, present or planned action.

9.3.4. The Board should establish and oversee a mechanism and
easily accessible communication channels for employees,
customers, suppliers and other stakeholders to formally
report questions and complaints.

9.3.5. The Board should adopt a transparent and publicly accessible
communications procedure which allows for: (i) receiving
and registering external communications from external
stakeholders, (ii) assessing issues raised and determining
responses and (iii) providing and documenting responses,
including approaches to address concerns or complaints, if any.
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Principle 9.4: To ensure the company is financially resilient in
different scenarios, the Board should assess whether the company’s
capital structure is compatible with its strategic goals and associated

risk appetite.

9.4.1. Management and Board members are best placed to decide

if the capital structure of a company is compatible with the
strategic goals and its associated risk appetite, within existing
restrictions established by shareholders. The Board should
monitor the capital structure and capital sufficiency with due
consideration to different scenarios, including those with low
probability, but high impact.

9.4.2. The roles of the Board in monitoring capital, the debt structure

and repayment capacity, and capital adequacy should be
carried out on an annual basis and clearly reported in the
annual report.

Principle 9.5: The Board should ensure any established policies take
into consideration the rights, duties and interests of stakeholders to
encourage active co-operation between the company, shareholders
and stakeholders in creating company value, quality jobs,
sustainability and resilience.

9.5.1. It is important to recognize that the contributions of

stakeholders constitute a valuable resource for building
competitive and profitable business. The Board should
monitor policies and processes in place to foster value-
creating co-operation among stakeholders for the long-term
interests of the company.

9.5.2. The Board should ensure there is a formal stakeholder

identification process and that company stakeholders include
the employees, creditors, customers or clients, suppliers,
local communities and key non-governmental organizations.
The Board should ensure the company adopts a stakeholders
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matrix to define key stakeholders based on interest and
influence, and apply priority policies and approaches
effectively.

9.5.3. The Board should ensure that the company respects the
legitimate interests and rights of stakeholders as established
by law or contractual commitments. The Board should
set up high expectations for stakeholder interactions and
demonstrate the commitment to stakeholder engagement in
the code of conduct.

9.5.4. As a priority, the Board should ensure that the company
adopts employee policies and programs - in particular on
safety, welfare and development - so company employees
are able to actively contribute to the achievement of company
objectives and participate in its governance.

9.5.5. The Board should ensure that the company adopts and
enforces a strict anti-corruption and antibribery policy in its
code of conduct.

9.5.6. To address climate-related and E&S matters and risks, the
role and co-operation of suppliers and contractors are crucial.
The Board should ensure that company’s climate-related and
E&S requirements are incorporated into selection procedures
and criteria, and requirements for suppliers and contractors.
These requirements should be transparent to shareholders
and the public.
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8. IFC’s Handbook: “The Corporate Secretary: The Governance
Professional” - IFC, at https://www.ifc.org/en/insights-
reports/2016/the-corporate-secretary-the-governance-

professional

9. SSC/IFC Corporate Governance Manuals - IFC and SSC 2025,
at https://ssc.gov.vn /webcenter/portal /ubck/pages r/1/
chitit?dDocName=APPSSCGOVVN1620153398

10. The European Corporate Governance Institute (ECGI)’s Corporate
Governance by Country database, at https://ecgi.global/content/codes
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Annex

MAPPING WITH CURRENT LAWS AND REGULATIONS
ON CORPORATE GOVERNANCE FOR PUBLIC AND LISTED
COMPANIES

This Annex is prepared to help public and listed companies to make
references between a specific principle/sub-principle of the Code and
the current related laws and regulations applicable for Vietnamese public
and listed companies (excluding financial institutions that are applied
by specific laws on credit institutions and related financial institutions
regulations).

The following abbreviations are used in the Annex:
LOE: Law on Enterprises 2020
D155: Decree No. 155/2020/ND-CP
C96: Circular No.96/2020/TT-BTC

C116: Circular No. 116/2020/TT-BTC
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Contacts

State Securities Commission of Viet Nam
164 Tran Quang Khai, Hoan Kiem ward, Ha Noi, Viet Nam
Tel: +84 243 934 0750 | Fa 3934 (] I\p,ssc.gov.vn

> ‘..."nuunllll!lllllﬂ”l”

347818 | www.hnx.vn

(e —

Viet Nam Stock Excha
2 Phan Chu Trinh, Hog
Tel: (84-24) 39412626

&

HaNoi Stock Exchange
2 Phan Chu Trinh, Ho
Tel: +84 243 941 262§

ange
anh ward, Ho Chi Minh City, Viet Nam
3 | Fax:+84 2838217452 | www.hsx.vn
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