
Xay dang he thong danh gia hieu qua 
hoat dpng ngadi dgi dien phdn von gop tqi 

doanh nghiep thanh vien cua cac tap doan, 
tdng cong ty nha nude hoqt dong theo 

mo hinh cong ty me - cong ty con 

NGUYEN NGOC KHANH 

ftf^ai cong ty me d cdc doanh nghiep nhd niidc hien nay, ngiidi dai dien co trdch nhiem 
lw»^ thay mat cdng ty me theo doi, gidm sdt tinh hinh vd kei qua hoat dpng kinh doanh, 

tdi chinh theo quy dinh cua phdp luat, dieu le cua cong ty, chu dpng quyet dinh bieu quyi't 
ve phitc/ng dn ddu tit vd dit dn ddu tU trong tham quyen, quyet dinh gidi phdp phdt trien thi 
trudng, tiep thi vd cong nghe... Bdi vay, viec xdy dUng he thong danh gid hieu qua hoat dpng 
ngitdi dai dien phdn von gdp tai doanh nghiep thdnh vien cua cdc tap doan, tong cong ty 
nhd nUdc hoat dpng theo mo hinh cong ty me - cdng ty con se gop phdn ndng cao vai tro kiem 
tra, gidm sdt, bdo todn vd phdt trien phdn vo'n gdp cua cong ty me tai cdc doanh nghiep 
thdnh vien. 

1. Mot so' van de ly luan ve he tho'ng 
danh gia h ieu qua hoat dong ngflcfi 
dai d ien trong cac doanh nghidp 
thanh v ien 

1.1. Khdi niem ve ngUdi dqi dien 
trong cdc doanh nghiep thdnh vien 

Hien nay, theo Luat Doanh nghiep (2005), 
ciing nhfl quy che' quan ly ngfldi dai didn eua 
mot so' tap doan, tdng cong ty nha nfldc thi cd 
nhieu each tr inh bay khae nhau ve ngfldi dai 
didn, tuy nhidn ed the hieu mot each tong 
quat nhfl sau: ngfldi dai didn phan vd'n gdp 
tai doanh nghidp thanh vien eua cac tdp 
doan, tdng cdng ty nha nfldc hoat ddng theo 
md hinh cdng ty me - cdng ty eon la ngfldi 
dflde uy quyen lam dai dien mot phan hoae 
toan bd phan vd'n gdp cua cdng ty me tai cac 
doanh nghiep thanh vidn de thfle hien toan 
bd hay mot so' quyen va nghia vu eua ngfldi 
dai dien p h i n vd'n gdp theo quy ehd' cua cdng 
ty. Cdng ty me cfl ngfldi dai didn tham gia 
quan Iy, dieu hanh tai eae doanh nghidp 
thanh vidn, ban hanh va thflc hien quy ehe' 

cfl, thay the, giam sat, danh gia boat ddng 
eua ngfldi dai didn thee fly quyen, quy dinh 
nhiing van de phai dfldc edng ty me thdng qua 
trflde khi ngfldi dai dien quyd't dinh hoae tham 
gia quyet dinh tai cae doanh nghidp thanh vien. 

1.2. Nhdn to dnh hudng den hieu 
qua hoqt dpng ngudi dqi dien trong 
cdc doanh nghiep thdnh vien 
NgUdi dai dien tai doanh nghiep thanh 

vien cua cac tdp doan, tdng cdng ty nha nfldc 
boat ddng theo md hinh cdng ty me - cdng ty 
con cd vai trd hd't sflc quan trong khdng chi 
vdi cdng ty me ma edn quyd't dinh rd't Idn tdi 
hidu qua hoat dpng san xud't kinh doanh eua 
doanh nghidp thanh vidn. Hieu qua boat 
ddng cua ngfldi dai didn chiu anh hfldng eua 
nhieu nhdn td', theo kha nang kiem soat hoat 
dpng cua ngfldi dai didn tai eac doanh nghidp 
thanh vidn cd the chia thanh hai nhdm: nhan 
to'khaeh quan va nhan to ehu quan. 
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Xdy dung h6 thfiing danh gia ... 

• Cdc nhdn to'khdch quan (mdi trUdng) 

- Cac n h a n to' xua't pha t tfl cdng ty me: 
(1) he thd'ng quy dinh did'u ehinh boat dpng 
cua ngfldi dai didn: he thong nay eang ehat 
ehe, cu the, chi tie't thi cang tac ddng tich cflc 
de'n hieu qua hoat ddng cua ngfldi dai dien, 
bdi dd la nhflng can cfl de ngfldi dai dien thflc 
hien trach nhidm, nghia vu eung nhfl quyen 
Idi cua minh; (2) cd chd' khuyd'n khich cua 
cdng ty me ddi vdi ngfldi dai didn: day la ddng 
Iflc thuc day ngfldi dai didn hoan thanh 
nhiem vu vdi ket qua va hidu qua cao nhat, 
gdm cac khuyd'n khich tai ehinh va khuye'n 
khich phi tai ehinh (xay dflng moi trfldng lam 
viec. Id tr inh cdng danh...); (3) ty le vd'n gdp 
cua cdng ty me tai cac doanh nghiep thanh 
vien: tac ddng dd'n quyen bidu quyet eua 
ngfldi dai didn, anh hfldng trfle tidp dd'n tam 
Iy vd mfle dp dieu hanh eae doanh nghidp 
thdnh vidn eua ngfldi dai dien theo dung 
dinh hfldng eua cdng ty me. 

- Cac nhan td' xud't phat tfl chinh doanh 
nghidp thanh vidn nhfl: kd't qua boat ddng 
san xud't kinh doanh trong qua khfl; chat 
Ifldng, hieu qua hoat ddng phd'i hdp gifla cac 
bp phan quan tri tai doanh nghiep thanh 
vidn... 

• Cdc nhdn to chu quan 

- Nang Iflc quan tri cua ngfldi dai didn: 
ngfldi dai didn cIn phai ed nhflng ky nang, 
nang Ifle nha't dinh de thfle hien eac hoat 
ddng quan tri, nang Ifle quan tri cd the chia 
thanh 3 nhdm: nang Iflc cd't ldi, nang Iflc theo 
vai trd va nang Ifle chuydn mdn. Nang Ifle 
quan tri eua ngfldi dai dien cdn the hien 
trong mdH quan he, trong vide kd't hdp hanh 
ddng cua ngfldi dai didn vdi nhflng nha quan 
tri khae trong doanh nghiep. 

Kinh nghidm quan tri cua ngfldi dai 
didn: day la nhflng kidn thflc thu dfldc do 
thfle td' da t ra i qua boat dpng quan tri cua 
ngfldi dai dien, vdi nhflng kinh nghidm quan 
tri cua minh, ngfldi dai didn cd the dfla ra 
nhflng quyd't dinh quan tri phfl hdp, gdp 
phan vao sfl thdnh cdng chung cua cdng ty. 
Nang Ifle quan tri cua ngfldi dai dien kd't hdp 

vdi nhflng kinh nghidm quan tri dflpe tieh Ifly 
qua thdi gian la nhflng yd'u td quyd't dinh ra t 
Idn de'n hieu qua hoat ddng cua ngfldi dai 
didn. 

- Dao dfle nghe nghiep cua ngfldi dai dien: 
neu nhfl nang Iflc vd kinh nghidm quan tri 
cua ngfldi dai didn the hien cai tam cua 
ngfldi dai dien thi dao dfle n g h i nghidp the 
bidn cai tam cua ngfldi dai didn. Dao dfle 
nghe nghidp eua ngfldi dai didn thd hidn d 
vide ngfldi dai didn dfla ra eae quydt dinh 
quan tri dfla tren ldi ieh eua cdng ty hay dfla 
tren Idi ieh cua ban than ngfldi dai didn. 

1.3. He thong danh gid hieu qua hoqt 
dpng ngUdi dqi dien phdn von gop tqi 
doanh nghiep thdnh vien cua cdc tap 
doan, tong cong ty nhd nudc hoqt 
dpng theo mo hinh cong ty me - cong 
ty con 

He thd'ng Id mdt tap hpp eae yd'u td' lien 
quan hay tfldng tac I l n nhau, vi vay he thd'ng 
danh gia hidu qua boat dpng ngfldi dai dien 
phan vd'n gdp tai doanh nghiep thanh vien 
eua cae tap doan, tdng edng ty nha nfldc boat 
ddng theo md hinh edng ty me - cdng ty con 
(goi ta t la he thd'ng danh gia ngfldi dai dien) 
la tap hdp cae yd'u to' cd lien quan hay tfldng 
tac I ln nhau giup cho doanh nghiep thiet lap 
quy tr inh danh gia hieu qua hoat ddng cua 
ngfldi dai didn dam bao cae yeu c l u nhfl hd 
thd'ng chi tieu danh gia, thdi diem, phfldng 
phap danh gia hdp Iy, cd chd' khuye'n khich 
va ehd' tai x{t ly vi phara cd tac dung khuyd'n 
khich dpng Iflc lam viec eho ngfldi dai didn. 
Cdng ty me cIn ehu ddng xay dflng he thd'ng 
danh gia ngfldi dai didn vi theo ly thuyd't 
ngfldi uy quyen do M.Jensen va W.Meckling 
phat tridn thi thong tin ludn khdng hoan 
bao, khdng dd'i xflng (eac ben cd thdng tin 
khdng gid'ng nhau vd' mot doi tfldng hoae mdt 
boat dpng), do dd neu cdng ty me (ngfldi uy 
quyen) khdng xay dflng he thd'ng danh gia 
ngfldi dai didn hdp ly thi cd the xay ra trfldng 
hdp ngfldi dai dien biet nhieu thdng tin hdn 
ngfldi uy quyen va ngfldi dai dien se cd 
nhflng hanh vi n h i m tan dung eac dieu 
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Xay dtfng he thong danh gia , 

khoan cua hdp ddng theo hfldng ed ldi cho 
ban than va gdy ra thiet hai cho ngfldi uy 
quyen. 

- Doi vdi he thd'ng chi tieu danh gid hieu 
qua hoat ddng ngitdi dai dien 

He thdng chi tidu danh gia hidu qua boat 
ddng ngfldi dai didn la tap hdp cae ehl tieu, 
chuan mfle dflng de xac dinh hieu qua hdat 
dpng ngfldi dai dien mpt each toan dien, 
khach quan. 

Tren cd sd tham khao Luat Doanh nghiep 
2005, Dfl thao thay the Quyet dinh 224/2006/QD 
- TTg ngay 6-10-2006 ve ban hdidi quy ehd' 
giam sdt va danh gia hieu qua boat dpng cua 
doanh nghiep nhd nfldc, Thdng tfl lien tich so' 
23/2005/TTLT/BLDTBXH - ETC ngay 's i-S-
2005 v l vide hfldng d i n xd'p hang cdng ty nha 
nfldc, Quyet dinh 169/2007/QD - TTg ngay 8-
11-2007 vd" vide ban hdnh quy che' giam sat 
dd'i vdi doanh nghiep nha nflde kinh doanh 
thua Id, boat dpng khdng cd hieu qua, Nghi 
dinh 61/2013/Nb-CP ngay 25-6-2013 ve viee 
ban hdnh quy ehd giam sat tai chinh, ed thd 
de xud't he thd'ng chi tieu danh gia hieu qua 
boat ddng ngfldi dai didn bao gdm nhflng 
nhdm chi tieu chu yeu nhfl sau: nhdm 1: 
nhdm eae ehi tidu phan anh ke't qua san xud't 
kinh doanh; nhdm 2: nhdm cac chi tieu ve 
quan Iy ndi bp; nhdm 3: nhdm cac chi tidu 
ddnb gia ve tinh hinh ehap hanh che' dp, 
chinh sdch, phap luat; nhdm 4: nhdm eac chi 
tieu ve nghien eflu phat trien. 

Can cfl vao 4 nhdm ehi tieu neu tren, tuy 
theo dac diem san xua't kinh doanh, loai 
hinh phap ly cua doanh nghidp, t ien hanh 
tap hdp cac ehi tieu chu ye'u dae trflng eho 
mdi nhdm. 

- Do'i vdi phUdng phdp danh gid hieu qud 
hoqt dpng ngUdi dqi dien 

Phfldng phap danh gia hidu qua hoat ddng 
ngfldi dai didn la each thfle dfldc sfl dung de 
phan anh kd't qua boat dpng ngfldi dai didn 
trong ky lam ed sd ban hanh cac quyd't dinh 
khen thfldng, xfl phat ngfldi dai dien. Xay 
dflng phfldng phdp danh gia hidu qua boat 
dpng ngfldi dai dien can lflu y: 

Mpt la, trdn cung met he thd'ng ehi tigu 
danh gia hidu qua boat dpng ngfldi dai di&n 
nhflng tuy thude ehfle danh ngfldi dai dien 
dam nhiem trong cdc doanh nghidp thanh 
vien ma cd the dfla ra cae ke't luan khae nhau 
ve ke't qua boat ddng eua ngfldi dai di|n 
trong ky. 

Hai la, thd'ng nha t dinh ky (6 thang va 
nam) ngfldi dai dien phai lap bao cao gfli cho 
edng ty me theo cac npi dung phu hdp vdi 
ehfle nang, nhiem vu cua ngfldi dai didn. Dca 
vdi doanh nghiep thanh vien ed da'u hidu m t̂ 
an toan ve tdi chinh, dinh ky hang quy ngfl^ 
dai didn phai lap bao eao. Thdi gian gfli cac 
bao eao trdn Id trong thdi han 30 (ba mU(3i 
ngay) k l tfl ngay het h a n lap bao cao tai 
chinh quy, ndm theo quy dinh cua ehe' do ke 
toan. 

Sau khi danh gia, can phai xd'p loai ngUcli 
dai dien theo eac mfle khae nhau nham ho 
trp eho cdng ty me trong viec ra quyd't dinh 
khen thfldng, xfl pha t ngfldi dai dien. 

- Doi vdi cd che khuye'n khich hoqt dong 
ngudi dqi dien 

Cd chd' khuye'n khich hoat dpng ngfldi dai 
dien nham nang cao hieu qua quan Iy, sil 
dung p h i n vd'n gdp cua cdng ty me, dam bao 
vide thflc hien eac muc tieu bao toan vd phat 
tridn ngudn vd'n dau tfl vao doanh nghidp 
thanh vien ma edng ty me de ra. Nguyen tac 
xay dflng cd ehe' khuye'n khieh ngfldi dai 
dien: tao ra bfldc dot pha ve chinh saeh thu 
nhdp, khen thfldng nhdm nang cao ddng liic 
lam vide cua ngfldi dai dien; Dam bao muc 
tieu bao toan vd phat t r ien ngudn vd'n gop 
tren cd sd xay dflng Ip t r inh edng danh, lo 
t r inh tang Ifldng eho ngfldi dai dien mdt each 
hdp ly; dam bao ddng bp va d i y du cac dife'u 
kidn trien khai cd che khuyd'n khieh, dam 
bao Idi ich eua eac td chflc, ca nhan (ne'u c6) 
tham gia gdp vd'n vao doanh nghidp thanh 
vien. 

- Ddi vdi che tdi xi? ly vi pham cua ngitdi 
dqi dien 

Che' tai xfl Iy vi pham cua ngudi dai dien 
la bp phan xae dinh cac h inh thflc trach 
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Xay dung he thong danh gid 

nhiem phdp Iy, nhflng bidn phap tac ddng ma 
edng ty me se ap dung ddi vdi ngfldi dai didn 
khdng thflc hidn hoae thflc hidn khdng dflng 
ehfle nang, nhidm vu ma cdng ty me da giao 
eho ngfldi dai didn. Nhflng hanh vi, trfldng 
hdp ma ngfldi dai didn bi chd tai xfl ly nhfl 
khdng thfle hidn quydn va trach nhidm dfldc 
giao, khdng eung ed'p thdng tin, khdng thflc 
hidn dflng y kidn chi dao eua cdng ty me, 
khdng trung thfle, Idi dung vai trd ngfldi dai 
didn dd thu Idi cho ban than hoae eho ngfldi 
khae, lam sai lenh hoae bao eao khdng t rung 
thfle t inh hinh boat ddng eua doanh nghiep 
thanh vien lam anh hfldng de'n ldi ich cua 
cdng ty me, vi pham dieu le doanh nghiep, 
quyet dinh vfldt tham quyen, khdng dung 
tham quyen gdy thiet hai, anh hfldng tdi 
cdng ty me. Nhflng che' tai xfl Iy vi pham cua 
ngfldi dai dien cd the dfldc trien khai nhfl bai 
nhidm, mi ln nhidm, khdng tiep tuc uy quyen, 
didu chinh giam mfle Ifldng, thfldng theo hop 
ddng, bdi thfldng thiet hai, thu hdi chflng chi 
ngfldi dai didn, t ruy cflu trach nhiem theo 
quy dinh. 

2. Xay df lng h e t h o n g d a n h gia h i e u 
q u a h o a t d o n g ngfldii da i d i e n p h a n 
vo'n gop t a i d o a n h n g h i e p t h a n h 
v i e n c u a c a c t a p d o a n , t o n g cong ty 
n h a nfldc h o a t d o n g t h e o m o h i n h 
c o n g t y m e - c o n g ty con 

2.1. Quan diem xdy dung he thong 
danh gid ngudi dqi dien 

Muc dieh hoat ddng cua ngfldi dai didn la 
phai bao toan va phat trien p h i n vd'n gdp cua 
edng ty me tai cac doanh nghiep thanh vien, 
vi vdy khi xay dflng he thong danh gia ngfldi 
dai dien c In nha'n manh mpt so' quan diem 
chung nhfl sau: 

- Mpt Id, thdng nha't 4 ndi dung chu yd'u 
hinh thanh ndn he thd'ng danh gia ngfldi dai 
didn, trong dd trpng tdm vao 2 npi dung 
chinh la he thd'ng chi tidu ddnb gia va 
phfldng phap danh gia hieu qua boat dpng 
ngfldi dai dien. 

- Hai Id, thd'ng nhdt he thd'ng chi tieu 
danh gia hidu qua boat dpng ngfldi dai dien. 

Mac dfl, ngfldi dai dien trong cae trong cae 
doanh nghidp thanh vien cd the g i n vdi 
nhieu ehfle danh nhflng mue dich boat dpng 
cua ngfldi dai didn deu hfldng de'n vide bao 
todn va phat trien p h i n vd'n gdp eua edng ty 
me vao cac doanh nghiep thanh vien. Vi vay 
de danh gia hidu qua boat ddng eua ngfldi 
dai didn eung khdng can thid't phai xdy dflng 
va duy t r i nhidu hd thd'ng chi tidu khae nhau 
eho cae chflc danh khae nhau. Tuy nhidn, 
mac dfl t ren cflng mdt he thd'ng ehi tieu danh 
gia, nhflng mfle dp quan trpng eiia tflng chi 
tieu danh gia cho mdi chflc danh ngfldi dai 
dien la khae nhau, day la dinh hfldng quan 
trong trong viec xay dflng phfldng phap danh 
gia hieu qua boat ddng eua ngfldi dai didn. 

- Ba Id, nang cao nhdn thflc va y thflc eua 
cac ca'p lanh dao trong cdng ty me ve vai trd 
eua ngfldi dai didn tai eac doanh nghidp 
thanh vidn, nhdm tang cfldng cdng tac quan 
Iy, giam sat ngfldi dai dien, giup nhflng nha 
lanh dao hieu dfldc Idi ich lau ddi va can ban 
eiia vide xay dflng he thd'ng danh gia hieu 
qua boat ddng ngfldi dai dien. 

- Bdn la, cdng khai, minh bach quy tr inh 
danh gia hidu qua boat ddng ngfldi dai didn. 

2.2. Xdy dUng he thong danh gid hieu 
qud hoqt dpng doi vdi ngudi dqi dien 
Xay dflng hd thd'ng danh gia hidu qua hoat 

ddng ddi vdi ngfldi dai didn se tdp t rung vao 
hai ndi dung cd ban la he thd'ng chi tidu va 
phfldng phap danh gia ngfldi dai didn, ngoai 
ra chung tdi cflng de cdp de'n mdt so' giai 
phdp tdng quat nhdm xay dflng ed ehd' 
khuye'n khich va ehe' ta i xfl ly vi pham ngfldi 
dai didn p h i n vd'n gdp tai doanh nghidp 
thanh vien cua cac tdp doan, tdng edng ty 
nha nflde hoat ddng theo md hinh edng ty me 
- cdng ty con. 

2.2.1. Xay ditng he thd'ng chi tieu ddnh gid 
hieu qud hoqt dpng doi vdi ngiidi dqi dien 

Nhfl da de cap, he thd'ng chi tieu danh gia 
hieu qua hoat dpng ngfldi dai didn trong cae 
doanh nghiep thanh vien cd the phdn thdnh 
4 nhdm chi tieu cd ban. Vide xac dinh eac chi 
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Xdy dung he thong danh gia ... 

tieu trong tflng nhdm can phai dam bao cac 
ydu c l u sau: phai phan anh dflde ddy du chflc 
nang, nhidm vu cua ngfldi dai didn, phan anh 
dfldc hieu qua san xua't kinh doanh eua 
doanh nghidp trong ky, chi tieu danh gia 
hieu qua boat ddng ngfldi dai dien vfla bao 
gdm ea cac ehi tidu dinh tinh va ehi tieu dinh 
Ifldng, he thong ehi tidu ddnh gia sau khi xay 
dflng can phai thfldng xuyen giam sat, va 
dieu chinh sad eho phu hdp vdi dieu kidn 
thflc te' phat sinh, He thd'ng chi tieu dfldc Ifla 
chpn ben eanh vide bao dam tinh khoa hpc, 
phai cd mdi lien quan mat thid't vdi he thd'ng 
cae vdn ban phap luat hien hanh, dac bidt la 
nhflng van ban hfldng dan quan ly tai chinh, 
giam sat, danh gia hieu qua boat dpng eua 
doanh nghiep nha nflde. 

Xuat phat tfl ehfle ndng, nhidm vu cua 
ngfldi dai dien, do vdy gifla he thd'ng chi t ih 
danh gia hieu qua boat dpng ngfldi dai didn v& 
hd thd'ng ehi tieu danh gia hieu qua boat ddng 
cua doanh nghiep ciing cd sfl khae biet nh^t 
dinh, cu the: 

1) He thd'ng ehi tieu danh gia hieu qua hoat 
dpng ngfldi dai didn bao gdm ea nhflng chi tieu 
gdn ke't chat che vdi ehfle nang, nhiem vu cua 
ngfldi dai didn nhfl thdi diem nop bao cao, sii 
minh bach ve tai chinh, kha nang huy dong 
vd'n cua doanh nghiep thanh vien... 

2) He thdng ehi tidu danh gia hieu qua ho^t 
dpng ngfldi dai didn tai cdc doanh nghigp 
thanh vidn nhd'n manh vide bao dam mfle do 
bao toan phan vd'n gdp (H), ciing nhfl kd't hdp 
vdi eae chi tieu nhfl ROA, ROE, ROS...: 

Gid tri tai san - Nd phai t ra 

Vd'n Nha nfldc 
(1) 

Trong dd: gia t r i tdng t a i san: ma so 270 
t ren bang can dd'i ke' toan; nd phai t ra: ma 
sd' 300 t rdn bang cdn dd'i kd' toan; vdn nha 
nfldc: phan von gdp cua cac tdp doan, tdng 
cdng ty nhd nfldc ta i cac doanh nghidp 
thdnh vien (eung ed the hieu dd la p h i n 
vdn nha nfldc bao gom: vd'n d i u tfl eua ehu 
sd hflu (ma sd' 411 bang can doi ke' toan), 
quy dau tfl pha t t r ien (ma sd' 417 bang can 
dd'i ke' toan), ngudn vd'n dau tfl xay dflng cd 
ban (ma sd'421 bang can dd'i kd'toan)). 

Lflu y: bang can dd'i ke' toan theo m i u sd 
BOI- DN ban hdnh theo Quyet dinh so' 
15/2006/QD-BTC ngay 20-3-2006 cua Bd 
trfldng Bp Tai ehinh. 

Xae dinh he sd' H theo Thdng tfl sd' 
242/2009/TT-BTC ngay 30-12-2009, t rong 
do ne'u he sd' H > 1 ed nghia doanh nghiep 
t hanh vien da phat t r ien dflde phan vd'n 
gdp, H = 1 bad toan dflde vd'n va ne'u H < 1 
chfla bao toan dfldc vd'n. 

Xua't pha t tfl nhflng n h a n xet da neu, 
t ren cd sd thd'ng nha't 4 nhdm ehi tidu 
danh gid, cd the de xua't danh muc t h a m 

khao cac chi t ieu danh gia hieu qua boat 
ddng ap dung dd'i vdi ngfldi dai dien nhif 
sau (bang 1). Lflu y, he thd'ng chi tieu 
danh gia hieu qua boat ddng eua ngfldi dai 
dien t a i bang 1 ehi ed t inh minh hpa, tily 
theo dieu kien thfle te' t a i tflng doanh 
nghiep t h a n h vien ma ed the th ie t kd' sao 
eho phfl hdp. 

2.2.2. Phuang phdp ddnh gid hieu qua 
hoqt dpng doi vdi ngudi dqi dien 
Dfla t ren he thd'ng chi t ieu ddnh gia hieu 

qua boat ddng ngfldi dai dien (xem bang 1) 
va phan cd sd Iy luan ve phfldng phap danh 
gia hieu qua hoat ddng ngfldi dai dien 
phfldng phap d a n h gia hieu qua boat ddng 
ngfldi dai didn thflc hien nhfl sau: 

Bfldc 1: xac d inh t rpng so' eiia tflng 
nhdm ehi t idu, cung nhfl gifla cae ehi tieu 
t rong mdi nhdm (xae d inh b a n g viec tham 
khao y kien ngfldi dai didn, lap hdi ddng 
ddnh gia...), edn cfl vao chflc n a n g , nhidm 
vu cua ngfldi da i didn, t rpng so' nay gifla 
eac chflc d a n h dai dien la k h a e nhau 
(bang 2). 
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B A N G 1. H e t h o ' n g c h i t i e u c h u y e u d a n h g i a h i e u q u a h o a t d o n g n g f l d i d a i d i e n 

Chi tieu Chi tieu 

Nhdm l.T6ng quan 
ket qua san xua't kinh 

doanh 

Nhdm 3. ChfCp 
hanh ch€ d6, chi'nh 

sach, phap luat 

San luong tifiu thu 

Tdng doanh thu 

Tdng Im nhuan sau thuS' thu nhap 
doanh nghifip 

He so gia trSn thu nhap (P/E)* 

Thu nhap trfin m6i c6 phieu 
(EPS)* 

Tidn luong binh quan 

Lai CO ban trfin cd phieu* 

Nhdm 2. Quan ly n6i 
b6 

He sd bao toin phin vdn gop (H) 

Ty le no phai tra/V6n chu sd hiJu 

Nhdm 4. Nghien 
cihi phat trien 

Ty le c^c khoan phai thu/cac 
khoan phai tra 

He s6' kha nang thanh toan tiJc 
thdi 

He s5 kha nSng thanh toan nhanh 

Tdng s 
sach 

I phat sinh phai n6p ngan 

trong do: cac loai thu^ 

Dinh hudng doanh nghiep thanh 
vien thuc hien ke hoach do cOng 
ty me giao 

N6p bao cao \i tinh hinh tai 
chi'nh, ket qua kinh doanh doanh 
nghiep thanh vien dung dinh ky 

NOp bao cao ve vi6c sii dung cd 
ph^n, vdn gop chi phdi va cac 
ngudn luc Idiac ciia cOng ty 

Dam bao tmh hop ly, hop phap 
trong ghi sd ke' toan va bdo cao 
tai chinh 

Dam bao tiiih chinh xdc, trung 
thuc, hop phap cua cac bao cao 
lien quan de'n c6ng tac quan iy, 
di6u hanh cua c6ng ty 

Dam bao vide cha'p h&nh didu le, 
quy che' hoat dOng, n6i quy, 
thda \idc lao dOng ciia HDQT 
hoae HDTV hoae Ban didu hanh 
c6ng ty 

Dam bao doanh nghiep khOng 
cd vi pham cac quy dinh cua 
phdp luat hian hanh 

Kmh phi nghien ciJu phat trien 

Kinh phi cho hoat dOng dao tao 

Stf sdng ki&i cai tidn ky thuat 

Sd luot ngudi tham gia cac 
chuong trinh dao tao 

Ty le c6ng nhan thi nang bac 

Phuong hudng, bi6n phap dd 
xua't phat huy tac dung trong 
kinh doanh cua doanh nghiep 
thanh vien 

(*): chi tieu ap dung trong cac c6ng ty cd p h i i . 
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BANG 2. T r o n g so (%) c u a t t o g n h o m c h i t i e u d a n h g ia h i e u q u a h o a t d o n g ngua 
d a i d i e n 

Chî c danh 

1. Chu tich h6i dong quan tri (hoae chu tich cOng ty) 

2. Truong ban kî m so5t 

3. Uy vien hOi d6ng quan tri (hoae hoi d6ng thanh vien) 

4. Uy vien ban kî m soat 

Nhdm 1 

30 

20 

20 

20 

Nhdm 2 

30 

20 

30 

20 

Nhdm 3 

20 

50 

30 

40 

Nhdm 4 

20 

10 

_ _̂ °J 
20 

- Bfldc 2: sfl dung thang didm 100, xae 
dinh gia t r i eae chii t ieu dat dfldc trong ky 
theo nguyen tde sau: 

+ Dd'i vdi cac chi tieu dinh Ifldng: dat 
100 diem neu hoan t hanh 100% so vdi ke' 
hoach, cdng 1 diem ne'u thfle te' t ang hdn 
so vdi ke' hoach 1% vdi mfle epng td'i da Id 
15 diem, trfl 2 diem nd'u thfle te' tha'p hdn 
so vdi ke* hoach 1% vdi diem trfl td'i da la 
het so' didm cua muc tieu. 

+ Dd'i vdi xae ehi tidu dinh t inh: p h a n 
t hanh 3 mfle vdi mfle diem eu the gan vdi 
mfle dp hoan t hanh edng viec nhfl sau: tot: 
115 diem; dat ydu c^u: 100 diem; kem: 0 
diem. 

- Bfldc 3: xac dinh mfle diem cho tflng 
nhdm ehl tidu danh gia hidu qua boat ddng 
ngfldi dai didn: 

p Y p y 

(2) 

d.: miic diem cua nhom chi t ieu thii i. 

k = 1 p: so chi t ieu danh gia hieu qua 
hoat dong nguSi dai dien t rong nhom i. 

],: t rong so cua chi tieu thii Ic danh gia 
hieu qua hoat dong ngUcli dai dien t rong 
nhom thii i %. 

di: diem cua chi tieu thii k danh gia hieu 
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qua hoat dong ngiidi dai dien trong nhoi 
i. 

Hieu qua hoat dong nguSi dai dien se 
p h a n t h a n h 3 mtic v6i miic di^m tiionf 
ling: 

+ Miic A: miic diem d, > 95 diem. 

+ Miic B: miic diem d, tii 90 95 didm, 

+ Miic C: miic d i l m d, < 90 d i lm. 

- Bade 4. D a n h gia ke t qua hoat c 
ngudi dai dien, k6't qua tong the cila tiln( 
ngudi dai diSn t rong ky xac d inh nhu sau; 

«=Si 
q y 

(3) 

D: mtic diem tong htjp d a n h gia 
qua hoat dpng ciia ngiidi dai dien trong kf 

i = 1 q: s6' nhom chi t ieu d a n h gia hieu 
qua hoat dong ngudi dai dien (4 nhom). 

,: t rong so' cua nhom chi t ieu thii i dStil 
gia hieu qua hoat dong ngudi dai dien, %. 

Can cii ke't qua p h a n loai t t lng nhom i 
ti§u, t ien h a n h xep loai A, B, C cho t\" 
ngudi dai dien noi chung n h u sau: 

- Ngudi dai dien xep loai A la ngiidi i 
dien co miic diem tong hdp D > 95 dill 
t rong do khong co nhom chi t ieu nao s 
loai C. 
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BANG 3. Danh gia hieu qua hoat dong cua chu tich hoi dong quan tri va trfldng 
ban kidni scat tai Cong ty co phan A nam 2012 (so'lieu minh hpa) 

TT Chi tieu 
Dtm vi 

ti'nh 

Nhom I. T6ng quan ke't qua san 
xuf(t kinh doanh 

1 

2 

3 

1 

2 

ROA 

ROS 

ROE 

% 
% 
% 

Nhom 2. Quan Iy nOi bo 

He sd bao toan 
ph^n vdn gdp 

He sd kha nang 
thanh toan no 
ngSn han 

Nhom 3. Ch^p hanh che 
sach, phap lua 

1 

2 

Dam bao tinh 
chinh xac, trung 
thuc, hop phap 
ciia cdc 

bdo cao lien quan 
de'n cdng tdc 
quan ly, di^u 
hSnh ciia cdng ty 

Dam bao doanh 
nghiep khdng cd 
vi pham cac quy 
dinh 

ciia phap luat 
hien hanh 

Nhom 4. Nghien ciiu p 

1 

2 

Kinh phi cho 
hoat ddng dao 
tao 

Ty le cdng nhan 
thi nang bac 

dd, chinh 

lat trien 

ty ddng 

% 

Trong 

Chii tich 
hdi ddng 
quan tri 

30 

30 

30 

40 

30 

60 

40 

20 

40 

60 

20 

30 

70 

so, % 

Trudng 
ban kiem 

soat 

20 

30 

30 

40 

20 

50 

50 

50 

50 

50 

10 

50 

50 

Nam 2012 

Ke 
hoach 

6 

8 

7 

1,2 

1 

Dat 
yeu 
cdu 

Dat 
yeu 
cfiu 

2 

10 

Thuc 
hien 

L *'̂  
8,5 

7,2 

1,38 

0,9 

Dat 
yeu 
cau 

Dat 
yeu 
cdu 

2 

9,2 

Mu:c 
diem 

108 

106 

103 

115 

80 

- -

100 

100 

100 

84 

T6ng hop 

Xep 

Chii tich 
hdi ddng 
quan tri 

105,4 

A 

101 

A 

100 

A 

88,8 

C 

99,68 

B 

loai 

Trutjfng 
ban 

kiem 
soat 

105,4 

A 

97,5 

\ 

100 

A 

92 

B 

99,78 

A 
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- Ngfldi dai didn xe'p loai C la ngfldi dai 
didn ed mfle diem tong hdp D < 90 diem hoae 
nhdm chi tieu (1) va (2) xe'p loai C. 

- Ngfldi dai dien xd'p loai B la ngfldi dai 
dien khdng dflpc xe'p loai A hoae C. 

Can cfl vao trinh tfl cac bfldc neu trdn, dfla 
vao so' lieu boat ddng san xud't kinh doanh 
ndm 2012 cua Cdng ty co phan A cd thi xe'p 
loai cho chu tich hdi dong quan tri va trfldng 
ban kiem soat. Bang 3 cho thay, do ehu tich 
hdi dong quan tri chi quan tam de'n vide didu 
hanh doanh nghiep sao cho dat dflde kd't qua 
kinh doanh tdt nhd't trong ky md thid'u quan 
tam den cdng tac nghien cflu phat tridn, ddn 
tdi mdc du dd'i vdi chflc danh chu tich hdi 
ddng quan tri thi nhdm chi tieu nghien cflu 
phat trien chi chid'm trpng so' 20% nhflng do 
mfle diem hoan thanh nhdm ehi tieu nay chi 
dat 88,8 di^m, tfldng flng xe'p loai C. Vi vay, 
khi danh gia xep loai tdng the ehfle danh ehu 
tich hdi dong quan tri do ed nhdm chi tieu 
xep loai C ndn ehfle danh chu tich hpi ddng 
quan tri ehi xe'p dat mfle td'ng hdp loai B 
trong ndm 2012 (trong khi chflc danh trfldng 
ban kiem soat dat loai A). Vide xe'p loai ndu 
tren cho chflc danh chu tich hdi ddng quan 
tri hoan toan chinh xae, nham tranh tinh 
trang dieu hanh, tfl duy theo nhiem ky, cac 
doanh nghiep mud'n phat trien ben vflng can 
phai quan tdm ddn cdng tac nghien cflu phat 
trien, mdc dfl tac ddng cua cdng tae nay de'n 
ke't qua san xua't kinh doanh eua doanh 
nghidp e^n phai sau mot thdi gian nhd't dinh. 

2.2.3. Xdy dUng ctf che khuyen khich vd 
che tdi xii ly vi pham ddi vdi ngiidi dqi 
dien 

• Ve cd che khuye'n khich ddi vdi ngUdi dqi 
dien 

Xay dflng cd che' khuye'n khich ngfldi dai 
didn eua cae tap doan, tong cdng ty nha nfldc 
can nhd'n manh nhflng yeu eau sau: 

- Chinh sach va ehe' dp dai ngd dac thfl, 
gdn quyen ldi cua ngfldi dai dien vdi ty Id 
hoan thdnh chflc nang, nhiem vu dflpc giao, 
mfle dp bao todn va phat t nen phan vd'n gdp, 
ket qua boat ddng san xud't kinh doanh eua 

doanh nghidp trong ky. Xdy dflng md'i quan 
hd hpp tac, phdi hpp gifla cdng ty me va 
ngfldi dai didn mot each chat ehe, toan didn 
tren ed sd tfl nguydn, binh dang va eung c6 
ldi khi tham gia eae giao dich dan sfl v& 
thfldng mai (han chd' md'i quan he cfl - giao, 
mang da'u d'n cua cd che' menh lenh, hanh 
ehinh, ca'p tren - cd'p dfldi...). 

- Thfldng xuyen ra soat, sfla doi, bd' sung 
he thd'ng ehi tieu va phfldng phap danh gia 
hidu qua hoat ddng ngfldi dai dien. 

- Tang cfldng to ehfle cac khda dao tao 
ngdn han ve nghiep vu quan tri doanh 
nghiep, hpc tap kinh nghiem quan ly tai nfldc 
ngoai eho nhflng ngfldi dai didn. 

- Chinh sach thu nhap doi vdi ngfldi dai 
dien ed thi kd't hdp gifla thu nhap ngan han 
va thu nhap dai ban. 

- Cdng ty me e^n chu ddng xay dflng vd 
edng khai Id t r inh edng danh cho ngfldi dai 
dien. Id trinh cdng danh the hien la sfl cam 
ke't cua cdng ty me do'i vdi nhflng ngfldi dai 
dien ve tfldng lai eua hp, la eon dfldng ma 
cdng ty me da hoaeh dinh ra de ngfldi lao 
dpng ed the thd'y sfl thang tien, chflc vu hay 
mfle Ifldng cd the nhan dfldc trong sud't qua 
tr inh lam vide tai doanh nghidp. 

• Ve che tdi xk ly vi pham do'i vdi ngiti/i 
dqi dien 

Can cfl vao nhflng trfldng hpp vi pham cua 
ngfldi dai didn theo quy dinh eua Luat Doanh 
nghidp, cung nhfl thfle te tai mot so'tap doan, 
tong cdng ty nha nfldc, chflng tdi dd' xud't chd' 
tai xii ly vi pham ngfldi dai dien vdi nhflng 
diem nhd'n sau: 

- Ngfldi dai dien ta i cae doanh nghiep 
thanh vidn khong bao cao vd' viec dflpe quyen 
mua ed' phieu, t ra i phie'u chuyen do'i thi bi 
xem xet mi ln nhiem tfl each dai dien ph^n 
vd'n cong ty me tai cac cdng ty nay va phai 
chuyen nhfldng lai cho edng ty me sd' cd' 
phie'u, t rai phieu chuyen dd'i chenh lech vfldt 
qua mfle dflpc mua theo quy dinh t ren theo 
gia dflpe mua ta i thdi die'm phat hanh. 
Trfldng hdp ngfldi dai didn da ban co phie'u 
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nay thi phai nop lai cho cdng ty me phan 
chenh lech gifla gia ban ed' phie'u theo gia thi 
trfldng tai thdi diem ban vdi gia mua va chi 
phi (nd'u cd). 

- Trfldng hdp ngfldi dai dien khdng hoan 
thanh nhiem vu trong 2 ndm lien tie'p (xe'p 
loai C), ed the ap dung eac hinh thflc xfl Iy vi 
pham nhfl giam Ifldng, khdng xet khen 
thfldng, ru t bdt quydn ban thdng qua viec bd' 
nhiem lai chflc danh, hoae cham dflt viee bd 
nhiem lam ngfldi dai didn. Khi ap dung cac 
hinh thflc xfl Iy vi pham nay can xay dflng cu 
thd cac mfle phat va phai xem xet nhflng vi 
pham cua ngfldi dai didn la do ye'u td' chu 
quan hay do yd'u td' khaeh quan de Ifla chpn 
hinh thfle xfl ly eho phu hdp. 

- Ngfldi dai didn khdng thfle hien day du 
hoae lam dung quyd'n va nghia vu cua minh 
lam thidt hai phan vd'n gdp cua edng ty me 
tai doanh nghiep thanh vien, tfly theo mfle 
dd vi pham bi ky luat hanh ehinh, ne'u ed'u 
thanh tdi pham hi truy eflu trach nhiem hinh 
sfl. Trfldng hdp khdng phat hien kip thdi t inh 
trang thua lo, ma't vd'n, ma't kha nang thanh 
toan nd de'n han cua doanh nghiep thanh 
vien, phat hien dflde nhflng khdng xfl Iy kip 
thdi de' ma't vd'n cdng ty me tai doanh nghidp 
nay thi ngoai ky ludt hanh chinh phai trfl 
vao thu nhdp cua ngfldi dai dien trong ndm 
xay ra sfl vide. Nd'u ed hanh vi tae ddng trfle 
tidp gdy ra thidt hai vat cha't phai boi thfldng 
theo quy dinh cua phap ludt. Trfldng hdp 
ngfldi dai dien khdng ddn dd'c kip thdi sd' ldi 
nhuan dfldc chia de cho doanh nghiep khae 
chie'm dung phai boi thfldng theo lai sud't 
tidn vay vd'n ngdn han eua ngan hdng (thdi 
gian xac dinh trach nhiem bdi thfldng t inh tfl 
ngay thfl 31 kd' tfl khi doanh nghiep thdng 
qua phfldng an phdn chia Ipi nhudn dd'n khi 
doanh nghiep chuydn so' ldi nhudn dflpc chia 
v^ eae to' ehfle, ddn vi, ca nhan ed lien quan). 

Tom lai, trong cd che' thi trfldng hidn nay, 
cae tap doan, td'ng edng ty nha nflde c^n trien 
khai xdy dflng, cung nhfl thfldng xuyen ra 
soat, hoan thien "Quy ehe' quan ly ngfldi dai 

dien ph^n vd'n gdp tai eac doanh nghiep 
thanh vien" vdi trpng tam cua quy ehe' la he 
thd'ng danh gia hieu qua hoat dpng ngfldi dai 
dien qua do nham gdp ph^n bao toan vd phat 
trien ph^n vd'n gdp cua cdng ty me tai eae 
doanh nghiep thanh vidn./. 
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