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Chiro'ng I
QUY DINH CHUNG

X A x X rDieu 1. Pham vi dieu chinh va doi tiroug ap dung
1. Pham vi dieu chinh: Quy che boat dong cua Ban kiem scat quy dinh co 

cau to chuc nhan su, tieu chuan, dieu kien, quyen va nghia vu cua Ban kiem soat 
va cac Kiem soat vien theo quy dinh tai Luat Doanh nghiep, Dieu le cong ty va cac 
quy dinh khac co lien quan.

2. Doi tuong ap dung: Quy che boat dong cua Ban kiem soat duqc ap dung 
cho Ban kiem soat va cac Kiem soat vien.

Dieu 2. Nguyen tac boat dong cua Ban kiem soat

QUY CHE
HOAT DONG CUA BAN KIEM SOAT

Can cu Luat Chtmg khodn ngdy 26 thdng 11 ndm 2019;
Can cu Luat Doanh nghiep ngdy 17 thdng 6 ndm 2020;
Can cu Nghi dinh so 155/2020/ND-CP ngdy 31 thdng 12 ndm 2020 cua 
Chinh phu quy dinh chi tiet thi hanh mot so dieu cua Luat Chung khodn;
Can cu Thdng tu so 116/2020/TT-BTC ngdy 31 thdng 12 ndm 2020 cua Bo 

trucmg Bo Tai chinh hudng dan mot so dieu ve quan tri cdng ty dp dung doi vol 
cdng ty dqi chung tai Nghi dinh so 155/2020/ND-CP ngdy 31 thdng 12 ndm 2020 
cua Chinh phu quy dinh chi tiet thi hanh mot so dieu cua Luat Chung khodn;

Can cu Dieu le to chuc vd hoqt dong cua Tap dodn Cdng nghiep Cao su Viet 
Nam - Cdng ty cd phdn;

Can cu Nghi quyet Dqi hoi dong cd dong bat thudng ndm 2021 so 05/NQ- 
DHDCDCSVN ngdy 12 thdng 01 ndm 2022;

Can cu Nghi quyet Dqi hdi dong cd dong thudng nien ndm 2024 so 147/NQ- 
DHDCDCSVN ngdy 17 thdng 6 ndm 2024;

Quy che hoqt dong cua Ban kiem sodt Tap dodn Cdng nghiep Cao su Viet 
Nam - Cdng ty cd phdn bao gdm cac ndi dung sau:
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Chuo-ng II
KIEM SOAT VIEN

Dieu 3. Quyen, nghla vu va trach nhiem cua Kiem soat vien
1. Tuan thu dung phap luat, Dieu le Tap doan, nghi quyet Dai hoi dong cd 

dong va dao due nghe nghiep trong thuc hien quyen va nghia vu duoc giao.
2. Thuc hien quyen va nghia vu duoc giao mot each trung thuc, can trong, 

tot nhat nham bao dam loi ich hop phap toi da cua Tap doan.
3. Trung thanh vdi loi ich cua Tap doan va co dong; khong lam dung dia vi, 

chuc vy va su dung thong tin, bi quyet, co hoi kinh doanh, tai san khac cua Tap 
doan de tu loi hoac phuc vu loi ich cua t6 chuc, ca nhan khac.

4. Nghia vu khac theo quy dinh cua Luat Doanh nghiep va Dieu le cong ty.
5. Truong hop vi pham quy dinh tai cac khoan 1, 2, 3 va 4 Dieu nay ma gay 

thiet hai cho Tap doan hoac ngubi khac thi Kiem soat vien phai chiu trach nhiem 
ca nhan hoac lien ddi boi thubng thiet hai do. Thu nhap va loi ich khac ma Kiem 
soat vien co duoc do vi pham phai hoan tra cho Tap doan.

6. Truong hop phat hien co Kiem soat vien vi pham trong thuc hien quyen 
va nghia vu dupe giao thi phai thong bao bang van ban den Ban kiem soat, yeu cau 
ngubi co hanh vi vi pham cham dut hanh vi vi pham va khic phuc hau qua.

Dieu 4. Nhiem ky va so luong Kiem soat vien
1. Ban kiem soat co tu 03 den 05 Kiem soat vien. Nhiem ky cua Kiem soat 

vien khong qua 05 nam va co the dupe bau lai vdi sb nhiem ky khong han che;
2. Kiem soat vien khong nhat thiet phai la co dong cua Tap doan.
3. Ban kiem soat phai cd hon mot nua sb Kiem soat vien thubng tru b Viet 

Nam. Ban kiem soat cd it nhat (01) mot Idem soat vien chuyen trach.
4. Truong hop Kiem soat vien co cung thbi diem ket thuc nhiem ky ma 

Kiem soat vien nhiem ky mdi chua dupe bau thi Kiem soat vien da hbt nhiem ky 
van tiep tuc thuc hien quyen va nghia vu cho den khi Kiem soat vien nhiem ky mdi 
dupe bau va nhan nhiem vu.

5. Ban kiem soat cd the bb sung them mot sb chuyen vien giup viec.
Dieu 5. Tieu chuan va dieu kien Kiem soat vien
1. Kiem soat vien phai dap ung cac tieu chuan va dibu kien sau day:
a) Khong thubc dbi tupng theo quy dinh tai khoan 2 Dibu 17 cua Luat doanh 

nghiep;

Ban kiem soat lam viec theo nguybn tac tap the. Cac Kiem soat vien cua Ban 
kiem soat chiu trach nhiem ca nhan vb phan viec cua minh va cung chiu trach 
nhiem trudc Dai hoi dong co dong, trudc phap luat vb cac ebng viec, quyet dinh 
cua Ban Kiem soat.
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b) Dirge dao tao mot trong cac chuyen nganh ve kinh te, tai chinh, ke toan, 
kiBm toan, luat, quan tri kinh doanh hoac chuyen nganh phu hop vdi boat dong 
kinh doanh cua Tap doan;

c) Khong phai la nguaic) Khong phai la ngudi co quan he gia dinh cua thanh vien Hoi dong quan 
tri, Giam d6c (T6ng Giam ddc) va ngudi quan ly khac;

d) Khong phai la ngudi quan ly Tap doan, khong nhat thiet phai la cd dong 
hoac ngudi lao dong cua Tap doan;

e) Khong dupe lam viec trong bo phan ke toan, tai chinh cua Tap doan;
f) Khong dupe la thanh vien hay nhan vien cua to chuc kiem toan dupe chap 

thuan thuc hien kidm toan cac bao cao tai chinh cua Tap doan trong 03 nam lien 
trudc do;

g) Tieu chudn va didu kien khac theo quy dinh khac cua phap luat cd lien quan.
2. Ngoai cac tieu chuiin, didu kien quy dinh tai khoan 1 Dieu nay, Kiem scat 

vien Tap doan khong dupe la ngudi cd quan he gia dinh cua ngudi quan ly doanh 
nghiep cua Tap doan; ngudi dai dien phan von cua doanh nghiep, ngudi dai dien 
phan von nha nude tai Tap doan.

X AZDieu 6. Tru’dng Ban kiem scat
1. Truong Ban kiem scat phai cd bang tot nghiep dai hoc trd len thupc mot 

trong cac chuyen nganh kinh td, tai chinh, ke toan, kiem toan, luat, quan tri kinh 
doanh hoac chuyen nganh cd lien quan den boat dong kinh doanh cua doanh 
nghiep va phai lam viec chuyen trach tai Tap doan.

2. Truong Ban kiem soat do Ban kiem soat bau trong so cac Kiem soat vien; 
viec bau, mien nhiem, bai nhiem theo nguyen tac da so.

3. Quyen va nghTa vu cua Truong Ban kiem soat:
Ngoai quyen va nghTa vu quy dinh tai Dieu 3 Quy che nay, Truong Ban 

kiem soat cd cac quyen va nghTa vu sau:
a) Trieu tap va chu tri cac cupc hop Ban kiem soat;

XX 7 f

b) Yeu cau Hoi dong quan tri, Tong Giam doc va cac can bp quan ly khac 
cung cap cac thong tin lien quan de bao cao Ban kiem soat;

c) To chuc xay dung, sua ddi, bo sung Quy che to chuc va boat dong cua 
Ban kidm soat, tham khao y kien Hoi dong quan tri va trinh Dai hoi dong cd dong 
thong qua;

d) To chuc xay dung va thuc hien chuong trinh ke hoach giam sat, kiem tra 
theo dinh ky hang quy, hang nam sau khi thong nhat vdi Hoi dong quan tri;

e) Chiu trach nhiem don doc cac Kiem soat vien then khai thuc hien cac 
nhiem vu, quyen han cua Ban kiem soat; Phan edng nhiem vu cho tung Kiem soat 
vien va cac chuyen vien cua Ban;
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f) Uy quyen cho Kiem soat vien khac dam nhiem cong vice cua Truong Ban 
trong thdi gian vang mat;

g) Thay mat Ban kiem soat trieu tap hop Hoi dong quan tri bat thubng hoac 
Dai hoi dong co dong bat thubng theo quy dinh cua Luat Doanh nghiep, Dieu le 
Tap doan;

h) Lap va ky cac bao cao cua Ban kiem soat; Bao cao hang nam sau khi da 
tham khao y kien cua Hoi dong quan tri de trinh Dai hoi dong co dong;

k) Thue hien cac quyen han va nhiem vu khac theo quy dinh cua Phap luat.
Dieu 7. De efr, irng cu* Kiem soat vien
1. Co dong hoac nhbm cd dong dupe de cii, ung cu ngubi tham gia Ban 

kiem soat; Sb lupng ung vien dupe quyen de cu, ung cu cua co dong hoac nhbm 
cd dong thuc hien theo Dieu le Tap doan. Truong hop sb lupng cac ung vien Ban 
kiem soat thong qua de cu va ung cu khbng du sb lupng can thiet, Ban kiem soat 
duong nhiem co the de cu them ung vien hoac to chuc de cu theo co che quy dinh 
tai Quy che nbi bp ve quan tri Cong ty cua Tap doan.

2. Truong hop sb lupng ung cu vien Ban kiem soat thong qua de cu va ung 
cu van khbng du sb lupng can thiet theo quy dinh tai khoan 5 Dieu 115 Luat 
Doanh nghiep, Ban kibm soat duong nhiem gibi thieu them ung cu vien hoac to 
chuc de cu theo quy dinh tai Dieu le Tap doan, Quy che nbi bb ve quan tri Tap 
doan va Quy che boat dong cua Ban kiem soat. Viec Ban Kiem soat duong nhiem 
gibi thieu them ung cu vien phai dupe ebng bb rb rang trubc khi Dai hbi dong co 
dong bieu quyet bau Kiem soat vien theo quy dinh cua phap luat.

Dieu 8. Cach thuc bau, mien nhiem, bai nhiem Kiem soat vien
\ 7 7 X

1. Viec bau, mien nhiem, bai nhiem Kiem soat vien thubc tham quyen cua 
Dai hbi dong co dong.

2. Viec bieu quyet bau Kiem soat vien phai thuc hien theo phuong thuc bau 
dbn phieu, theo do mbi co dong co tong sb phieu bieu quyet tuong ung vdi tong sb 
cb phan sb huu nhan vbi sb Kiem soat vien dupe bau cua Ban Kiem soat va co 
dong cb quyen dbn het hoac mot phan tong sb phieu bau cua minh cho mot hoac 
mot sb ung cu vien. Ngubi trung cu Kiem soat vien dupe xac dinh theo sb phieu 
bau tinh tu cao xubng thap, bat dau tu ung cu vien cd sb phieu bau cao nhat cho 
den khi du sb Kiem soat vien guy dinh tai Dieu le Tap doan. Truong hop cb tu 02 
ung cu vien trb len dat cung sb phieu bau nhu nhau cho Kiem soat vien cubi cung 
cua Ban kiem soat thi se tien hanh bau lai trong sb cac ung cu vien cb sb phieu bau 
ngang nhau hoac lira chon theo tieu chi quy dinh tai quy che bau cu hoac Dieu le 
Tap doan.

Dieu 9. Cac trirbng hpp mien nhiem, bai nhiem Kiem soat vien
1. Dai hbi dong cb dong mien nhiem Kiem soat vien trong trubng hpp sau 

day:
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Chirang in 
BAN KIEM SO AT

Dieu 11. Quyen, nghia vu va trach nhiem ciia Ban kiem seat

a) Khong con du tieu chuan va dieu kien lam Kiem soat vien theo quy dinh 
tai Di8u 169 cua Luat Doanh nghiep;

b) Co don tu chuc va dupe chap thuan;
c) Truong hop khac do Dieu le Tap doan quy dinh.
2. Dai hoi ddng co dong bai nhiem Ki6m soat vien trong trubng hop sau day:
a) Khong hoan thanh nhiem vu, cong viec dupe phan cong;
b) Khong thuc hien quyen va nghia vu cua minh trong 06 thang lien tuc, tru 

truong hop bat kha khang;
c) Vi pham nhiBu 14n, vi pham nghiem trong nghia vu cua Kiem soat vien 

theo quy dinh cua Luat Doanh nghiep va Dieu le Tap doan;
d) Trubng hop khac theo nghi quyet Dai hoi dong co dong.
Dieu 10. Thong bao ve ban, mien nhiem, bai nhiem Kiem soat vien
1. Trubng hop da xac dinh dupe ung cu vien Ban kiem soat, Tap doan phai 

ebng bb thong tin lien quan dbn cac ung cu vien tbi thieu 10 ngay truoc ngay khai 
mac hop Dai hoi dong co dong tren trang thong tin dien tu cua Tap doan de co 
dong co thb tim hibu ve cac ung cu vien nay truoc khi bb phieu, ung cu vien Ban 
kibm soat phai co cam kbt bSng van ban ve tinh trung thuc, chinh xac cua cac 
thong tin ca nhan dupe ebng bb va phai cam ket thuc hien nhiem vu mot each trung 
thuc, cin trong va vi loi ich cao nhat cua ebng ty neu dupe bau lam Kiem soat 
vien. Thong tin lien quan den ung cu vien Ban Kiem soat dupe ebng bb bao gbm:

a) Ho ten, ngay, thang, nam sinh;
b) Trinh dp chuyen mbn;
c) Qua trinh ebng tac;
d) Cac chuc danh quan ly khac;
e) Loi ich co lien quan tbi Tap doan va cac ben co lien quan cua Tap doan;
f) Cac thong tin khac (neu co) theo quy dinh tai Dieu le ebng ty;
g) Tap doan phai co trach nhiem ebng bb thong tin ve cac ebng ty ma ung cu 

vien dang nam giu cac chuc danh quan ly va cac loi ich co lien quan tbi Cong ty 
cua ung cu vien Ban kiem soat (neu co).

2. Viec thong bao ve ket qua bau, mien nhiem, bai nhiem Kiem soat vien 
thuc hien theo cac quy dinh hubng dan ve ebng bb thong tin.
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1. Ban Kiem soat thuc hien giam sat Hoi dong quan tri, Tong Giam d6c 
trong vice quan ly va dieu hanh Tap doan.

2. Kiem tra tinh hop ly, hop phap, tinh trung thuc va muc do can trong trong 
quan ly, dieu hanh boat dong kinh doanh; tinh he thong, nh£t quan va phu hop cua 
cong tac ke toan, thong ke va lap bao cao tai chinh.

3. Tham dinh tinh day du, hop phap va trung thuc cua bao cao tinh hinh kinh 
doanh, bao cao tai chinh hang nam va 06 thang cua Tap doan, bao cao danh gia 
cong tac quan ly cua Hoi dong quan tri va trinh bao cao tham dinh tai cuoc hop Dai 
hoi dong co dong thuong nien. Ra scat hop dong, giao dich vdi nguoi co lien quan 
thuoc tham quyen phe duyet cua Hoi dong quan tri hoac Dai hoi dong co dong va 
dua ra khuyen nghi ve hop dong, giao dich can co phe duyet cua Hoi dong quan tri 
hoac Dai hoi dong co dong.

4. Ra soat, kiem tra va danh gia hieu luc va hieu qua cua he thong kiem soat 
noi bo, kiem toan noi bo, quan ly rui ro va canh bao sbm cua Tap doan.

5. Xem xet so ke toan, ghi chep ke toan va cac tai lieu khac cua Tap doan, 
cong viec quan ly, dieu hanh boat dong cua Tap doan khi xet thay can thiet hoac 
theo nghi quyet Dai hoi dong co dong hoac theo yeu cau cua co dong hoac nhom 
co dong quy dinh tai khoan 2 Dieu 115 Luat Doanh nghiep.

6. Khi co yeu cau cua co dong hoac nhom co dong quy dinh tai khoan 2 
Dieu 115 Luat Doanh nghiep, Ban kiem soat thuc hien kiem tra trong thdi han 07 
ngay lam viec ke tu ngay nhan dupe yeu cau. Trong thai han 15 ngay ke tir ngay 
ket thuc kiem tra, Ban kiem soat phai bao cao ve nhung van de duoc yeu cau kiem 
tra den Hoi dong quan tri va co dong hoac nhom co dong co yeu cau. Viec kiem tra 
cua Ban kiem soat quy dinh tai khoan nay khong dupe can trb boat dong binh 
thuong cua Hoi dong quan tri, khong gay gian doan dieu hanh boat dong kinh 
doanh cua Tap doan.

7. Kien nghi Hoi dong quan tri hoac Dai hoi dong co dong bien phap sua 
doi, bo sung, cai tien co cau to chuc quan ly, giam sat va dieu hanh boat dong kinh 
doanh cua Tap doan.

8. Khi phat hien co thanh vien Hoi dong quan tri, Giam doc hoac Tong Giam 
doc vi pham quy dinh tai Dieu 165 Luat doanh nghiep phai thong bao ngay bang 
van ban cho Hoi dong quan tri, yeu cau nguoi co hanh vi vi pham cham dut hanh 
vi vi pham va co giai phap khac phuc hau qua.

9. Tham du va tham gia thao luan tai cac cupc hop Dai hoi dong co dong, 
Hoi dong quan tri va cac cupc hop khac cua Tap doan.

10. Su dung tu van doc lap, bo phan kiem toan noi bo cua Tap doan de thuc 
hien nhiem vu dupe giao.

11. Ban kiem soat co the tham khao y kien cua Hoi dong quan tri truoc khi 
trinh bao cao, ket luan va kien nghi len Dai hoi dong co dong.



12. Kiem tra tirng van de cu the lien quan den quan ly, dieu hanh boat dong 
cua Tap doan theo de nghi cua cd dong.

13. Yen cau Hoi dong quan tri phai trieu tap hop bat thudng Dai hoi dong cd dong.
14. Thay the Hoi ddng quan tri trieu tap hop Dai hoi dong cd dong trong thoi 

han 30 ngay trong trudng hop Hoi ddng quan tri khdng trieu tap hop Dai hoi ddng 
cd ddng theo quy dinh tai khoan 3 Dieu 140 Luat Doanh nghiep.

15. De nghi Chu tich Hoi ddng quan tri phai trieu tap hop Hoi ddng quan tri.
16. Xem xet, trich luc, sao chep mot phan hoac toan bd ndi dung ke khai 

Danh sach nguoi co lien quan va Iqi ich co lien quan dupe ke khai quy dinh 
tai khoan 1 va khoan 2 Dieu 164 Luat Doanh nghiep.

\ r r \ 1

17. De xuat va kien nghi Dai hoi ddng cd ddng phe duyet danh sach to chuc 
kiim toan duoc chap thuan thirc hien kiem toan Bao cao tai chinh cua Tap doan; to 
chuc kiem toan duqc chap thuan thuc hien kiem tra cac boat ddng cua Tap doan khi 
xet thay can thiet.

18. Chiu trach nhiem truoc cd ddng ve boat ddng giam sat cua minh.
19. Giam sat tinh hinh tai chinh Tap doan, vide tuan thu phap luat cua thanh 

vien Hoi dong quan tri, Tdng Giam ddc, nguoi quan ly khac trong cac boat ddng.
Z *» e z •»

20. Dam bao phdi hop boat ddng vdi Hdi ddng quan tri, Tdng Giam ddc va cd 
ddng.

21. Trudng hop phat hien hanh vi vi pham phap luat hoac vi pham Dieu Id edng 
ty cua thanh vien Hdi ddng quan tri, Tdng Giam ddc va ngudi dieu hanh doanh 
nghiep khac, Ban kiem soat phai thong bao bang van ban cho Hdi ddng quan tri trong 
vdng 48 gid, ydu cau ngudi cd hanh vi vi pham cham dut vi pham va cd giai phap 
khac phuc hau qua.

22. Xay dung Quy chd boat dong cua Ban kiem soat va trinh Dai hdi ddng 
cd ddng thong qua.

23. Chung kien Hdi ddng quan tri to chuc kiem phieu va lap bien ban kiem 
phieu neu dupe Hdi ddng quan tri yeu cau trong trudng hpp lay y kien cd ddng 
bang van ban de thong qua nghi quyet cua Dai hdi ddng cd ddng.

24. Trudng Ban kiem soat dieu hanh de Dai hdi ddng cd ddng bau chu tpa 
cudc hpp ddi vdi trudng hpp Chu tich vang mat hoac tarn thdi mat kha nang lam 
vide ma cac thanh vien Hdi ddng quan tri con lai khdng bau dupe ngudi lam chu 
tpa. Trudng hpp nay, ngudi cd so phieu bau cao nhat lam chu tpa cudc hpp.

25. Thuc hien cac quyen va nghTa vu khac theo quy dinh cua Luat Doanh 
nghiep, Dieu Id Tap doan va Nghi quyet cua Dai hdi ddng cd ddng.

26. Thong bao cho Hdi ddng quan tri, Tdng Giam ddc ke hoach tidn hanh 
cac boat ddng kiem tra, giam sat tai Tap doan va cac don vi thanh vien.

27. Dupe dam bao edng cu, phuong tidn can thiet cho edng tac kiem tra giam
7



sat, dirge quyen yeu cau lanh dao Don vi thanh vien, nguai dai dien cua Tap doan tai 
cac Don vi thanh vien cung cap so lieu, tai lieu, thong tin va giai trinh cac boat dong 
theo yeu cau cua Ban kiem soat.

28. Trong truong hop can thiet Truong Ban kiem soat de nghi Chu tich Hoi 
dong quan tri, Tong Giam doc quyet dinh viec huy dong cac chuyen vien, can bo 
quan ly trong Tap doan tham gia thuc hien chuong trinh kiem tra, giam sat.

Dieu 12. Quyen dirge cung cap thong tin cua Ban kiem soat
1. Tai lieu va thong tin phai dirge gui den Kiem soat vien cung thoi diem va 

theo phuong thuc nhu doi voi thanh vien Hoi dong quan tri, bao gom:
a) Thong bao moi hop, phieu lay y kien thanh vien Hoi dong quan tri va tai 

lieu kem theo;
b) Nghi quyet, quyet dinh va bien ban hop cua Dai hoi dong cd dong, Hoi 

dong quan tri;
c) Bao cao cua Tong Giam doc trinh Hoi dong quan tri hoac tai lieu khac do 

Tap doan phat hanh.
2. Thanh vien Ban kiem soat co quyen tiep can ho so, tai lieu cua Tap doan 

luu giu tai tru so chfnh, chi nhanh va dia diem khac; cd quyen den dia diem lam 
viec cua ngubi quan ly va nhan vien cua Tap doan trong gio lam viec.

3. Hoi dong quan tri, thanh vien Hoi dong quan tri, Tong Giam doc, ngubi 
quan ly khac phai cung cap day du, chinh xac va kip thoi thong tin, tai lieu ve edng 
tac quan ly, dieu hanh va boat dong kinh doanh cua Tap doan theo yeu cau cua 
Kiem soat vien hoac Ban kiem soat.

4. Ngubi phu trach quan tri Tap doan phai bao dam rang toan bo ban sao cac 
nghi quyet, bien ban hop cua Dai hoi dong co dong va cua Hoi dong quan tri, cac 
thong tin tai chinh, cac thong tin va tai lieu khac cung cap cho cd dong va thanh 
vien Hoi dong quan tri phai dugc cung cap cho Ban kiem soat vao cung thoi diem 
va theo phuong thuc nhu doi voi cd dong va thanh vien Hoi dong quan tri.

Dieu 13. Trach nhiem cua Ban kiem soat trong viec trieu tap hop bat
X A Jk A Athubng Dai hoi dong cd dong

1. Ban kiem soat cd trach nhiem thay the Hoi dong quan tri trieu tap hop Dai 
hoi dong cd dong trong thoi han 30 ngay trong truong hgp Hdi dong quan tri 
khdng trieu tap hop Dai hdi dong cd dong trong cac truong hop sau day:

a) So thanh vien Hdi dong quan tri, Kiem soat vien con lai it hon so thanh 
vien theo quy dinh cua phap luat;

b) Theo yeu cau cua cd dong hoac nhdm cd dong quy dinh tai khoan 2 Dieu 
115 Luat Doanh nghiep;

c) Khi cd yeu cau trieu tap hop bat thubng Dai hdi dong cd dong cua Ban 
kiem soat nhung Hdi dong quan tri khdng thuc hien.

8
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2. Trurcmg hop Ban kiem soat khong trieu tap hop Dai hoi dong co dong theo 
quy dinh thi Ban ki6m soat phai bdi thuong thiet hai phat sinh cho Tap doan.

r X B

3. Chi phi trieu tap va tien hanh hop Dai hoi dong cd dong theo quy dinh tai 
khoan 1 Dieu nay se duoc Tap doan hoan lai.

Chiro’ng IV
CUOC HQP BAN KIEM SOAT

Dieu 14. Cuoc hop cua Ban kiem soat
1. Truong Ban kiem soat trieu tap va chu tri cac cuoc hop cua Ban kiem 

soat. Truong hop ving mat, Truong Ban uy quyen cho mot Kiem soat vien thay 
mat chu tri, giai quydt cac cdng viec cua Ban. Ban kiem soat phai,hop it nhat mot 
(01) quy mot (01) ISn, so lupng Kiem soat vien tham du hop it nhat la hai phan ba 
(2/3) so Kiem soat vien.

2. Ban kiem soat cd quyen yeu cau thanh vien Hoi dong quan tri, Giam doc 
(Tdng Giam ddc) va dai dien to chuc kidm toan dupe chap thuan tham du va tra loi 
cac van de can dupe lam ro.

3. Cuoc hop bSt thuong: Cuoc hop bdt thuong cua Ban kiem soat dupe tien 
hanh theo de nghi cua:

a) Chu tich Hoi ddng quan tri hoac it nhat 2/3 (hai phan ba) thanh vien Hoi 
dong quan tri;

b) Truong Ban kiem soat hoac it nhat 2/3 (hai phan ba) Kiem soat vien;
Dieu 15. Bien ban hop Ban kiem soat
Bien ban hop Ban kidm soat dupe lap chi tiet va ro rang. Ngubi ghi bien ban 

va cac Kidm soat vien tham du hop phai ky ten vao bien ban cuoc hop. Cac bien 
ban hop cua Ban kidm soat phai dupe luu giu nham xac dinh trach nhiem cua tung 
Kiem soat vien.

Chuxrng V
BAG CAO VA CONG KHAI L0IICH

Dieu 16. Trinh bao cao hang nam
Cac Bao cao cua Ban kiem soat tai cuoc hop Dai hoi dong cd ddng thuong 

nien bao gdm cac ndi dung sau day:
1. Bao cao ve ket qua kinh doanh cua Tap doan, ve ket qua hoat ddng cua 

Hdi ddng quan tri, Tdng Giam ddc de trinh Dai hdi ddng cd ddng thong qua tai 
cuoc hop Dai hdi ddng cd ddng thuong nien.

2. Bao cao tu danh gia ket qua hoat ddng cua Ban kiem soat va Kiem soat 
vien.

3. Thu lao, chi phi hoat ddng va cac loi ich khac cua Ban Kiem soat va tung 
Kiem soat vien.



4. Tong ket cac cuoc hop cua Ban kiem soat va cac ket luan, kien nghi cua 
Ban Kiem soat; ket qua giam sat tinh hinh boat dong va tai chinh cua Tap doan.

5. Bao cao danh gia ve giao dich giua Tap doan, cong ty con, cong ty khac 
do Tap doan nam quyen kiem soat tren nam muo'i phan tram (50%) tra len von 
dieu le vdi thanh vien Hoi dong quan tri, Tong Giam doc va nhung ngucri co lien 
quan cua thanh vien do; giao dich giua Tap doan voi cong ty trong do thanh vien 
Hoi dong quan tri la thanh vien sang lap hoac la nguai quan ly doanh nghiep trong 
thdi gian 03 nam gan nhat truac thd'i diem giao dich.

6. Ket qua giam sat doi voi Hoi dong quan tri, Tong Giam doc va nhung 
nguoi dieu hanh Tap doan khac.

7. Ket qua danh gia su phoi hop hoat dong giua Ban kiem soat vdi Hoi dong 
quan tri, Tong Giam doc va cac co dong.

8. De xuat va kien nghi Dai hoi dong co dong phe duyet danh sach to chuc 
kiem toan dupe chap thuan thuc hien Idem toan Bao cao tai chinh cua Tap doan; to 
chuc kiem toan dupe chap thuan thuc hien kiem tra cac hoat dong cua Tap doan khi 
xet thay can thiet.

Dieu 17. Tien luong va quyen Ipi khac
Tien luong, thu lao, thuong va Ipi ich khac cua Kiem soat vien dupe thuc 

hien theo quy dinh sau day:
1. Truong Ban kiem soat va Kiem soat vien dupe tra tien luong, thu lao, 

thuong va Ipi ich khac theo quyet dinh cua Dai hoi dong co dong va ket qua san 
xuat kinh doanh cua Tap doan. Dai hoi dong co dong quyet dinh tong muc tien 
luong, thu lao, thuong, Ipi ich khac va ngan sach hoat dong hang nam cua Ban 
kiem soat.

2. Truong Ban kiem soat va Kiem soat vien dupe thanh toan chi phi an, o, di 
lai, chi phi su dung dich vu tu van doc lap vdi muc hop ly. Tong muc thu lao va 
chi phi nay khdng vupt qua tong ngan sach hoat dong hang nam cua Ban Kiem 
soat da dupe Dai hoi dong co dong chap thuan, trir trudng hop Dai hoi dong co 
dong cd quyet dinh khac.

3. Tien luong va chi phi hoat dong cua Ban kiem soat dupe tinh vao chi phi 
kinh doanh cua Tap doan theo quy dinh cua phap luat v6 thu6 thu nhap doanh 
nghiep, quy dinh khac cua phap luat cd lien quan va phai dupe lap thanh muc rieng 
trong bao cao tai chinh hang nam cua Tap doan.

Dieu 18. Cong khai cac Ipi ich lien quan
1. Kiem soat vien cua Tap doan phai ke khai cho Tap doan ve cac Ipi ich 

lien quan cua minh, bao gdm:
a) Ten, ma so doanh nghiep, dia chi tru so chinh, nganh, nghS kinh doanh 

cua doanh nghiep ma ho lam chu hoac so huu ph£n vdn gdp hoac cd phin; ty le va 
thdi diem lam chu, so huu phan vdn gdp hoac cd phdn do;

io



Chuong VI
MOI QUAN HE CUA BAN KIEM SCAT

Dieu 19. Quan he voi cac cff quan quan ly Nha nurd’c
Ban kiem scat thong qua Hoi dong quan tri de to chiic va thuc hien che do 

thong tin, bao cao cac noi dung lien quan den cong viec kiem tra, giam sat theo 
quy dinh cua phap luat hien hanh.

Dieu 20. Quan he vol co dong
1. Ban kiem soat bao cao boat dong cua Ban kiem soat tai ky hop Dai hoi 

dong co dong thubng nien theo quy dinh tai DiSu le Tap doan.
2. Ban kiem soat thuc hien kiem tra trong thbi han 07 (bay) ngay lam viec 

khi co yeu cau cua cd dong hoac nhdm cd dong quy dinh tai Khoan 3, Didu 9, 
Dieu le Tap doan ke tir ngay nhan dupe yeu cau. Trong thoi han 15 (mudi lam) 
ngay ke tir ngay ket thuc kiem tra, Ban kiem soat phai bao cao giai trinh vd nhung 
van de dupe yeu cau kiem tra cho Hdi dong quan tri va cd dong hoac nhdm cd 
dong. Vide kiem tra cua Ban kiem soat quy dinh tai khoan nay khdng dupe can trb 
boat dong binh thubng cua Hdi dong quan tri, khdng gay gian doan dieu hanh boat 
dong kind doanh cua Tap doan

Dieu 21. Moi quan he gifra cac Kiem soat vien
11

b) Ten, ma so doanh nghidp, dia chi tru sb chinh, nganh, nghd kinh doanh 
cua doanh nghidp ma nhung ngubi cd lien quan cua ho lam chu, cung sb huu hoac 
sb huu ridng phan von gdp hoac cd phan trdn 10% vdn dieu Id.

2. Vide ke khai theo quy dinh tai khoan 1 Didu nay phai dupe thuc hien 
trong thbi han 07 ngay lam vide ke tu ngay phat sinh Ipi ich lien quan; vide sua 
ddi, bb sung phai dupe thong bao vdi Tap doan trong thbi han 07 ngay lam vide kd 
tu ngay cd sua ddi, bd sung tuong ung.

3. Kiem soat vien va nhung ngubi cd lien quan cua cac Kiem soat vien chi 
dupe su dung nhung thong tin cd dupe nhb chiic vu cua minh dd phuc vu Ipi ich 
cua Tap doan.

4. Kiem soat vien cd nghTa vu thong bao bang van ban cho Hdi ddng quan 
tri, Ban kiem soat vd cac giao dich gitra Tap doan, edng ty con, edng ty khac do 
Tap doan nam quydn kiem soat trdn nam muoi phan tram (50%) trb len vdn didu Id 
vdi Kiem soat vien hoac vdi nhung ngubi cd lien quan cua Kiem soat vien theo 
quy dinh cua phap luat. Ddi vdi cac giao dich ndu trdn do Dai hdi ddng cd ddng 
hoac Hdi ddng quan tri chap thuan, Tap doan phai thuc hien edng bd thong tin ve 
cac nghi quydt nay theo quy dinh cua phap luat chiing khoan vd edng bd thong tin.

5. Kiem soat vien va nhung ngubi cd lien quan cua cac Kiem soat vien nay 
khdng dupe su dung hoac tidt Id cho ngubi khac cac thong tin noi bd de thuc hien 
cac giao dich cd lien quan.
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Cac Kiem soat vien co moi quan he doc lap, khong phu thuoc lan nhau 
nhung co str phoi hop, cong tac trong cong viec chung de dam bao thirc hien t6t 
trach nhiem, quyen va nhiem vu cua Ban kiem soat theo quy dinh phap luat va 
Dieu 1? Tap doan. Truong Ban Kiem soat la nguoi dieu phoi cong viec chung cua 
Ban kiem soat nhung khong co quyen chi phoi cac Kiem soat vien.

Dieu 22. Moi quan he voi ban dieu hanh
1. Ban kiem soat co moi quan he doc lap voi ban dieu hanh Tap doan, la don 

vi thuc hien chuc nang giam sat boat dong cua ban di£u hanh.
Cu the trinh tu, thu tuc nhu sau:

a) Bao cao cua Tong Giam doc trinh Hoi dong quan tri hoac tai lieu khac do 
Tap doan phat hanh duqc gui den cac Kiem soat vien cung thoi diem va theo 
phuong thuc nhu doi voi thanh vien Hoi dong quan tri.

b) Ban kiem soat co quyen yeu cau Tong Giam ddc va Nguoi quan ly khac 
tao dieu kien tiep can ho so, tai lieu lien quan den boat dong kinh doanh cua Tap 
doan tai Tru so chinh hoac noi luu tru ho so.

c) Doi voi boat dong cua Tong Giam doc, can cu vao cac bao cao boat dong 
thudng ky va nhung yeu cau cung cap thong tin ca biet cua Ban kiem soat, Ban 
kiem soat co quyen de nghi Hoi dong quan tri xem xet lai cac quyet dinh cua Tong 
Giam doc. Trong truong hop co dau hieu vi pham phap luat, Di8u le va co the gay 
thiet hai Ion ve vat chat, uy tin cua Tap doan, Ban kiem soat co quySn gui thong 
bao den Tong Giam doc nham muc dich yeu cau dung ngay viec thuc hien cac 
quyet dinh do. Trong vong mot (01) gid ke tu khi gui yeu cdu, Ban ki£m soat phai 
thong bao y kien ciia Ban Idem soat voi cac thanh vien Hoi dong quan tri. Chu tich 
Hqi dong quan tri se ra thong bao ve viec ngung thuc hien cac quygt dinh cua 
Tong Giam doc.

d) Doi voi thong tin, tai lieu ve quan ly, dieu hanh boat dong kinh doanh va 
bao cao tinh hinh kinh doanh, bao cao tai chinh, van ban yeu cdu cua Ban kiSm 
soat phai duqc gui den Tap doan trudc it nhat [48] gid.

e) Doi voi viec su dung tu van doc lap ben ngoai, Ban kiem soat phai thong 
tin ve pham vi, gia tri va cac noi dung trong yeu khac trong vong 48 gid k6 tu thoi 
diem xac lap dich vu do.

2. Truong Ban kiem soat thay mat Ban kiem soat duoc su dung con d^u cua 
Tap doan trong viec phat hanh cac van ban cua Ban kiSm soat; duqc Van phong va 
cac Ban cua Tap doan cung cap thong tin ve quan ly nghiep vu theo he thdng phat 
hanh van ban trong noi bp Tap doan;

3. Ban kiem soat duqc moi tham du cac cupc hop giao ban Tong giam doc, 
cac cupc hop giao ban cua Lanh dao Tap doan voi cac Ban chuyen mon nghiep vu 
Tap doan va cac cupc hop so ket, tong ket cua Tap doan.

Dieu 23. Moi quan he vdi Hoi dong quan tri



1. Ban kiem soat cd moi quan he doc lap voi Hoi dong quan tri Tap doan, la 
don vi thuc hien chuc nang giam sat boat dong cua Hoi dong quan tri.

Trong cac phien hop Hoi dong quan tri, Chii tich Hoi dong quan tri hoac 
ngirdi trieu tap phai gui thong bao moi hop va cac tai lieu kem theo den cac Kiem 
soat vien nhu doi vdi cac thanh vien Hoi dong quan tri;

2. Cac Nghi Quyet cua Hoi dong quan tri duoc gui den Ban kiem soat cung 
thoi diem gui den Tong Giam doc;

3. Khi kiem tra, giam sat, neu phat hien thay vu viec dang dien ra lam thiet 
hai den tai san cua Tap doan, thi Kiem soat vien kien nghi bien phap giai quyet va 
bao cao xin y kien chi dao kip thoi cua Truong Ban kiem soat. Truong hop khong 
co bien phap dieu chinh nao tot hon, thi Truong Ban kiem soat ban bac vdi Hoi 
dong quan tri giai quyet sau do co trach nhiem bao cao trudc Dai hoi dong co 
dong;

4. Ban kiem soat thong bao cho Hoi dong quan tri ket qua kiem tra giam sat 
noi bo dinh ky hang thang hoac dot xuat. Khi nhan dupe ket qua kiem tra, Hoi 
dong quan tri se xem xet de dua ra ket luan va quyet dinh xu ly. Ban kiem soat 
giam sat viec thuc hien cac ket luan va quyet dinh xu ly cua Hoi dong quan tri.

5. Cac bao cao tinh hinh san xuat kinh doanh hang nam cua Tap doan, bao 
cao danh gia cong tac quan ly cua Hoi dong quan tri chuan bi trinh len Dai hoi 
dong co dong tai cuoc hop thuong nien phai gui cho Ban kiem soat de tham dinh, 
cham nhat 10 ngay lam viec trudc ngay khai mac cuoc hop Dai hoi dong cd dong 
thuong nien;

6. Ban kiem soat tham khao y kien cua Hoi dong quan tri ve cac van de 
dupe neu trong Bao cao cua Ban kiem soat trudc khi gui len Dai hoi dong cd 
dong.

7. Trong trubng hop can thiet, Ban kiem soat cd quyen yeu cau thanh vien 
Hdi dong quan tri, Tong Giam ddc va dai dien edng ty kiem toan ddc lap tham du 
cuoc hop cua Ban Kiem soat va tra Idi cac van de ma cac Kiem soat vien quan tam.

Dieu 24. Quan he vdi cac Kiem soat vien kiem nhiem tai doanh nghiep 
khac (ngudi cua Tap doan)

1. Ngudi lao dong dang lam viec va hudng luong tai Tap doan, dupe Tap 
doan cu tham gia lam Kiem soat vien kiem nhiem tai cac doanh nghiep cd hoac 
khdng cd phan vdn gdp cua Tap doan (sau day goi tat la Kiem soat vien kiem 
nhiem) cd trach nhiem gui tat ca cac Bao cao kiem soat cua minh va cua Ban Kiem 
soat tai doanh nghiep do cho Ngudi dai dien; dong thdi gui cho Ban Kiem soat Tap 
doan.

2. Trong qua trinh thuc hien nhiem vu, Kiem soat vien kiem nhiem kip thdi 
bao cao vdi Tap doan (qua Ngudi dai dien va Ban Kiem soat Tap doan) khi doanh 
nghiep khdng thuc hien dung chi dao cua Tap doan hoac cd dau hieu vi pham quy 
dinh phap luat hoac dau hieu vi pham cac quy dinh quan ly npi bp cua doanh
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nghiep, cua Tap doan, co nguy co anh htrong den viec bao loan va phat tri&n vdn 
cua doanh nghiep, quyen va loi ich hop phap cua Tap doan; trong bao cao ddng 
thbi de xuat, kien nghi cac bien phap cham dirt, khac phuc hau qua cac sai pham 
tren.

Dieu 25. Quan he vdi cac don vi thanh vien
1. Doi voi cac cong ty TNHH mot thanh vien :
a) Hoi dong Thanh vien cong ty TNHH Mot thanh vien thuoc Tap doan giii cac 

Nghi quyet cho Hoi dong quan tri Tap doan thi dong then gui Ban kiem soat cung thai 
diem va theo phuong thuc nhu d6i vdi Hoi ddng quan tri d8 theo doi, giam sat;

b) Khi ket thuc nien do tai chinh nam don vi co trach nhiem gui Bao cao tai 
chinh nam, Bao cao kiem toan doc lap ve Ban kiem soat Tap doan dS giam sat tinh 
hinh boat dong san xuat kinh doanh, tinh hinh dau tu, tinh hinh tai chinh cua don 
vi;

c) Dinh ky hang quy, nam, Kiem soat vien cac cong ty TNHH Mot thanh 
vien can cii vao Ke hoach kiem tra giam sat da duoc Hoi d6ng quan tri Tap doan 
phe duyet gui bao cao kiem tra, giam sat co nhan xet, de xuat, kien nghi (nSu co) 
cho Hoi dong quan tri, Tong giam doc Tap doan, thi ddng thdi gui Ban ki6m soat 
Tap doan;

d) Khi co ke hoach cong tac cua Ban kiem soat Tap doan tai don vi minh thi 
Chu tich Hoi dong thanh vien, Ngudi dai dien vdn cua Tap doan tai don vi cd trach 
nhiem cung cap thong tin, tai lieu theo yeu cdu cua Ban kidm soat va Kiem soat 
vien cac cong ty TNHH Mot thanh vien cung phdi hop lam viec va cung cdp cac 
thong tin lien quan.

2.Ddi vdi cac cong ty Tap doan giu cd phan va vdn gdp chi phdi :
a) Ngudi dai dien vdn hoac Ngudi dai dien giu so vdn cao nhdt (trong 

trudng hop cd tu 02 ngudi dai dien vdn trd len) cua Tap doan cd trach nhiem gui 
cho Ban kiem soat Tap doan cac Nghi quyet cua Hoi dong quan tri va cua Dai hoi 
dong cd dong theo dinh ky hay bit thudng, nMm kidm tra giam sat tinh hinh thuc 
hien Dieu le To chuc va boat dong cua Cong ty cung nhu viec thuc hien cac thda 
thuan ma Tap doan da thda thuan de ngudi dai dien vdn thuc hien cac quydn cua 
minh trong viec quan ly cong ty;

 b) Khi ket thuc nien do tai chinh Ngudi dai dien vdn hoac Ngudi dai dien 
giu so vdn cao nhat (trong trudng hop cd tu 02 ngudi dai dien von trd len) cua Tap 
doan cd trach nhiem gui Bao cao tai chinh nam, Bao cao kidm toan doc lap cho 
Ban kiem soat Tap doan;

c) Ngudi dai dien vdn cua Tap doan tai don vi de nghi Trudng Ban kidm 
soat don vi gui bao cao kidm tra, giam sat hang qui, nam cho Ban kiem soat Tap 
doan de theo doi, giam sat;
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Chiro-ng VII
DIEU KHOAN THI HANH

Dieu 26. To chuc thuc hien • •

Ban Kiem soat, Hoi dong quan tri, Tong Giam doc, Trirang cac Ban chuyen 
mon nghiep vu Tap doan, lanh dao cac don vi thanh vien va cac to chuc, ca nhan 
co lien quan chiu trach nhiem thi hanh Quy che nay.

Dieu 27. Hieu luc thi hanh • •
A A z \ • 9Quy che To chuc va boat dong cua Ban kiem soat Tap doan Cong nghiep 

Cao su Viet Nam - Cong ty cd phan bao gdm 07 chuong, 27 dieu va co hieu luc thi 
hanh ke tu ky./.

AN KIEM SOAT 
^IJ'O’NG BAN 
\p‘\\

d) Khi co ke hoach cdng tac cua Ban kiem soat Tap doan tai don vi minh thi 
Ngubi dai dien von cua Tap doan tai don vi cd trach nhiem cung c4p thong tin, tai 
lieu theo yeu cau ciia Ban kiem soat.

3. Doi vdi Cong ty lien kdt:
a) Ngubi dai dien von hoac Ngubi dai dien giu so von cao nhit (trong 

trubng hop co tu 02 ngubi dai dien von trb len) cua Tap doan co trach nhiem giii 
cho Ban kiem soat cua Tap doan cac Nghi quyet cua Hoi dong quan tri va cua Dai 
hoi dong cd dong theo dinh ky hay bat thubng, bao cao cua Ban kiem soat cdng ty, 
nham giam sat tinh hinh thuc hien Dieu le to chuc va boat dong cua Cdng ty cung 
nhu viec thuc hien cac thda thuan ma Tap doan da thda thuan de ngubi dai dien 
von thuc hien cac quyen cua minh trong viec quan ly cdng ty;

b) Khi ket thuc nien do tai chinh Ngubi dai dien von hoac Ngubi dai dien 
giu sb von cao nhat (trong trubng hop cd tu 02 ngubi dai dien von trb len) cua Tap 
doan cd trach nhiem gui Bao cao tai chinh nam, Bao cao kiem toan doc lap cho 
Ban kiem soat Tap doan;

c) Khi cd ke hoach cdng tac cua Ban kiem soat Tap doan tai dan vi minh thi 
Ngubi dai dien von cua Tap doan tai dan vi cd trach nhiem cung cap thong tin, tai 
lieu theo yeu cau cua Ban kiem soat.

TAP DOANjxj
■^/cbNG NGHlgP

CAO SU
*\VIETNAM<

Pham Van Hoi Em


