
BO NONG NGHIEP CQNG HOA xA HQI cau NGHiA VI~T NAM 
vA PHATTRIENNONGTHON DQc I,p - Tl}'do - H,nh phuc 

s6: 119 "lQD-BNN- QLDN Hil NQi, ngay 21 thdng 01 nam 2014 

QUYETDJNH
 
Ban hanh Quy ch~ hoat dQng cua Ki~m soat vien
 

TBng cong ty Luong thl}'c mi~n Nam - Cdng ty TNHH mQt thanh vien
 

BQ TRUONG BQ NONG NGHI~P vA PIlAT TRIEN NONG THON 

Can cir Luat Doanh nghiep ngay 29/11/ 2005; 
Can cir Nghi dinh s6 199/2013/ND-CP ngay 26/11/2013 cua Chinh phu quy 

dinh chile nang, nhiem vu, quyen han va co e~u t6 chile cua B9 Nong nghiep va 

Phat triSnnong thon; .. ," 
Can cir Nghi dinh s6 25/2010/ND-CP ngay 19/3/2010 cua Chinh phu vS 

chuyen d6i cong ty nha mroc thanh cong ty TNllli mot thanh vien va t6 chile quan 
ly cong ty TNHH mot thanh vien do Nha mroc lam chu sa hiru; 

Can cir Nghi dinh s6 99/20 12/ND-CP ngay 15/11/2012 cua Chinh phu vS 
phan cong, phan e~p thirc hien cac quyen, trach nhiem, nghia vu cua chu sa 
htru nha mroc d6i voi doanh nghiep nha mroc va v6n Nha mroc dfiu tu vao 
doanh nghiep; 

Can cir Nghi dinh s6 66/2011/ND-CP ngay 01/8/2011 cua Chinh phu vS viec 
ap dung Luat can b9, cong chile d6i voi chile danh lanh dao, quan ly cong ty 
TNHH mot thanh vien do Nha mroc lam chu sa hfru va ngiroi dai dien chu sa hfru 
phan v6n cua Nha mroc tai doanh nghiep co v6n gop cua Nha mroc; 

Can cir Quyet dinh s6 35/2013/QD-TTg ngay 07/6/2013 cua Thu nrong 
Chinh phu ban hanh Quy ehS hoat d9ng cua KiSm soat vien cong ty TNllli mot 

, " " ..
thanh vien do Nha mroc nam gift 100% von dieu l~; 

X6t dS nghi cua Kiem soat vien T6ng cong ty Luang thirc mien Nam - Cong 
ty TNllli mot thanh vien tai Cong van so 1708 /TCT-KSV ngay 13/8/2013 va-::ldC=-=l,l-­
thao Quy ehS hoat d9ng cua KiSm soat vien T6ng cong ty; 

Theo dS nghi cua Vu tnrong Vu Quan ly doanh nghiep, . 

QUYETDINH: 

Di~u 1. Ban hanh kern thea Quyet dinh nay Quy ehS hoat d9ng cua KiSm 
soat vien T6ng cong ty Luang thirc mien Nam - Cong ty TNllli m9t thanh vien 
g6m 3 chuang, 13 DiSu. 



f)i~u 2. Quyet dinh nay co hieu hrc tir ngay ky. 

Chanh Van phong BQ, Vu tnrong Vu Quan ly doanh nghiep, Thu tnrong 
cac dan vi co lien quan thuoc BQ, HQi d6ng thanh vien, T6ng giam d6c, KiSm 
soat vien va cac t6 chirc, ca nhan co lien quan cua T6ng cong ty Luang thirc 
mien Nam - Cong ty TNHH mot thanh vien chiu trach nhiem thi hanh Quyet 
dinh nay.z. 

NO'i nh~n:
 

- Nhu Di~u 2;
 
- BQ tnrong (d~ b/e);
 
- Liru: VT, QLDN (l2b).
 



BO NONG NG~P CONG HOA xA HOI cHiT NGHiA vrtr NAM 
vA PIlAT TRIEN NONG THON DQc l~p - TV do - Hanh pluic 

QUYCHE
 
HOAT DONG CVA KIEM SOAT VIEN
 

TONG CONG TY LUONG THVC MIEN NAM
 
- CONG TY TNHH MOT THANH VlEN
 

(Ban hanh kern theo Quy~t dinh s6119 IQD-BNN-QLDN ngay 21 10112014 
cua B{5 truong B{5 Nang nghiep va Phdt triJn nang than) 

Chuong 1 
QUY DINH CHUNG 

Di~u 1. Pham vi, (fAi tU'C}'og ap dung 

1. Quy chS nay quy dinh vS tieu chuan, diSu kien, chS dQ hoat dQng, 
nhiem vu, trach nhiem, quyen han, nghia vu cua KiSm soat vien va m6i quan h~ 
cua KiSm soat vien voi cac t6 clnrc, ca nhan co lien quan cua T6ng cong ty 
Luang thirc mien Nam - Cong ty TNHH mot thanh vien (sau day viSt t~t la 
T6ng cong ty). 

2. D6i tUQ11g ap dung Quy chS nay g6m KiSm soat vien, cac t6 chirc va 
ca nhan co lien quan dSn hoat dQng cua KiSm scat vien T6ng cong ty. 

Di~u 2. Giii thich tir ogfr 

Trong Quy chS nay, cac tir ngu diroi day duoc hieu nhu sau: 

1. "Chu So' hfru thirc hien quyen va nghia vu d6i voi KiSm soat vien" la 
BQ Nong nghiep va Phat trien nong thon (sau day viSt t~t la BQ) co thfrm quyen 
b6 nhiem, b6 nhiem lai, miSn nhiem, tir chirc, khen thuong, ky lu~t KiSm SO& 

vien quy dinh tai Nghi dinh s6 99/2012/N!)~CP ngay 15/11/2012 cua Chinh 
phu ve phan cong, phan cap th\lC hien cac quyeI!.Ltrach nhiem, nghia vu cua chu 
So' hfru nha mroc d6i voi doanh nghiep nha mroc va von Nha mroc d~u tu v-a-o--­
doanh nghiep, 

2. "KiSm soat vien T6ng cong ty" (sau day viSt t~t la KiSm soat vien) la 
ca nhan do BQ b6 nhiem, b6 nhiem lai dS giup BQ kiem tra, giam sat viec t6 
chirc thirc hien quyen, trach nhiem, nghia vu cua BQ, viec quan ly diSu hanh 
cong viec san xu~t kinh doanh tai T6ng cong ty Luang thirc mien Nam cua HQi 
d6ng thanh vien, T6ng giam d6c. 

3. T6ng cong ty la Cong ty me - T6ng cong ty Luang thuc mien Nam ­
Cong ty TNllli mot thanh vien do Nha mroc So' hfru 100% v6n diSu l~. 



4. DiSu l~ la DiSu l~ T6 chirc va hoat dQng cua T6ng cong ty Luong thirc 
mien Nam - Cong ty TN1lli mot thanh vien, 

5. Cong ty con la cac cong ty TNHH mot thanh vien do T6ng cong ty sa 
hfru 100% von diSu l~ hoac cac cong ty c6 phan do T6ng cong ty nam gift c6 
phan, gop v6n chi phoi hoat dQng thea Luat Doanh nghiep, 

6. Don vi phu thuoc la cac C;hi ~anh, Van phong dai dien va cong ty 
hach toan phu thuoc nam trong co cau to chirc cua Tong cong ty. 

Chuong 2 

TIEU CHuAN, DIEU KI~N, CHE DO HO~T DONG, NHI~M VV, 
QUYEN H~N, NGHiA VV CVA KIEM SOAT VIEN vA MOl QUAN H~ CVA 

KIEM SOAT vrftN VOl cAc CO QUAN, TO CHUC LIEN QUAN 

Di~u 3. Tieu chuan, di~u ki~n ciia Ki~m soat vien 

KiSm soat vien phai co cac tieu chuan va diSu kien sau day: 

1. Co du nang hrc hanh vi dan sir va khong d6ng thai gift chirc vu quan 
ly, diSu hanh doanh nghiep hoac la nguoi co lien quan thea quy dinh tai DiSm 
a, c va d Khoan 17 DiSu 4 Luat Doanh nghiep. 

2. Co trinh dQ chuyen mon b?c dai hoc tro len, co kha nang thirc hien 
kiem soat va kinh nghiem nghe nghiep vS tai chinh, kS toan, kiem toan hoac 

·	 kinh nghiem thirc tS vS quan ly diSu hanh, d~u tu trong nganh, nghe kinh doanh 
chinh cua T6ng cong ty til ba (03) nam tro len va tieu chuan, diSu kien khac 
quy dinh tai cac van ban phap lu?t lien quan va DiSu l~ T6ng cong ty. 

3. Co sire khoe, pham ch~t dao dire t6t, trung thuc, liem khiet, hieu biSt 
va co y thirc chap hanh phap luat. 

Di~u 4. Ch~ dQ hoat dQng ciia Ki~m soat vien 

1. KiSm soat vien co nhiem IcY ba ~03) nam va dtroc BQ xem xet b6 nhiem 
lai nSu hoan thanh nhiem V\! va dap irng diroc cac tieu chuan, diSu kien cua 
KiSm soat vien, BQ b6 nhiem ba (03) KiSm soat vien tai T6ng cong ty, trong do 

---co it nh~t mQt (01) KiSm soat vien co tnnhOQchuyen mon b?c dai hoc vS tai 
chinh, kS toan, kiem toano 

2. KiSm soat vien lam vi~c thea chS dQ chuyen trach ho~c khong chuyen 
trach. MQt (01) KiSm soat vien co thS d6ng thm duQ'c b6 nhi~m lam KiSm soat 
vien t~i khong qua ba (03) cong ty TNHH mQt thanh vien. TruOng hgp b6 
nhi~m hai (02) KiSm soat vien tra len, BQ giao cho mQt (01) KiSm soat vien 
ph\! trach chung dS l?p kS ho~ch cong tac, phan cong, diSu ph6i cong vi~c cua 
cac KiSm soat vien. KiSm soat vien ph\! trach chung lam vi~c thea chS dQ 
chuyen trach. 

3. Nguyen w.c ho~t dQng: 
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a) Nguyen t~c d9C l~p: Kiem soat vien heat d9ng d9C l~p v@ nghiep vu, 
tuan thu phap lu~t va chi dao cua B9; chiu trach nhiem ca nhan v@ phfin viec 
cua minh tnroc phap lu~t va tnroc B9; dam bao tinh khach quan, trung thuc cua 
cac bao cao, kSt lU?n giam sat va d@ xufit cua minh khi thuc hien nhiem vu 
quyen han cua KiSm soat vien; 

b) Ton trong phap lu~t va dam bao hoat dQng binh thirong, khong gay 
can tro dSn cong tac quan ly, di@u hanh hoat d9ng san xuat, kinh doanh cua 
Tong cong ty, khong can thiep vao nhtrng cong viec ngoai pham vi, nhiem vu 
duoc giao; 

c) Khong diroc tiSt lQ k~t qua ki~m soat khi chua diroc B9 cho phep, 
khong duoc tiSt lQ bi m~t lien quan dSn cong nghe, bi quyet san xufit rieng cua 
T6ng cong ty trong thai gian thuc hien chirc nang, nhiem vu Ki~m soat vien va 
trong thai han t6i thieu la hai (02) nam sau khi thoi chirc vu KiSm soat vien; 

d) KiSm soat vien diroc phan cong thuc hien nhiem vu trong linh vue nao 
thi chiu trach nhiem tnrc ti~p v@ kSt qua cong viec diroc giao tai linh vue do, 
d6ng thai cling voi cac KiSm soat vien khac chiu trach nhiem v@ kSt qua hoat 
dQng chung cua cac KiSm soat vien. 

4. KiSm soat vien phu trach chung: 
a) Chiu trach nhiem tnroc B9 v@ t6 chirc thuc hien nhiem vu cua cac 

KiSm soat vien tai Tang cong ty; 
b) Hang nam, chu tri t6ng hop Chuang trinh cong tac kiem tra, giam sat 

cua cac KiSm soat vien trinh Be> phe duyet; tang hop du tom kinh phi hoat 
de>ng hang nam va cac di@u kien cfin thiSt dam bao hoat d9ng cua cac KiSm soat 
vien, thong qua HQi d6ng thanh vien va bao cao BQ; 

c) Hang quy, l~p lich cong tac kiSm tra, giam sat cua cac KiSm sat vien va 
cac cong tac khac thuQc chuc nang, nhi~m V\l, quySn h'illl cua KiSm sat vien, 
phan cong di@u ph6i cong vi~c cua cac KiSm soat vien; t6ng hgp k~t qua cong 
tac va thay m~t cac Ki~m soat vien thong bao vai HQi d6ng thanh vien va bao 
cao Be> theo quy dinh. 

5. Ch~ dQ lam vi~c cua KiSm soat vien: 
a) Th:iJ.lg 1 hang nam, KiSm soat vien chu dQng xay d\lTIg Chuang trinh 

cong tac kiSm tra, giam sat cua KiSm soat vien gui KiSm soat vien ph\l trach 
chung, lfiy y kiSn HQi d6ng thanh vien truac khi trinh BQphe duy~t; 

b) Can cu Chuang trinhcong mc kiSm tra, giam sat cua KiSm soat vien 
da: duQ'c Be> phe duy~t, hang thang, quy KiSm soat vien phai co kS hO'ilch lam 
vi~c, lich kiSm tra c\l thS t'ili Tang cong ty gui HQi d6ng thanh vien, cac t6 chuc 
va ca nhan co lien quan cua Tang cong ty d~ ph6i hgp thvc hi~n. 

D6i v6i nhUng truang hgp cfin phai kiSm tra, giam sat dQt xufit nhfun 
phat hi~n s6m nhUng sai sot va khong gay thi~t h'ili cho Tang cong ty, KiSm 
soat vien co thS chu dQng thvc hi~n nhung phai bao cao BQ trong thai gian s6m 
nhfit co thS; Trong qua trinh lam vi~c, KiSm soat vien cfin phat hi~n s6m nhUng 
sai ph'ilm, nhUng hO'ilt dQng co dfiu hi~u vi ph'ilm phap lu~t, ghi nh?n l'ili sv vi~c, 
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hien trang, neu khuyen cao, d6ng thai chu dQng thong bao dSn HQi d6ng thanh 
vien va bao cao BQ d~ co bien phap xu ly; 

c) Khi thuc hien nhiern vu Ki~m soat vien phai co yeu cftu bang van ban 
giri HQi d6ng thanh vien v@ nQi dung clk cung c~p h6 so, tai lieu, thai gian cftn 
cung cfip va thai gian xem xet h6 so, tai li~u cua T5ng cong ty; kl?t qua lam 
viec phai l~p thanh bien ban giri HQi d6ng thanh vien va BQ. 

6. CUQC h9P cua KiSm soat vien: 

a) KiSm soat vien T5ng cong ty h9P thirong ky met thing mot (01) lftn; 
chu tri cuoc h9P la KiSm scat vien phu trach chung hoac Ki~m soat vien duoc 
uy quyen bAng van ban cua Kiem soat vien phu trach chung; thong bao moi 
h9P phai xac dinh ra thai gian, dia diem, chuong trinh, nQi dung cuoc h9P va 
duqc tiSn hanh khi co it nhfit 2/3 t5ng s6 KiSm soat vien tham gia; cuoc h9P 
Ki~m soat vien phai diroc ghi dfty du vao s6 bien ban; Bien ban va cac tai li~u 
su dung trong cuoc h9P phai diroc luu giu thea chS dQ luu gifr tai lieu; 

b) KiSm soat vien phu trach chung co thS trieu t~p cuec h9P b~t thuong 
khi co nhiing vu viec phat sinh bfit thirong, co don thu khan, hoac thea yeu cftu 
cua BQ, dS ngh] cua HQi d6ng thanh vien, cua cac Ki~m soat vien; 

c) Ykien cua cac Ki~m scat vien phai duoc ban t~p thS trong cuoc h9P 
KiSm scat vien; KiSm scat vien phai chiu trach nhiem vS cac y kien tham gia, 
thong nhftt nhiing nQi dung lien quan dSn cong tac kiem tra, giam sat. Truong 
hop co sir bftt d6ng y kien giira cac KiSm soat vien, tirng KiSm soat vien deu co 
quyen bao luu y kien cua minh, thong bao voi HQi d6ng thanh vien va co quyen 
bao cao dS BQ xem xet, quyet dinh, 

7. Cac phuong phap va hinh thuc kiem tra, giam sat:
 
a) Phuong phap kiSm tra:
 
- KiSm tra giin tiSp: thong qua cac tai li~u, bao cao va thong tin thu th~p
 

dugc tiI nhiSu ngu6n khac nhau, kiSm soat vien kiSm tra, d6i chiSu v6'i cac quy 
dil}-h cua Nha n1f6'c"D~Su l~ va cac Quy,chS quim ly nQi bQ cua T5ng cong ty dS 
kien nghi cac van de can bo sung, sua doi, dieu chinh; 

- KiSm tra tf\IC tiSp: KiSm soat vien tf\lC tiSp lam vi~c v6'i cao bQ ph~n 
nghi~p V\l va cac don vi thuQc T5ng cong ty d~ giam sat 4ti ch6 vi~c chftp 
himh cac quy dinh eua Nha nu6'c, Dieu---l~ va Quy chS quim ly nQi bQ cua T5ng 
c6ng ty. 

b) Hirth thuc kiSm tra, giam sat: 
- KiSm tra dinh k)r: dill cu Chuong trinh cong tac kiSm tra, giam sat cua 

KiSm soat vien da duqc BQ phe duy~t, KiSm soat vien thong bao nQi dung, dia 
diSm, thai gian va d6i tuqng kiSm tra v6'i HQi d6ng thanh vien, T5ng giam d6c 
va v6'i d6i tuqng kiSm tra tru6'c khi th\lc hi~n; 

- KiSm tra dQt xu~t: khi co yeu cftu cong vi~c cftn ki~m tra dQt xu&t ho~c 
co don thu cAn phai kiSm tra, xac minh, KiSm soat vien quySt dinh ve thai diSm 
va nQi dung kiSm tra, d6ng thai thong bao v6'i HQi d6ng thanh vien, T5ng giam 
d6c va bao cao BQ tru6'c khi th\lc hi~n. 
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8. Ch~ de;, thong tin, bao cao: 

a) KiSm soat vien bao cao Be;, bfulg van ban vS k~t qua kiem tra, giam sat 
tai T6ng cong ty thea dinh ky hang quy, nam; 

b) D6i voi vu viec phat sinh de;,t xu~t, sau nam (05) ngay kS tir ngay k~t 
thuc kiSm tra, KiSm soat vien phu trach chung phai thong bao bfulg van ban k~t 
qua kiem tra d~n Hoi d6ng thanh vien, neu ro tinh hop ly, hop phap va cac sai 
sot, kien nghi, giai phap khac phuc (n~u co) d6ng thai bao cao BQ. 

Di~u 5. Nhi~m vI]. cua Ki~m soat vien 

1; KiSm tra ,tiOO hop phap, trung thirc, cfr~ trong cua Hoi d6ng thanh 
vien, Tong giam doc trong to chirc thuc hien quyen chu so hiru, trong quan ly 
diSu hanh cong viec san xuat, kinh doanh tai T6ng cong ty, bao g6rn cac nQi 
dung sau day: 

a) Viec t6 chirc lai, chuyen d6i so htru, giai thS va yeu cAu pha san d6i 
voi T6ng cong ty; viec thanh l~p moi cong ty con la cong ty TNlllI mot thanh 
vien; viec gop, nam gift, tang, giam v6n cua Tong cong ty VaG cong ty khac; 
viec thanh l~p, t6 chirc lai, giai thS chi OOaOO, van phong dai dien va cac dan vi 
hach toan phu thuoc khac; viec ti~p nhan doanh nghiep tu nguyen tham gia lam 
cong ty con, cong ty lien kSt; 

b) Vi~c trien khai thuc hien DiSu l~; sua d6i, b6 sung DiSu l~ cua T6ng 
cong ty; 

c) Viec thuc hien muc tieu, nhiem vu va nganh, nghe kinh doanh; chien , , ,', ., , 
hroc, ke hoach san xuat kinh doanh va ke hoach dau tu phat trien 5 nam, hang 
nam cua T6ng cong ty; 

d) Vi~c tang v6n diSu l~; chuyen OOUQ'llg mot phan hoac toan bo v6n 
diSu l~ cua T6ng cong ty cho t6 chirc, ca nhan khac; 

d) Viec bao toan va phat trien von cua T6ng cong ty; 

e) Viec thirc hien cac du an d~u tu, h<)"p d6ng mua, ban, Yay, cho yay va 
cac h<)"p d6ng khac cua T6ng cong ty; 

g) Vi~c thvc hi~n ch~ do tai chiOO, .phan ph6i thu OO~p, trich l~p va su 
d\lllg cac quy CllaT6ng cong ty thea quy diOO cua phap lu~t; 

h) Vi~ thvc hi~n chS dQ tiSn luang, tiSn thuang trong.--Tfmg cong ty; 

i) Cac noi dung khac do BQ quy diOO. 

2. Thfrm diOO bao cao tai chiOO, bao cao tiOO hinh san xu~t kiOO doanh, 
bao cao danh gia cong tac quan ly va cac bao cao khac tru6c khi triOO BQ ho(lc 
cac co quan nha nu6c co lien quan; triOO BO bao cao thfrm dinh. 

3. Ki~n nghi Be;, cac giai phap hoan thi~n co c~u t6 chuc quan ly, diSu 
h8nh cong vi~c san xu~t kinh doanh cua T6ng cong ty. 

4. Khi co dan thu khiSu n~i, t6 cao gui KiSm soat vien thi KiSm soat 
vien co trach nhi~m thong bao nQi dung v6i He;,i d6ng thanh vien, nSu nQi 
dung co lien quan d~n nhi~m V\l ho~t d9ng cua KiSm soat vien thi kiSm soat 
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vien kiem tra him ra va thong bao lai kSt qua voi HQi d6ng thanh vien, duong
 
su. Truong hop khong thuoc pham vi nhiem vu cua Ki@m soat vien thi chuyen
 
lai dan thu dSn bQ phan Phap chS thanh tra cua T6ng cong ty d@ giai quyet
 
theo thAm quyen,
 

5. Cac nhiem vu khac quy dinh tai Di@u l~ T6ng cong ty hoac theo yeu
 
cau, quyet dinh cua BQ.
 

6. Chu tri tiSp nhan, trinh HQi d6ng thanh vien phe duyet Quy chS hoat
 
dong cua Ki@m soat vien cong ty TNHH mot thanh vien do T6ng cong ty sa
 
hiru 100% vim di@u l~.
 

f)i~u 6. Quy~n han cua Ki~m soat vien 

1. Ki@m soat vien co quyen yeu cau cung cap bat 10' h6 so, tai li~u nao 
t cua T6ng cong ty tai tru sa chinh hoac chi nhanh, van phong dai dien, dia di@m 

kinh doanh cua T6ng cong ty d@ nghien ciru, xem xet phuc vu thuc hien nhiem 
vu theo quy dinh, Trong tnrong hop can thiSt phai xem xet h6 sc, tai li~u cua 
cong ty con, cong ty lien kSt thi Ki@m soat vien ph6i hop voi Ki@m soat vien 
(cong ty TNlffi mot thanh vien do T6ng cong ty sa hiru 100% v6n di@u l~), 
nguoi dai dien phan v6n cua Tong cong ty tai cong ty con, cong ty lien kSt sau 
khi diroc su chap thuan cua BQ. 

2. KiSm soat vien duqc T6ng cong ty cung cap day du cac thong tin, tai
 
lieu, bao cao v@ cac nQi dung thuoc tham quyen quyet dinh cua HQi d6ng thanh
 
vien, T6ng giam d6c co lien quan dSn viec di@u hanh heat dQng san xuat kinh
 
doanh cua T6ng cong ty va thuc hien cac nhiem vu khac do BQ giao.
 

3. KiSm soat vien duoc tham du cac cuoc hop giao ban, hop HQi d6ng
 
thanh vien, hQP Ban T6ng giam d6c, hQP chuyen d@ co lien quan dSn viec thirc
 
hien nhiem vu cua KiSm soat vien tai T6ng cong ty. KiSm soat vien tham du
 
cac cuoc hQP co quyen phat bi@u nhung khong co quy@n biSu quySt, trir truOng
 
hQP quy diOO t~i Khoan 1 Di@u 75 Lu~t Doanh nghi~p.
 

• 4. KiSm soat vien dugc sir d\lng con dau cua T6ng cong ty cho cac van
 
ban, h6 sO', tai li~u thuQc ph~ vi chilc nang, OOi~m V\l, quy@n h~ cua Ki@m
 
soat vien. T6ng cong ty ph6i hQP v6'i Ki@m soat vien xay d\ll1g quy chS sir d\lng
 
con dau bao dam phtiligp v6'i quy dinh phap lu~t. - - ­

5. Ki@m soat vien dugc dao t~o nghi~p V\l kiSm soat. TruOng hgp can
 
thiSt, KiSm soat vien dugc quy@n yeu cau tu van cua cac chuyen gia, t6 chilc
 
chuyen nganh d@ ph\lc V\l cong tac cua Ki@m soat vien sau khi duQ'c s\l d6ng y
 
bAng van ban cua BQ. Chi phi thue chuyen gia, t6 chilc chuyen nganh va chi phi
 
ho~t dQng khac cua KiSm soat vien th\lc hi~n theo khung mirc chi do BQ quySt
 
dinh va dugc tioo vao chi phi san xuat kiOO doanh cua T6ng cong ty theo quy
 
dinh cua phap lu~t.
 

6. Khi th\lc hi~n OOi~m V\l, nSu xet thay can thiSt, KiSm soat vien co
 
quy@n d@ ngh} HQi d6ng thanh vien, T6ng giam d6c cho tnmg d\lllg mQt s6 can
 



bQ nghiep vu lam viec trong T6ng cong ty dS giup KiSm soat vien thuc hien 
cong tac kiem tra, kiem soat. Co thS tham gia voi cac phong, ban thuoc bQ may 
diSu hanh T6ng cong ty dS thuc hien viec kiem tra, giam sat thea chuang trinh 
dinh IcY hay dQtxufit. 

f)i~u 7. Nghia V\I eiia Ki~m soat vien 

1. Tuan thu phap luat, DiSu l~ T6ng cong ty va cac quy dinh cua BQ 
trong viec thirc hien cac quyen va nhiem vu diroc giao. KiSm soat vien chiu 
trach nhiem tnroc phap Iuat va BQ vS viec thirc hien cac quyen va nhiem V\1 
cua minh. 

2. Thirc hien cac quyen va nhiem vu dircc giao mot each trung thirc, cAn 
trong, t6t nhat nham bao dam 19i ich hop phap t6i da cua T6ng cong ty va BQ. 

3. Trung thanh voi 19i ich cua T6ng cong ty va BQ. Quan ly va bao mat 
thong tin thea quy dinh cua BQ va quy dinh cua T6ng cong ty. Khong 19i dung 
quyen han diroc giao dS gay can tro cho hoat dQng san xuat, kinh doanh cua 
T6ng cong ty. Khong sir dung thong tin, bi quyet, co hQi kinh doanh cua T6ng 
cong ty; khong lam dung dia vi, chirc vu va tai san cua T6ng cong ty dS tu 19i 
hoac phuc vu loi ich cua t6 chirc, ca nhan khac, 

4. Phai thuong xuyen nam b~t tinh hinh, thu thap thong tin va thong bao 
kip thai, ddy du va chinh xac cho BQ vS cac doanh nghiep rna KiSm soat vien 
va ngiroi co lien quan cua KiSm soat vien lam chu hoac co c6 phan, v6n gop 
chi phoi. Thong bao nay dtroc niem ySt tai tru sa chinh va chi nhanh cua T6ng 
cong ty. 

5. Thirc hien bao cao dinh IcY hoac dQt xuat thea yeu cdu cua BQ vS tinh 
hinh, kSt qua hoat dQng kinh doanh, vfin dS tai chinh cua T6ng cong ty va viec 
thuc hien cac nhiem vu diroc giao. 

6. Chu dQng bao cao va khuyen nghi kip thai toi BQ vS nhfrng hoat dQng 
bfit thuong cua T6ng cong ty, trai v6i phap lu~t va cac quy dinh cua BQ; chiu 
trach nhi~m tru6c BQ va, tru6c phap lu~t vS cac hanh vi c6 y b6 qua hQ~c bao 
che cho cac vi ph~m. 

7. Cac nghla~c theo quy din~ua Quy chS nay, cac quy dinh pbap 
lu~t lien quan va DiSu l~ T6ng cong ty. 

f)i~u 8. Ti~n ItrO'ng, thn lao va lqi ieh khae eiia K.i~m smit vien 

1. KiSm soat vien dugc huang tiSn luang, thu lao va 19i ich khac thea kSt 
qua ho~t dQng kiSm soat, kSt qua va hi~u qua kinh doanh cua T6ng cong ty. 

2. BQ quySt dinh muc luang va chi tra tiSn luang, thli lao va 19i ich khac 
cua KiSm soat vien va KiSm soat vien ph\l trach chung can cu vao muc dQ hoan 
thanh nhi~m V\l va quy dinh cua phap lu~t. 
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3. ChS de;, chi tra tien luang, thu lao va 19i Ich khac cua Kiem soat vien 

thuc hien theo cac quy dinh phap lu~t hien hanh, 

4. KiSm soat vien chuyen trach duoc huong chS de;, Uti da:i, phuc 19i va 
tham gia cac hoat de;,ng cua T6ng cong ty nhu can be;" nhan vien khac tai T6ng 
cong ty. 

5. Chi phi cho hoat de;,ng thirong xuyen cua cua KiSm soat vien ap dung 
dinh mire theo dinh rmrc d6i voi thanh vien Hoi d6ng thanh vien va diroc tinh 
vao chi phi san xu~t kinh doanh cua T6ng cong ty. 

Di~u 9. MBi quan h~ gifra Ki~m soat vien va BQ. 

1. Trach nhiem cua se. 
a) Ban hanh Quy chS hoat de;,ng cua KiSm soat vien; sua d6i, b6 sung 

Quy che; Ban hanh Quy trrnh tham dinh bao cao tai chinh, bao cao tinh hinh 
kinh doanh, bao cao danh gia cong tac quan ly va bao cao khac cua T6ng cong 
ty giao cho Kiem soat vien thuc hien; 

b) Giam sat, danh gia, nhan xet kSt qua hoat de;,ng cua KiSm soat vien tren 
co sa chuang trinh cong tac, kS hoach kiem tra, giam sat cua KiSm soat vien da: 
diroc Be;, phe duyet; danh gia viec thirc hien nhiem vu cua Kiem soat vien theo 
Quy chS nay; Quy I hang nam phe duyet Chuang trinh cong tac, kS hoach kiem 
tra, giam sat cua KiSm soat vien; 

c) Thong bao dfiy du cho Kiem soat vien quyet dinh cua Be;, lien quan 
dSn cac ne;,i dung quy dinh tai Khoan 1 DiSu 5 Quy chS nay va cac quyet dinh 
khac lien quan dSn viec thuc hien nhiem vu kiem tra, giam sat cua Kiem soat 
vien tai T6ng cong ty; 

d) Trong thai han muoi lam (15) ngay lam viec, kS nr ngay nhan dircc 
cac bao cao cua Kiem soat vien, Be;, phai tra loi KiSm soat vien bang van ban vS 
nhfrng dS nghi cua KiSm soat vien, Truong hop KiSm soat vien xin y kiSn d6i 
v6i cac v§n dS phat sinh dQt xu~t, co tiOO c~p bach thi BQ phai tra lai, chi d~o 
b~g van ban trong thai h~ bay (07) ngay lam vi~c; 

d) Sau khi quySt diOO b6 OOi~m KiSm soat vien, BQ giao V\l Quan ly 
doaOO nghi~p la dfiu m6i chiu trach nhi~m theo d5i, t6ng hgp, tra lai cac bao , 
cao va xu ly cac cong vi~c lien quan dSn ho~t de;,ng cua KiSm soat vien; chi d~o 
T6ng cong ty trong thai h~Jd16ng qua ba muO'i (3J!) ngay lam vi~c (kS tu ngay _ 
nh~ dugc van ban thong bao cua Be;,) t6 chuc, thu xSp nO'i lam vi~c va cac 
trang thiSt bi cong tac ph\lc V\l cho cong vi~c cua KiSm soat vien; 

e) Tren cO' sa dS xu~t cua KiSm soat vien va S\l th6ng OO~t cua HQi d6ng 
thanh vien, Be;, phe duy~t tieu chu~, diOO muc vS cO' sa, v~t ch~t, trang thiSt bi 
lam vi~c va cac khoan chi khac ph\lc V\l ho~t de;,ng cua KiSm soat vien t~i T6ng 
cong ty. 

2. KiSm soat vien co trach OOi~m: 
a) Xay d\lI1g Quy chS; sua d6i, b6 sung Quy chS ho~t de;,ng cua KiSm 

soat vien T6ng cong ty triOO Be;, ban hanh; 
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b) Quy I hang nam, Ki~m soat vien phai co bao cao kiem diem kSt qua 

cong tac tren co sa Chuang trinh cong tac kiem tra, giam sat nam tnroc cua 
Ki~m soat vien dii duoc BQ phe duyet; tu danh gia mire dQ hoan thanh nhiem 
vu giri HQi d6ng thanh vien tham gia y kiSn tnroc khi bao cao BQ; xay dung 
Chuang trinh cong tac kiem tra, giam sat cua Ki~m soat vien gtri HQi d6ng 
thanh vien tham gia y kiSn truce khi trinh BQ phe duyet; 

c) Trong thai han rrnroi lam (15) ngay lam viec k~ tir ngay kSt thuc quy 
va ba rmroi (30) ngay lam viec k~ tir ngay kSt thuc nam, Ki~m soat vien phai 
giri BQ bao cao bang van ban vS tinh hinh va noi dung hoat dong cua Ki~m soat 
vien tai T6ng cong ty quy dinh tai Khoan 1 DiSu 5 Quy chS nay va du kien 
phtrong huang, kS hoach hoat dQng trong ky toi; 

d) D6i voi nhfrng van ban, bao cao cua T6ng cong ty can co y kien tham 
dinh cua Ki~m soat vien, trong thai han rmroi lam (15) ngay lam viec k~ tir 
ngay nhan dircc van ban, bao cao Ki~m soat vien phai giri bao cao thfun dinh 
bang van ban dSn BQ; 

d) Thuc hien chS dQ thong tin, bao cao quy dinh tai khoan 8, DiSu 4 Quy 
chS nay. 

I)i~u 10. MBi quan h~ gifra Ki~m soat vien va H9i dAng thanh vien, 
TAng giam dBc TBng cong ty 

1. HQi d6ng thanh vien, T6ng giam d6c co quyen duoc BQ thong tin day 
du, kip thai vS viec b6 nhiem Kiem soat vien, che dQ hoat dQng va noi dung 
nhiem vu, quyen han, nghia vu, chS dQ hoat dQng, tiSn luang, thu lao, tiSn 
thirong va 19i Ich khac cua Ki~m soat vien tai T6ng cong ty. 

2. Truong hop Ki~m soat vien co dfiu hieu 19i dung quyen han d~ gay 
can tro cho hoat dQng san xufit, kinh doanh cua T6ng cong ty hoac vi pham 
Quy che, cac quy dinh cua phap lu~t, khong thuc hien dung chuc nang nhi~m 
V\l BQ ~iao, T6ng cong ty co quySn bao c~o BQ va thong bao cho Ki~m soat 
vien biet. Sau khi nh~ duQ'c bao cao cua Tong cong ty, BQ co trach nhi~m xem 
xet, kSt lu~ va dua ra bi~n phap xu ly kip thai. 

3. T6ng cong ty phai bao dam gui thong tin dSn Ki~m soat vien cling mQt 
thai di~m va phuang thuc nhu d6i v6'i thanh vien HQi d6ng thanh vien va T6ng 
giam dSc dSi v6i cac ~dung lien quan dSn vi~c-th~i~m V\l GYa Ki~m 
soat vien. 

4. Chu tich va thanh vien HQi d6ng thanh vien, T6ng giam d6c va nguai 
quan ly khac cua T6ng cong ty co trach nhi~m cung cfip day du, kip thm cac 
thong tin vS vi~c triSn khai, th\lc hi~n cac nQi dung quy dinh tl;li DiSu 5 Quy chS 
nay; chiu trach nhi~m vS tinh trung th\lc, chfnh xac vS cac thong tin, tai li~u, 
bao cao cung c~p cho Ki~m soat vien; sau khi Chuang tri~ cong tar. ki~m ~ra, 
giam sat cua Kiem soat vien dii dugc BQ phe duy~t, HQi dong thanh vien, Tong 
giam d6c thu xSp co sa v~t chfit va tl;lO mQi diSu ki~n can thiSt cho Ki~m soat 
vien tham gia cac cUQc hQp, tiSp c~ cac h6 so, tai li~u cua T6ng cong ty d~ 
Ki~m soat vien hoan thanh t6t nhi~m V\l duQ'c giao. 
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5. Khi Kiem soat vien giri bao cao dSn BQ thi d6ng thai giri cho HQi 
",

dong thanh vien, Tong giam doc, trir tnrong hQ'P co quy dinh khac cua BQ. 
Truong hQ'P T6ng cong ty co y kien khac KiSm soat vien thi trong thai han 
rmroi lam (15) ngay lam viec kS tir ngay nhan diroc bao cao, T6ng cong ty co 
quyen dS nghi BQ tra loi d6i voi nhirng v&n dS co y kien khac nhau. 

6. Hang quy, nam, sau khi thirc hien kiem tra, giam sat, KiSm soat vien 
phu trach thay mat cac KiSm soat vien l~p bao cao kSt qua kiem tra, giam sat 
giri Chu tich HQi d6ng thanh vien, T6ng giam d6c va bao cao BQ; dua ra cac 
kiSn nghi, dS xuat dS HQi d6ng thanh vien, T6ng giam d6c diSu chinh nham 
thirc hien dung BiSu l~ T6ng cong ty va cac quy dinh cua phap lu~t. 

7. HQi d6ng thanh vien, T6ng giam d6c co trach nhiem tham gia y kien 
trong viec danh gia mire dQ hoan thanh nhiem vu hang nam cua KiSm soat 
vien; I?h6i hQ'P voi Kiem soat 'Yien trong qua trinh xay dung Chuang trinh con~ 
tac kiem tra, giam sat cua Kiem soat vien tnroc khi trinh BQ phe duyet va to 
chirc thuc hien; thuc hien diSm e, khoan 1 BiSu 9 Quy chS nay. 

f)i~u 11. M8i quan h~ gifra cac Ki~m soat vien 

1. Kiem soat vien chiu trach nhiem tnrc tiSp vS kSt qua cong viec diroc 
BQ phan cong, d6ng thai cung voi cac KiSm soat vien khac chiu trach nhiem vS 
kSt qua hoat dQng chung cua cac KiSm soat vien tai T6ng cong ty. 

2. KiSm soat vien phu trach chung co trach nhiem t6ng hQ'P y kiSn cua 
cac KiSm soat vien khac vao cac bao cao, chuang trinh cong tac dS giri BQ 
theo quy dinh. 

f)i~u 12. MBi quan h~ gifra cac don vi thanh vien VO; Ki~m soat vien 

1. B6i voi cac cong ty con la cong ty trach nhiem htru han met thanh 
vien do T6ng cong ty sa hfru 100% v6n diSu l~: 

a) Xay dl,lllg Quy chS ho~t dQng cua KiSm soat vien tl;li cac cong ty 
TNlffi mQt thanh vien do T6ng cong ty sa hUll 100% v6n diSu l~ trinh T6ng 
cong ty. 

b) Binh 10' hang quy, nam, KiSm soat vien cac cong ty con gui bao cao 
kSt qua kiSlR tra, gia.rtLsat co nh~n xet, dS xu&t, kiSn nghi (nSu co.Lfho HQi_ 
d6ng thanh vien T6ng cong ty d6ng thai gui cho KiSm soat vien T6ng cong ty; 

c) Cac cong ty con khi kSt thuc nien dQ tai chinh nam co trach nhi~m gui 
bao cao tai chinh nam, bao cao kSt qua kiSm toan dQc l~p cho KiSm soat vien 
T6ng cong ty dS giam sat tinh hinh hOl;lt dQng san xu&t kinh doanh, tinh hinh 
d~u tu, tinh hinh tai chinh cua dan vi. KiSm soat vien T6ng cong ty co quySn dS 
nghi HQi d6ng thanh vien T6ng cong ty thay d6i dan vi kiSm toan dQC l~p vao 
nam sau, khi xet th&y dan vi kiSm toan dQc l~p th\Ic hi~n bo qua nhUng v&n dS 
tr<;mg ySu, co nhiSu sai sot dful dSn danh gia thiSu khach quan, trung th\lC. 

2. B6i v6i cong ty con T6ng cong ty gift c6 ph~, v6n gop chi ph6i: 
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a) Nguoi dai dien phan v6n cua T6ng cong ty co trach nhiem dinh ky giri 
KiSm soat vien T6ng cong ty bao cao tai chinh quy, nam; bao cao kSt qua kiem 
toan dQc l~p dS KiSm soat vien giam sat tinh hinh heat dQng san xuAt kinh 
doanh, tinh hinh dAu tu, tinh hinh quan ly tai chinh cua dan vi; cac Nghi quyet 
cua HQi d6ng quan tri, Dai hQi d6ng c6 dong theo dinh ky hay bAt thuong, bao 
cao cua Ban kiem soat cong ty dS kiem tra, giam sat tinh hinh thuc hien DiSu l~, 
tinh hinh san xuAt kinh doanh cua cong ty, vS nguoi dai dien phdn v6n cua T6ng 
cong ty tai cong ty; 

b) Khi co lich cong tac cua KiSm soat vien T6ng cong ty, ngiroi dai dien 
phan v6n cua T6ng cong ty tai cong ty phai co trach nhiem b6 tri thai gian lam 
viec va cung cAp cac h6 so, tai lieu lien quan dSn chuang trinh lam viec cua 
KiSm soat vien T6ng cong ty. 

3. D6i voi cac dan vi phu thuoc: 
a) Dinh ky dan vi co trach nhiem giri bao cao Quyet toan tai chinh 6 

thang, narn; bao cao kSt qua kiem toan dQc l~p vS KiSm soat vien T6ng cong ty. 
b) Khi co lich cong tac cua KiSm soat vien T6ng cong ty, dan vi phu thuoc 

phai co trach nhiem b6 tri thai gian, can bQ lam viec va cung cAp cac h6 so, tai 
lieu lien quan dSn chuang trinh lam viec cua KiSm soat vien T6ng cong ty. 

4. D6i voi cac cong ty lien kSt: 
Dinh ky nguoi dai dien phAn v6n cua T6ng cong ty acong ty lien kSt khi 

kSt thuc nien dQ tai chinh, co trach nhiem giri bao cao tai chinh narn, bao cao 
kiSm toan doc l~p va nghi quyet Dai hQi c6 dong dinh ky hay bAt thuong vS 
T6ng cong ty, d6ng thai giri KiSm soat vien dS kiem tra, giam sat. 

Chuong 3 
TO CHUC, THT/C HI$N 

f)i~u 13. T3 chtrc, thuc hi~n 

1. Cac co quan co lien quan thuQc BQ trong phl;lm vi chilc nang, nhi~m 

V\l co trach nhi~m huang d~n KiSm soat vien T6ng cong ty thgc hi~n Quy 
chS nay: 

~) V\l T6 chilc can bQ co trach nhi~m chu tri: 
- Trinh BQ quySt dinh b6 nhi~m, b6 nhi~m ll;li, miSn nhi~m, khen thuemg, 

kY lu~t KiSm soat vien T6ng cong ty sau khi co y kiSn tham gia cua V\l Quan ly 
doanh nghi~p; 

- Thong bao cho T6ng cong ty va cac cO' quan lien quan vS vi~c b6 nhi~m 
KiSm soat vien va hi~u 19c thi hanh; 

- Ph6i hqp tham gia y kiSn danh gia milc dQ hoan thanh nhi~m V\l cua 
KiSm soat vien hang nam; huang d~, t6 chilc dao tl;lo nghi~p V\l kiSm soat dS 
nang cao trinh dQ va ky nang cua KiSm soat vien; t6 chilc HQi nghi t6ng kSt 
cong tac KiSm soat vien. 

b) V\l Quan ly doanh nghi~p co trach nhi~m chu tri: 



- Trinh Be) ban hanh, sua d6i, b6 sung Quy chS heat de)ng cua Kiem soat. ,. 
vien Tong cong ty; theo d6i thirc hien Quy che, hoat de)ng cua Kiem soat vien 
tai T6ng cong ty; 

- Trinh Be) danh gia rmrc de) hoan thanh nhiem vu; phe duyet Chuong 
trinh cong tac kiem tra, giam sat cua KiSm soat vien hang nam; 

- Trinh Be) quyet dinh mire luong KiSm soat vien; 
- Huang dful thirc hien tra tiSn hrong, thu lao, tiSn thuong hang nam cho 

KiSm soat vien; xac dinh quy tiSn hrong, thu lao, tiSn thtrong thuc hien hang 
nam cua KiSm soat vien; tra Uri cac bao cao va xu ly cac cong viec lien quan 
dSn hoat de)ng cua KiSm soat vien; 

- Ph6i hQ'P voi Vu T6 chirc can be) vS viec b6 nhiem, b6 nhiem lai, miSn 
nhiem, khen thuong, kY lu~t KiSm soat vien T6ng cong ty; 

- Ph6i hQ'P voi Vu T6 chirc can bQ va cac co quan co lien quan thuoc Be) 
huang d&n, t6 chirc dao tao nghiep vu kiem soat dS nang cao trinh de) va kY 
nang cua KiSm soat vien; t6 clnrc HQi nghi t6ng kSt cong tac KiSm scat vien, 

2. Can cir vao quy dinh tai Quy chS nay, H9i d6ng thanh vien T6ng cong 
ty ban hanh Quy chS hoat d9ng cua Kiem soat vien tai tirng cong ty con la cong 
ty TNHH mot thanh vien do T6ng cong ty n~m gift 100% v6n diSu l~ phu h91' 
voi diSu kien cu thS va quy dinh phap lu?t lien quan. 

3. Sua d6i, b6 sung, thirc hien Quy chS 
a) Khi Nha mroc ban hanh van ban, quy dinh moi thi KiSm soat vien 

thirc hien theo van ban, quy dinh moi cua Nha mroc d6ng thai co van ban dS 
nghi B9 sua d6i, b6 sung Quy chS; 

b) Nhirng nQi dung lien quan dSn hoat d9ng va cac vful dS khac cua KiSm 
soat vien khong quy dinh trong Quy chS nay thi thtrc hien theo cac van ban hien 
hanh cua Nha mroc, BiSu l~ va cac Quy chS n9i b9 cua T6ng cong ty.l. 


