TONG CONG TY DUQC VIET NAM - CTCP CONG HOA XA HQI CHU NGHIA VIET NAM
Déc lap - Tw do - Hanh phuc

Sb: /TTr-HPQT

. Ha Noi, ngay  thang 4 nam 2024
DU THAO

TO TRINH
V/v thay doi mo6 hinh to chirc quan ly va hoat dong, mién nhiém thanh vién Ban
Kiém soat Tong cong ty Dwgc Viét Nam — CTCP

Kinh trinh: Pai hoi dong c6 dong Tong cong ty Duge Viét Nam - CTCP

Can ctr Luat Doanh nghiép s6 59/2020/QH14 duoc Quécwh(f)i pué’c Cong h’c‘)a xa
hoi chu nghia Viét Nam thong qua ngay 17/6/2020, dugc stra d61, b6 sung mot s6 diéu
boi Luat s6 03/2022/QH15 dugc Qudc hoi thong qua ngay 11/01/2022;

Can ct Luat Chimg khodn s6 54/2019/QH14 dugc Qudc hoi nude Cong hoa xa
héi chu nghia Viét Nam thong qua ngay 26/11/2019 va cac van ban stra doi, bo sung,
huéng dan thi hanh;

Cin ct Piéu 18 Tong cong ty Dugc Viét Nam — CTCP;

Cin ¢t Quy ché ndi bd vé quan tri cong ty ciia Tong cong ty Duoc Viét Nam —
CTCP;

Khoan 1 Piéu 137 Luat Doanh nghiép quy dinh cong ty c6 phan co quyén lua
chon to chirc quan ly va hoat dong theo mdt trong hai moé hinh sau day: a) Pai hoi
dong c6 dong, Hoi dong quan tri, Ban kiém soat va Giam ddc hoidc Tong giam dbc; va
b) Pai hoi dong c6 dong, Hoi dong quan tri va Giam déc hoic Tong giam dbc. Truong
hop nay it nhat 20% sb thanh vién Hoi ddng quan tri phai 1a thanh vién doc lap va cé
Uy ban kiém toan tryc thudc Hoi déng quan tri. Co cau to chirc, chtrc ning, nhiém vu
ctia Uy ban kiém toan quy dinh tai Diéu 1¢ cong ty hoidc quy ché hoat dong cua Uy ban
kiém toan do Hoi ddng quan tri ban hanh.

Cin ctr Pé an tai co ciu, Tong cong ty Dwgc Viét Nam - CTCP hwong téi hop
nhét chirc néing kiém tra, gidm sdt véi mé hinh Uy ban kiém toan (UBKT) truc
thudc Hpi dong qudn tri, khéng siv dung Ban kiém sodt. Diy 13 mé hinh quan 1y da
dugce Luat Doanh nghiép cho phép va theo thong 18 tét trong quén tri cong ty tai cac
nuéc trén thé gidi nhu My, Anh, ... Tai Viét Nam da duoc mot sé cong ty dai ching
quy md 1én niém yét trén thi truong ching khoan ap dung va déu phat huy duoc hiéu
qua trong hoat dong kiém tra, giam sat nhu Cong ty CP Duoc pham Imexpharm
(IMP), Cong ty CP Sira Viét Nam (VNM), Cong ty CP Co dién lanh (REE)...

Viéc thay do6i co cu to chirc quan Iy v61 m6 hinh Uy ban kiém toan tryc thudc
HDQT khong nhing dap tmg dugce yéu cau cua phap luat ma con xay dung dugec mod
hinh quén tri tién tién, phu hop thong 1& quéc té, han ché su trung lip vé co cdu to
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chure kiém soat tai Tong cong ty, ciing nhu tao sy chii dong cho HPQT trong cong tac
kiém soat nham dem lai hi€u qua trong hoat dong quan tri doanh nghiép.

Do d6, Hoi dong quan tri Tong cong ty Duoc Viét Nam — CTCP kinh trinh Dai
hoi dong c6 dong xem xé€t thong qua cac ndi dung sau:

1. Thay @6i md hinh t6 chitc quan ly va hoat déng Tong cong ty Duge Vit
Nam - CTCP

M4 hinh té chitc quan Iy va hoat M4 hinh té chitc quéan 1y va hoat dong dé
dong hién tai nghi thay doi

Pai hoi dong ¢ dong, Hoi dong quan | Bai hoi ddng cb doéng, Hoi dong quan tri va
tri, Ban kiém so4t va Tong giam dc Tong giam doc.

it nhat 20% s thanh vién Hoi dong quan
tri phai 1a thanh vién doc lap va c6 Uy ban
kiém toan truc thudc Hoi déng quan tri.

Uy ban kiém toan c6 tir 02 thanh vién trd
lén. Chu tich Uy ban kiém toan phai la
thanh vién doc lap Hoi dong quan tri. Cac
thanh vién khac cua Uy ban kiém toan phai

1a thanh vién Hoi dong quan tri khong diéu
hanh.

HDQT c6 trach nhiém: (i) T6 chirc trién khai mé hinh t6 chtrc quan 1y méi cua
Tong cong ty sau khi dugc PHDCD thong qua dam bao tuan thu quy dinh cua phap
luat, Piéu 18 va cac quy ché, quy dinh ndi bo cua Tong cong ty; (ii) Thanh lap Uy ban
kiém toan, ban hanh quy ché hoat dong ctua Uy ban kiém toan va bau, bé nhiém cac
nhan sy theo quy dinh.

2. Mién nhiém thanh vién Ban Kiém soat

Phu hop véi dé xuat thay d6i md hinh to chirc quan 1y va hoat dong néu tai muc 1
no6i trén, Hoi ddng quan tri kinh trinh Pai hoi ddng c6 dong thudong nién xem xét viée
mién nhiém thanh vién Ban Kiém soat Tong cong ty Duoc Viét Nam — CTCP bao gdm
cac Ong/Ba c6 tén dudi day, ké tir thoi diém DHDCD thong qua viéc thay d6i mo hinh
t6 chtrc quan 1y va hoat dong Tong cong ty Dugc Viét Nam — CTCP.

TT Ho tén Chire vu
1 | Ong Nguyén Vian Khai Truéng Ban kiém soat
2 | BaNgdb Thi Bich Thao Thanh vién Ban kiém soat
3 | Ba Hoang Diéu Linh Thanh vién Ban Kiém soat
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TT Ho tén Chirc vu

4 | BaKiéu Thi Minh Hong Thanh vién Ban Kiém soat

Kinh trinh Pai hoi dong cd dong xem xét thong qua.
Tran trong ./.

Noi nhén: TM. HQI PONG QUAN TRI
- Nhur trén; CHU TICH

- HPQT, BKS; )

- Ban TGD;

- Luu: VT.

Pinh Xuan Hin
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