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Ong PHAN BUC HIEU

| Pho Vién trudng
~ Vién nghién cdu qudn Iy kinh té trung uong
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. Thanh |[dp doanh nghiép
. Quan tri cong ty
. Gidi thé

V. T6 chuc lgi doanh nghié
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TRUNG TAM TRONG TAI QUOC TE VIET NAM
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B0 thU tuc thong bdo mau dau
cho co quan Dang ky kinh
doanh

Ldm ddu thdng thudng hodic
ddu sb

Nguon: hinh anh chi st dung cho muc dich minh hoa
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TRUNG TAM TRONG TAI QUGC TE VIET NAM

(’/ . CONG THONG TIN
\ DANG KY DOANH NGHIEP QUOC GIA

Tim cdoach nghvdp  Tim bong webisde

T GIOT THIEY DICH WY CONG WO TR TN TUXC VAN BAN PHAP LUAT

Didu kien ddu tur ddi vt nhé du i nurdre ngodl
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v’ Khong phii x€p hng
v Thu tyc nhanh gon

v 0ing ky 2477

2. DANG KY DOANH NGHIEP

Dang kY doanh nghiép hodn todn
qua mang thong tin dién tu

Dang ky doanh nghiép qua dich vu
buu chinh

Pbang ky doanh nghiép thdéng
thudng
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3. GOP VON DPIEU LE KHI THANH LAP DOANH NGHIEP
Vv

Authorised Capital
h—

/ O v Authorised Capital is

like the container that

holds the water,
Paid Up Capita Q oldsthe water
IS —

v |tis the maximum

Gop du trong 90 ngay... tru: ' R amount of shares

water in the container,

bl sl company can issue.
.- . ~ 2 A 2 N v Itisthe amount of - .
v Toincrease authorised
Thai gian nhdp khau, vin chuyén va Sh:mthe;ompaw/_,& i
as Issued to Its
A . . , approval and payment
thUC hleﬂ thU tUC h(]ﬂh Chlﬂh! S% % of fee to Government
i s required.

v The company has the
capacity to issue more
shares upto the
authorised capital of

the company. '
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QUAN TRI CONG TY - LOI iCH

Quan tri cong ty tot va hiéu qua hoat dong kinh doanh

ROA mROE

10.65%

7.84%
6.83%
5.56%

Nhém diem QTCT Lhz:m nhat (135 Nhom diem QTCT trung binh (146 Nhom diem QTCT cao nhat (135 cong
cong ty) cong ty) ty)

Nguon: Bdo cdo ddanh gid quan tri cong ty cac cong ty niém yér nam 2019
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THUC TRANG GTCT?

PIEM TRUNG BINH CAC QUOC GIA QUA CAC NAM
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INDONESIA MALAYSIA PHILIPPINES SINGAPORE THAILAND VIETNAM

Nguon- “Thé diém Quan tri Cong ty ASEAN , Bdo cdo va Danh gid Quéc gia 2012 - 2017~
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LAM THE NAO DE QUAN TRI TOT?

Ludt ‘chuyén nganh:

B quy tac Ngén hang, bdo hiém.,.
qdén tri tot Ludt chung khodn
' Nghi dinh 71
A

| |

Ludt doanh nghiép

A

Congtycd  Cong ty dai Congty DN ‘chuyén nganh’

ohan eal¥[ale) niém yét -
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Protecting Minority Investors - Vietnam

TRONG TAM SUA DOI LUAT DN 2020

Indicator Vietnam East Asia & OECD high Best Regulatory
Pacific income Performance
1.0 5.6 6.5 10 (13 Economies)

Trach nhiém ngudi quan ly

Cé déng kién ngudi quan ly

1.0

6.0

1.0

5.6

4.0

5.3

6.4

2.4

1.6

10 (Cambodia)

10 (Djibouti)

10 (Kazakhstan)

None in 2017/18

10 (6 Economies)

Ngudn: World
Bank: Doing

business Report
2019
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TRUNG TAM TRONG TAI QUUC TE VIET NAM TrUC\jng hOp Céng tg CC’) tU 2 nguc\jl dOI dlén theo

ohdp ludt va Diéu & khéong phdn cong rd vo
QUUEN va nghia vu tUng Nngudi:
- MOi ngudi déu la dai dién du thdm quyén

NGUOI PAI DIEN frusc ben thy 3

THEO PHAP LUAT - TGt ca lién ddi chiu trach nhiém trudc doanh
| nghiép

't nhat mot ngusi dai dién theo phdp ludt 1 ngudi
gi0 mot trong cdac chuc danh 1&:

- Cong ty TNHH: Chu tich Hoi dong thanh vién,
ChU tich cong ty hodc Gidm dbéc hodc Tong
gidm doc.

- Cong ty cb6 phan: Cho tich HDQT hodc
GD/TGD |d ngudi dai dién theo PL
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CONG TY TNHH

v
Chu tich . HOI dong . - .
Hoac thdnh vién * QuUén phdat hanh trdi
ohiéu
l e B&i bd yéu cau bat

: : budc thanh |Gp Ban
Gidm doéc/Tong

kiEm sodt, trir doi vai

BINININ

Gidm doc
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CONG TY cO PHAN

Dai hi dong co dong

Day & co cdu té chuc Hi dong quan tr
QUdn tri theo th@ﬂg |é Thanh vién

pho bién quodc té
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*Vai trd, co cau té chuc:
= Co quan chuyén mon thudc HOi dong tri
= Co it nhat 2 thanh vién
= Chu tich phdi & Thanh vién doc [Gp; thanh
vién khac [a khong diéu hanh
* Cd ché hoat dénag:
» Quy ché hoat déong cua Uy ban kiém todn
= Biéu quyét tai cudc hop hodc lay y kién
= Théng qua quyét dinh: da s6 thanh vién du
hop tdn thanh; trudng hgp 50-50 thi quyét
dinh cudi cung ld cua Chu tich UBKT

BO SUNG QUY DINH VE

UY BAN KIEM TOAN
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Chuc ndng, nhiém vu:

Gidm sdat tinh trung thuc cua bdo cdo tdi chinh cua cdng ty va cong
06 chinh thuc lién quan dén két quad tai chinh cla cong ty;

RA sodt hé thong kiém sodt ndi bd va quan 1Y rui ro;

RA sodt giao dich véi ngusi ¢d lién quan thudc va dua ra khuyén nghi
vé nhing giao dich can cé phé duyét;

Gidm sat bd phdan kiém todn ndi bd cla cdng ty;

Kién nghi cong ty kiém todn doc 1ap, muc thu lao va diéu khodn lién
quan trong hop dong vdi cong ty kiEm todn dé HOi dong quadn tri
thong qua trude khi trinh 1én Dai hdi dong ¢6 déng thudng nién phé
Auyet;

Theo ddi va ddnh gid su doc 1ap, khdch quan cla cong ty kiEm todn
va hiéu qud cla qud trinh kiém todn, ddc biét trong trusng hop cong
ty co s dung cdc dich vu phi kiEm todn cla bén kiém todn;

Gidm sdt nhdm bdo d&dm cdng ty tudn thd quy dinh cla phdp ludt,
yéu cAu cua ¢ quan quan Iy va quy dinh ndi bd khdc cla cong tu.

BO SUNG QUY PINH VE

UY BAN KIEM TOAN

(TIEP)

GIAM SAT -
RA SOAT -
KIEN NGHI
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Ngdy nay, vai tro cua Thu kg cong ty khdng chi 1 mot ma bao
gbm nhiéu nhiém vy va trach nhiém. Diéu ndy cé nghia rdng, vai
trd cVa ho chinh 1& trdi tim cVa cdc hé thdng quadn tri tai cdc cong

ty v& ngdy cang nhdn dugc mdi quan tdm nhiéu hon.

David Jackson, Thu kg cdng ty cua BP plc (2008)

SUA DOI QUY DINH THU KY CONG TY

Thu kY cong ty cd vi tri cao cdp trong cong ty, khdng phai 1 mot nhén
vién thu ky binh thudng, va coé trach nhiém trong 4 linh vyc chinh sau:

* Quadn tri * Truyén théng

e Tuvan e Tudn thu
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MO HINH HDQT

THEO LDT 2014

Thanh vien doc Igp

Thudc

pa— Ban kiém todn
Thu ky cong t
ndi bd

Thué,
tuyén
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MO HINH HDQT

Thanh vien doc Igp

Thu ky cong ty Ban :éeirggoan
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HO TRO

Triéu tGp hop, ghi bién bdan

Thuc hién quyén ,nghia vu CT/HDQT

THU KY CONG TY

Ap dung, thuc hién cdc nguyén tdc

QTCT
Xay dung QHCD
Tudn thu: cdng khai hoa, TTHC

Khdc




VIAC G

NANG CAO BAO VE CO DONG

* M& réng quyén, pham vi coa cd déng, nhédm cé dong “Ién’’:

e Gidm bdt yéu cau, diéu kién dé cod dong thuc hién cdc quyén quan trong: dé cu,
triéu tap hop Dai hoi dong cd doéng, ... gidm yéu cau vé tg 1é s hTu cbd phan: tu
10% -> 5%; bd yéu cau: phdi s hGu cb6 phan lién tuc tu trén 06 thdang.

* B& sung quyén Dai hdi dong ¢ dong:

« Quuét dinh thu lao va chi phi hoat dong Hoi dong quadn tri, thanh vién Hb6i dong

quan tri
~ : : A . 0 ; A A A - ~ . X . 0 . S —
 Quuyét dinh danh sdach céng ty kiéEm todn déc |Gp bén ngodi, bdi mien kiém todn

bén ngodi.

M&

’0‘: >\¥r A\
Ao
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NANG CAO BAO VE CO PONG
(TIEP)

. * CO dong cd quyén tiép can nhiéu hon doéi véi thong tin vé tinh

hinh hoat dong cUa cong ty, bao gom cd gico dich thudc
qUUEN quyét dinh Hoi dong quan tri, giao dich véi bén co lién
quan,..... (ca ban tru théng tin mang tinh bi mat kinh doanh);

* QUUEén uu tién mua cb phan;

* QUUEN quyét dinh vé van dé anh hudng bat Igi dén quyén va ——

nghia vy cUa co déng.




QUYEN UU TIEN MUA CB PHAN VINC

DHDCD quyét dinh

Cdc c6 déng mua cé phan
theo ty lé sé hi hién ¢cé

\ ~>| DHDCD quyét dinh

Cdc c6 déng mua cé phan
theo ty |é s& hir hién ¢cé

3 PHUONG THUC TANG
VON

Chao bdn cé phan ra

Phan cé phan KHONG MUA

cong chun -
e 2 HET bdn cho ngudi khac
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QUYET DINH CUA DAI HOI PONG CO DONG

* Ly U kién bdng van baén: > 50%
tong sO phi€u biéu quyét cla tat
cd co dong

» e > =75% sO phiéu biéu quyét cla cod

dong uvu dai cung logi du hop

Thay doi bat Igi dén

qUUEN va nghia vu cla
co6 débng cd lién quan

(triéu tdp hop) hodic tong sb6 cd

déng uvu ddi cung loai (Iay Y kién)
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HOP DAl HOI PONG CO PONG

* Ra han hop Dai héi dong c6 dong thusng nién: H6i dong quan tri quyét
dinh, nhung khéng qud 06 thdng ké tU ngay két thuc ndm tai chinh.

e Th&i han gUi gidy mdai hop: Chdm nhat 21 ngay trudc ngdy khai mac

e KU bién bdan hop DHDCD: Chu toa, thu kY tU chdi ky => thanh vién khdc
cUa HDQT du hop kY va ghi rd ngudi tu choi ky tén.

* Thanh vién doc 1dp HDQT: Khédng qud 2 nhiém ky lién tuc tai mot cong
ty
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e Gidm doc hodc Tong gidm doc 1 ngudi diéu hanh
coNg viéc kinh doanh h&ng ngay cta cdng ty:; chiu su
gidm sdat cua HoOi dong qudn tri; chiu trdch nhiém

GIAM BOC/ trudc HOi dong qudn tri va trudc phdap ludt vé viéc

thuc hién quyén, nghia vu dudgc giao.

TONG GIAM POC

e ChU tich Hoi dong quan tri cong ty dai chung va cong

ty c6 phan quy dinh tai diém b khodn 1 Diéu 88 cla
Ludt ndy khong dugc kiém Gidm doc hodc Tong gidm

doc.
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Phan biét: “trach nhiém - Fiduciary Duty”
Vi “guyén” va “nghia vy~

CO DONG KHO! KIEN NGUOI QUAN LY

&
Nghia vy

HDOT, Quyen
Ngudi quan Iy ~

Cé doéng (ngusi di kién) cé quyén yéu cau Toda dn
yéu cau ngudi quan IJ (ngudi bi kién) cung cap
cdc théng tin can thiét trong qua trinh té tung.
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TO CHUC LAI

DOANH NGHIEP
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CHUYEN DNTN
THANH TNHH
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CHUYEN DNTN

THANH CTCP
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DOANH NGHIEP NHA NUGC

Nguyén tac sta déi:
« DNNN phan ldm 2 loqi: 100% va chi phoi
« DA&i v8i maoi logi doanh nghiép nha nudc thi sé can cd phuong thuc qudn
Y, qudn 14, gidm sat phu hop, nhdm muc tiéu coa NQ TU vé cdi cach
DNNN; khéng chi la sia khdi niém vé DNNN:
Noi dung sUa déi cu thé:
* Dinh nghia DNNN:
» Cty TNHH 100%: cty me, cong ty doc 1&p (F1)
> Cty TNHH, cty c6 phan cé >50%: cdng ty me, cdng ty doc 1ap (F1)
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Noi dung sua doi cu thé

DNNN theo
<~ khodn 1(a) D.88

EVN
Viettel

© S1%

.~
1N

21%
|

Y (> 51%) 7 (<51%)

X (100%)—

J
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Noi dung sua doi cu thé

DNNN theo
<~ khodn 1(b) D.88

Petrolimex

© S1%

.~
1N

21%
|

Y (> 51%) 7 (<51%)

X (100%)—

J
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e Gidm doc hodc Tong gidm doc 1 ngudi diéu hanh
coNg viéc kinh doanh h&ng ngay cta cdng ty:; chiu su
gidm sdat cua HoOi dong qudn tri; chiu trdch nhiém

TRAI PHIEU RIENG trudc HOi dong qudn tri va trudc phdap ludt vé viéc

thuc hién quyén, nghia vu dudgc giao.

e ChU tich Hoi dong quan tri cong ty dai chung va cong
ty c6 phan quy dinh tai diém b khodn 1 Diéu 88 cla
Ludt ndy khong dugc kiém Gidm doc hodc Tong gidm

doc.
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e Quuy dinh rd quyén phdt hanh trai phiéu cia cong ty TNHH
« DOI tugng mua trdi phiéu: Nha dau tu chién luge va Nha dau
tu chung khodn chuyén nghiép (trudc day: < 100 nha dau tu

TONG GIAM HDOC « Chuyén nhugng trdi phi€u: nhd dau tu chién luge va chuyén
nghiep

Congty | Ludt doanh
TNHH, CP nghiép
o
Tra Congty doi e Ludt chung
chung Nalelelp
A , Cong ty Ludt chung




VIAC @ NVDR - NON VOTING DEPOSITORY RECEIPTS

CHUNG CHI LUU KY KHONG CO QUYEN BIEU QUYET

» Ngusi mua NVDR khoéng céd quyén biéu quyét

e Thuc hién quyén bi€u quyét cla cd phdn co s =7

Nha dau tu, ngudi mua

Cong ty cé phan X

\ Lgi ich kinh té /

Cophan  —— - "= - - - - > NVDR

N

Co phan ca s&

T6 chuc phat

hanh NVDR
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TFgAN TRONG
CAM ON

ONG PHAN DUC HIEU

Pho Vién trudng
Vién nghién cdu quadn I kinh té trung uong




