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BAO CAO BAN KIEM SOAT
CONG TY CO PHAN THU'C PHAM QUOC TE
Nam bao cao: nam 2013

Kinh thwa quy vi c¢6 dong ciia Cong ty Co phén Thuc pham Quéc Té ( “Interfood”)

Can ctr theo:
- Luét doanh nghiép nudc Cong hoa Xa hoi Chu nghia Viét Nam,
- Piéu 1& cua Interfood, Chwong X phan lién quan dén quyén han va trich nhiém cua
Ban Kiém soat (“BKS”)
- Quy ché Quan trj Interfood, Chuong IV phén lién quan dén quyén han va trach nhiém
ctia Ban Kiém soat.

Thuyce hién nhiém vy, chitc nang cia Ban kiém soat theo diéu 1é cua cong ty. Ban kiém soat
chung t61 bao cdo tinh hinh va két qua hoat dong kieém soat trong nam 2013 nhu sau:
I.CAC HOAT PONG CUA BAN KIEM SOAT

Trong nim hoat dong 2013, BKS cua Interfood bao gdm 03 thanh vién, da dat muc tiéu
tiép tuc thuc hién cong tac kiém tra, giam sat va kién nghi thyc hién nhing thay ddi can thiét
tai Interfood trong céac lanh vuc trong yéu sau:

- T6 chirc hop 01 ky vao théang 7/2013 dé xem xét tinh hop 1y va gidm sat d& xuat cua
Ban Giam doc sira d6i mot s6 di€u cua dicu 1¢ cong ty C6 phén Thue pham Qudc t€ va kiém
tra phuong an tang va sir dung von dicu 1¢ da tang.

- Kiém soat cac chién lugc, hoat ddng, tai chinh ctia cong ty.

- Xem xét cac bao céo tai chinh; bao cao thuong nién tong két hoat dong san xuét kinh
doanh va chuong trinh ké hoach cta cong ty theo dinh ky.

- Xem xét cac bao céo ctia don vi kiém toan.

- Cir trudng ban tham gia va dong gop ¥ kién cho hoi ddng quan tri.

* Bao C4o Thanh Toan Thi Lao Ban Kiém Soat Niam 2013

Trong nam 2013, Hoi dong quan tri va Dai hoi cb dong cong ty quyét dinh khong ké khai
va thanh todn thu lao cho cac thanh vién Ban Kiém soat trong ndm 2013 do hoat dong kinh

doanh ciia cong ty bi 1 trong nam 2013. Ban kiém soat nhét tri v6i quyét dinh cia HDQT va
de xuat PHCDTN nam 2014 chap thuan.
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II. MUC TIEU VA PHAM VI KIEM SOAT TRONG YEU TRONG NAM 2013
1. Kiém soat chién hroc:

a. Tang von diéu 18.

b. Kirin Holdings Company Limited (”Kirin”) ¢ mua toan bo c6 phan ciia Indochina
Beverage Holdings Ltd. (“IBH”) va Grande Indigo Global Ltd (“GIG”).

¢. Kirin mua 21.000.000 c6 phan thong qua phuong an phat hanh c6 phan riéng 1é.

d. Kirin mua lai tit ca cac cb phiéu dang luu hanh cua Trade Ocean Holdings Sdn
Bhd. (“TOH”).

2. Kiém soat hoat dong:
a. Viéc xay dung va trién khai du an ERP dugc cung cip boi nha ¢b van chuyén
nghi¢ép VOTIVA.
b. Stra d6i mot sb didu cia didu 18 cong ty.

3. Kiém soat tai chinh:

a. Thyc hién chio ban cb phan riéng 1é.

b. Phat hanh c6 phan cho nha dau tu dii diéu kién va st dung s6 tién thu dugc tir
viéephat hanh ¢6 phan.

c. Thanh Iy tai san ¢ dinh khong can st dung.

d. Hb tro tai chinh tir cac c¢6 dong 16n.

e. Cong ty da nhan dugc khoan vay ndi b nudc ngoai tir Kirin.

f. Kiém tra cic bio cdo tai chinh dé danh gia tinh hop 1y cia cac sb liéu tai chinh,

dong thoi kiém soat viéc tuan thi cac qui dinh vé quan 1y cac khoan dau tu tai chinh.

III. PHUONG PHAP KIEM SOAT, KET QUA PANH GIA VA PE XUAT CUA BKS
1. Phuong phap kiém soat:

i Cung véi HPQT, BGD va cac nha tu van chuyén nghiép, c¢6 uy tin, viéc kiém tra va
kiém soat da dugc cac thanh vién chuyén trach cua BKS thuc hién mot cach tryc tiép
thong qua cac phong ban chuc nang va mot cach gian ti€p thong qua bdo cdo tai chinh
dinh ky cta BGD.

2. Két qua kiém soat:
BKS tran trong bao cao téi DPHDCD két qua hoat dong kiém soat trén cac linh vuc

chién luge, hoat dong va tai chinh cua Interfood trong nam tai chinh Kkét thuc ngay 31
thang 12 nam 2013, nhu sau:

2.1. Kiém soat chién lwgc

a. Tang von dieu 1¢

Tang von dleu 1€ cong ty thém khong vuot qua 501.409.920.000VND (twong duong
50.140.992 ¢6 phan), thong qua phuwong 4n ting va st dung von diéu 18 bang viéc phat
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hanh ¢6 phan riéng 1é cho dudi 100 nha dau tu. S6 von diéu 1¢ ting thém thyc té s& can
ctr vao két qua phat hanh c6 phan.

b. Kirin Holdings Company Limited (’Kirin”) d3 mua toan bd c6 phin cia
Indochina Beverage Holdings Ltd. (“IBH”) va Grande Indigo Global Ltd
(“GIG”)

Trong thang 11 nim 2013, co cdu cb dong 16n cia cong ty di thay ddi, Kirin Holdings
Company Limited (”Kirin”) d& mua toan b ¢6 phan ctia Indochina Beverage Holdings
Ltd. (“IBH”) va Grande Indigo Global Ltd (*GIG”), Kirin tr¢ thanh ¢ dong 16n chinh
thirc va truc tiép nim glu? 17,30% c6 phan Cong ty.

¢. Kirin mua 21.000.000 co phan thong qua phuwong an phat hanh co phan riéng 1é
Cuing trong thang 11 nam 2013, Kirin tang c6 phan cta minh trong IFS va tré thanh co
dong 16n tryc tiép chinh thirc ndm giir dén 59,18% théng qua viéc mua 21.000.000 cd
phan (ty 1¢ 41,88%) thong qua phuong an phat hanh c6 phan riéng 1é .

d. Kirin mua lai tit ca cac ¢ phiéu dang lvu hanh cia Trade Ocean Holdings Sdn
Bhd. (“TOH”)
Den thang 01 nam 2014, Kirin tlep tuc tang cd phan cua minh trong IFS va tr¢ thanh
co dong lon truc tiép chinh thirc nam giir dén 92,46% thong qua viéc mua lai tat cd cac
co phleu /dang luu hanh cua Trade Ocean Holdings Sdn Bhd. (“TOH”) nim gitr
33,28% tong s6 ¢6 phiéu dang luu hanh cua IFS. Nhu vay den thoi diém hién tai co
d6ng thiéu sé cua cong ty dang nim giit khoang 7,54% tong s6 cd phiéu dang luu hanh
cua IFS.

2.2. Kiém soat hoat dong
a. Viéc xdy dung va trién khai dy an ERP dwgc cung cip béi nha ¢6 van chuyén
nghiép VOTIVA _
* Dy 4an ERP do TECTURA d4 trién khai dwgc 5 ndm (Tir 2008 dén nam 2012), dén
nam 2011 du 4n trén di dugc chuyén giao cho nha cb van chuyén nghiép VOTIVA
dang trién khai quy trinh hoat dong cuia Interfood gdm 3 cp: Hoach dinh chién lugc,
Kiém soat quan 1y va Kiém soat van hanh. Cho du phan 16n thanh céng cua cac dy an
EPR 14 ¢ phéi hop hoat dong giira cac phong ban chitc nang. Bén canh d6, viéc thanh
cong khi trién khai hé ERP ciing dem lai cac loi ich gia ting khiac cho Hoach dinh
chién lugc va Kiém soat quan 1y.
* Nam 2013 dugc xem la mot ndm thanh cong cia dg an ERP. Du an ERP da thanh
cong trong viéc trién khai van hanh chay chinh thirc nim 2013.

b. Sira d6i mot s6 diéu ciia diéu 1€ cong ty

* Sau khi Ban kiém soat c6 mot budi hop riéng dé kiém tra cac noi dung sua d6i Ban
kiém soat dd nhit tri chdp thuan va thong qua viéc sira d6i mét s6 diéu trong Diéu 18
Cong ty ban hanh ngay 10/04/2013.

2.3. Kiém soat tai chinh
a. Thuce hién chao ban c6 phan rién 1é.
Phuong an tang von dicu 1€ thong qua viéc chao ban riéng 1¢ c6 phan chi tiét, nhu sau:
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Muc Mo ta Piéu kién
1 | Loai ching khoan chao ban: C6 phan pho théng
2 | Ménh gia: 10.000 dong/co phan
3 | SO lugng cb phan chao ban: 21.000.000 c6 phan
4 Tong gia tri chao ban theo ménh 210.000.000.000 dong
gia:
5 | Phuong thic chao ban: Chao ban riéng 1é
boi tugng chao ban c6 phan: Céc nha dau tu dugc chon chao ban c6 phan la:
Cac nha dau tu to chic trong nudc va nudc
ngoai (khéng phan biét c¢d dong 16n, cd dong
6 nho, cd dong ndi bo, cac bén lién quan va cac
nha dau khac) c6 ning lyc tai chinh, c6 cam két
gin b6 loi ich lau dai v6i Cong ty va hd trg
Cong ty trong hoat dong kinh doanh.
Cac nha dau tu co6 diéu kién duoc Céc nha dau tu to chuc dugc quy dinh tai khoan
chon: 17 Piéu 4, diéu 120 cua Luat Doanh nghiép,
7 khoan 2 diéu 20 va khoan 4 diéu 35 cua Diéu 1¢
Cong ty ban hanh dugc chip thuin ngay
10/04/2013.
8 | SO lugng nha dau tu: Mot (01) nha dau tu
9 | Gia chao ban: 10.000 @6ng/cophan
S6 lugng c6 phan toi thiéu phat 21.000.000 c6 phan
10" hanh cho méi nha dau
11 | Phuong thirc thanh toan: Tién mit va /hodc can trir cong ng voi Cong ty
Han ché chuyén nhugng: Co phan méi dugce chao ban cho nha dau tu han
12 ché chuyén nhuong trong vong 01 (mot) nam ké
tur ngay hoan thanh dot chao ban.
13 | Thoi gian dy kién chao ban: Quy 4/ 2013
Muc dich st dung von tir viéc phat S6 tién thu duoc tir dot phat hanh c6 phan sé
hanh duoc st dung cho muc dich tai co cAu céc
14 ) L 1A £ N ,
khoan ng vay va bd sung von hoat dong cua
Cong ty.
Céc diéu khoan va diéu kién khac | Khéng thay dbi
15 trong phuong an tang va st dung

von Diéu 1é da duoc chép thuan
boi EGM-2013-1

Phat hanh 21.000.000 ¢ phan ménh gia 10.000 Déng / cd phﬁp cua Cong ty cho co dong cd
du tiéu chuan voi gia ban la 10.000 Bong / ¢6 phén theo cac diéu khoan va di€u kién dugc dé
cap tai dicu 1 néu trén, nhu sau:

. o L S6 co phan Gia ban Tong so tien
TT Tén nha dau tuw bia chi 2 3 A 2 o a A
' (Co phan) (Pong/co phan) (Dong)
. . 10-2, Nakano 4-chome,
Kirin Holdings
1 o Nakano-ku, Tokyo 164- | 21.000.000 10.000 210.000.000.000
Company Limited
0001 Japan
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b. Phat hanh co phan cho nha diu tr da didu kién va st dung s6 tién thu dwgec tir
viéc phat hanh co phan

- Ky két hop ddng phat hanh 21.000.000 ¢ phan ménh gia 10.000 Dong / c¢b phan
cua Cong ty cho Kirin Holdings Company Limited, Dia chi: 10-2, Nakano 4-chome,
Nakano-ku, Tokyo 164-0001 Japan (“Kirin”) voi gia ban la 10.000 Pong / ¢ phan
theo phuong thirc thanh toan bang tién chuyén khoan qua Ngan hang.

- Cong ty dugc phép thanh toan cac khoan ng tri gia 10,5 triéu Dollars My cho Kirin
ttr khoan tién thu dugc tir vi€c phat hanh c6 phan, chi tiét nhu sau:

Nghi quyét HDQT Hop dong vay goc Gia tri hop dong So tién phai tra
S6 Ngay (USD) (USD)
RBM110601 01/06/2011 3.000.000 3.000.000
RBM111028 28/10/2011 2.500.000 2.500.000
RBM111107 28/11/2011 6.000.000 5.000.000
Cong 11.500.000 10.500.000

c. Thanh Iy tai san ¢6 dinh khong cén sir dung

Cong ty quyét dinh thanh 1y cac tai san khong can st dung véi tri gia s sach rong
tai ngay 31/10/2013 1a 196.775.010 VND.

d. H tro tai chinh tir cac co dong 1on.

e Yéu céu tai cdu triic hoat dong san xuat kinh doanh ctia Céng ty C6 Phan Thyc phdm
Qudc Té (“IFS™) va cong ty con Cong ty C6 Phan Thyc phim AVA (“Ava”) (Sau
day goi 1a “Tap doan”). Ban giam ddc cong ty di dé nghi cac co dong 16n cia Tap
doan la Trade Ocean Holdings Sdn Bhd (“TOH”) va Wonderfarm Biscuits and
Confectionery Sdn. Bhd (“WBC”) tir bé khoan vay ¢ dong 5 nam di tai tro cho tap
doan ("khoan vay") tong tri gia 4,993,613 USDS$, dong thoi dé nghi ting khoan vay
ndi bd nudc ngoai khong tai san dam bao tur Kirin Holdings Company, Limited
(“Kirin™);

e - TOH va WBC di ddng y hd tro tai chinh cho cac hoat dong san xuit kinh doanh cua
Tap doan bang cach TOH tir bo khoan vay cia IFS va WBC tir bé khoan vay ctia
Ava sd tién lan luot 1a 3,430,928 US$ va 1,562,685 USD c6 hiéu lyc tir Quy 1 -
2013;

e. Cong ty da nhan dugc khodn vay ngi by nuéc ngoai tir Kirin
Cong ty da nhan duge khoan vay ndi b nude ngoai tir Kirin tri gia 33 triéu Dollars My
trong khoan vay ndi b da dugc cap 1a 42 triéu Dollars MJ.

f. Kiém tra cic bao cdo tai chinh dé danh gia tinh hop 1y ciia cic s6 li¢u tai chinh,
dong thoi kiém soat viéc tuin thi cac qui dinh vé quan ly cic khoin dau tu tai
chinh.

Ban Kiém soat thong nhat voi cac ndi dung cua Bao cdo tai chinh riéng va hop nhat
nam 2013 da dugc Ban Giam ddc va Phong Ké toan cua Cong ty lap va duge Cong ty
Kiém toan TNHH KPMG (Viét Nam) kiém toan. Bio c4o tai chinh dd phan anh chinh
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xac tinh hinh tai chinh tai thoi Qiém ngay 31 thang 12 nam 2013, két qua hoat dong kinh
doanh va tinh hinh luu chuyén tién ¢ cho giai doan tai chinh tir 01/01/2013 dén
31/12/2013 va phu hgp vai cac quy dinh cua hé thong ké toan hién hanh.

Céc chi tiéu co ban thuc hién trong ndm 2013 theo bao cdo tai chinh hop nhat nhu sau:

Két qud kinh doanh: Niam 2013

- Doanh thu thudn: 993.145.886.000 VND
- L trudc thué: - 76.246.660.000 VND
- L sau thué: - 79.877.658.000 VND
Tai sin: tai 31/12/2013

- Tai san ngén han: 310.139.687.000 VND
- Tai san dai han: 353.382.119.000 VND
- Tong tai san: 663.521.806.000 VND

IV. KF}T QUA GIAM SAT pPO1 VOI THANH VIEN HOI })ONQ QUAN TRI (HPQT),
THANH VIEN BAN GIAM POC (BGP) VA CAC CAN BQ QUAN LY

- HPQT céng ty c6 5 thanh vién du co cau dé hoat dong theo quy dinh cua diéu 1.

- HPQT va BGD di chi trong t6i viéc kiém soat téc do ting truong, linh virc, khu vuc
tang truong va chit luong tang truong doanh thu trong nam 2013 cling nhu tap trung vu tién
von phyc vu san xudt kinh doanh c6 hiéu qua va di c6 su phat trién dang huéng va hoan
thanh xuét sc muc tiéu nam 2013: Pat doanh thu thuin 47 triéu USD tang 16% so voi ndm
2012;

- HPQT va BGD di thanh cong khi trién khai phuong an ting von diéu 1¢ théng qua
viéc chao ban riéng 1é ¢6 phan.

- Tang cuodng cong tac khuyén mii, quang cdo dé nang cao hinh anh cong ty va ting
doanh sb cho san pham.

- Thyc hi¢n cong tac bao cédo, cong b thong tin dung quy dinh.

- Trong nam 2013, Ban kiém soat chwa phat hién truong hop bét thudng nao trong hoat
dong cua Cong ty.

- Cong ty da tuan thu t6t cac quy trinh hoat dong theo cac yéu cau ctia hé théng quan tri
n6i bo. Tudn tha cac yéu cau cia chuan muc ké toan va cac ché do ké toan hién hanh.

- Viéc ra soat, sira doi, bd sung cac quy dinh, quy trinh dugc tién hanh thuong xuyén,
dam bao tinh phu hgp cua quy dinh ndi bo vdi thuc tién hoat dong kinh doanh va tuan thu cac
quy dinh phap luat.

- Cong tac hach toan ké toan va quan 1y tai chinh cua cong ty nhin chung di dam bao
ghi nhéan dﬁy du, trung thuc, khach quan moi hoat ddng clia cong ty, bao cdo tai chinh cta
cong ty da duoc cong ty kiém toan doc 1ap KPMG ra soat.

- BKS danh gia cao tép thé HDQT, Ban Giam ddc, Phong IT, Phong ké toan va cac
phong ban khéac ¢6 lién quan di xay dung hé théng phin mém AX dugc cung cap bsi nha cb
vAn VOTIVA va d trién khai van hanh chay chinh thirc ndm 2013 mot cach thanh cong.
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V. PANH GIA SU PHOI HQP HOAT PONG GIUA BAN KIEM SOAT VOI HQI
PONG QUAN TRI, BAN GIAM POC VA CO PONG

Nhin chung niam 2013 BKS dugc cung cap day du cac thong tin vé tinh hinh hoat dong
san xuat kinh doanh va tinh hinh tai chinh cua cong ty. .

Trong nam 2013 BKS khéng nhdn dugc bat ky kién nghi nao cia cd dong vé sai pham
cua HPQT va can b quan ly cong ty trong qua trinh thuc hién nhiém vu.

VI. KIEN NGHI

BKS kién nghi HDQT va Ban Giam ddc tip trung, ting cuong cong tac quan 1y san

Xuét:

~ - Phat huy t6i da cong sudt cua ddy chuyén thiét bi thong qua viéc gia cong cac san
pham, duy tri bao dudng may moc thiét bi, xur Iy su ¢ kip thoi ddm bao may moc thiét b
ludn chay 6n dinh.

- Pic biét can quan tam hon nita dén chit lugng san phém nhim tao dugc stc canh
tranh trén thi truong tir 46 mo rong thém thi phén dé dat dugc muc tiéu ké hoach dé ra.

- Trong luc gia cac loai nguyén liéu c6 nhiéu bién dong nhu xing dau, dién ..., Cong ty
cém phai nim viing cac thong tin va van dung linh hoat cac hinh thirc mua ban vat tu nhung
van dam bao ding quy ché mua sim va dem lai hiéu qua kinh té cao nhit.

- Tiép tuc ra soat dinh murc vat tu nguyén lidu, thuc hién triét dé tiét kiém, tranh ling
phi.

- Tiép tuc ting cudng cong tic khuyén mii, quang cao dé nang cao hinh anh cong ty va
tang doanh s6 cho san pham.

-Tiép tuc ra soat, hoan thién cac quy ché, quy dinh ciia cong ty dam bao phu hop véi
cac van ban phap quy hién hanh va bién dong trong hoat dong san xuat kinh doanh.

Trén dy 14 bao céo cta Ban kiém soat trinh PHDCPD thudng nién nam 2013. Ban kiém
soat xin chan thanh cam on HPQT, Ban diéu hanh va cac Bo phan Phong ban Cong ty Co
phﬁn Thuc phém Quéc Té di tao didu kién tét dé Ban kiém soat hoan thanh nhiém vu trong
thoi gian qua.

Tran trong!

Pai dién Ban Kiém soat
(Paky)

THAI THU THAO
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