
        
            
                
            
        

    
目　录

  企业内部控制配套指引

    企业内部控制应用指引

      企业内部控制应用指引第1号——组织架构

      企业内部控制应用指引第2号——发展战略

      企业内部控制应用指引第3号——人力资源

      企业内部控制应用指引第4号——社会责任

      企业内部控制应用指引第5号——企业文化

      企业内部控制应用指引第6号——资金活动

      企业内部控制应用指引第7号——采购业务

      企业内部控制应用指引第8号——资产管理

      企业内部控制应用指引第9号——销售业务

      企业内部控制应用指引第10号——研究与开发

      企业内部控制应用指引第11号——工程项目

      企业内部控制应用指引第12号——担保业务

      企业内部控制应用指引第13号——业务外包

      企业内部控制应用指引第14号——财务报告

      企业内部控制应用指引第15号——全面预算

      企业内部控制应用指引第16号——合同管理

      企业内部控制应用指引第17号——内部信息传递

      企业内部控制应用指引第18号——信息系统

    企业内部控制评价指引

    企业内部控制审计指引

  附录：企业内部控制基本规范

  Implementary Guidelines for Enterprise Internal Control

    Application Guidelines for Enterprise Internal Control

      Application Guidelines for Enterprise Internal Control No.1—Organisation Structure

      Application Guidelines for Enterprise Internal Control No.2—Development Strategy

      Application Guidelines for Enterprise Internal Control No.3—Human Resources

      Application Guidelines for Enterprise Internal Control No.4—Social Responsibilities

      Application Guidelines for Enterprise Internal Control No.5—Corporate Culture

      Application Guidelines for Enterprise Internal Control No.6—Fund-Related Activities

      Application Guidelines for Enterprise Internal Control No.7—Procurement Activities

      Application Guidelines for Enterprise Internal Control No.8—Asset Management

      Application Guidelines for Enterprise Internal Control No.9—Sales Activities

      Application Guidelines for Enterprise Internal Control No.10—Research and Development

      Application Guidelines for Enterprise Internal Control No.11—Construction Projects

      Application Guidelines for Enterprise Internal Control No.12—Guarantee Business

      Application Guidelines for Enterprise Internal Control No.13—Outsourcing

      Application Guidelines for Enterprise Internal Control No.14—Financial Reports

      Application Guidelines for Enterprise Internal Control No.15—Comprehensive Budgeting

      Application Guidelines for Enterprise Internal Control No.16—Contract Management

      Application Guidelines for Enterprise Internal Control No.17—Communication of Internal Information

      Application Guidelines for Enterprise Internal Control No.18—Information System

    Guidelines for Assessment of Enterprise Internal Control

    Guidelines for Audit of Enterprise Internal Control

  Appendix: Basic Standard for Enterprise Internal Control


企业内部控制规范

Standard for Enterprise Internal Control

2010




中华人民共和国财政部

中国证券监督管理委员会

中华人民共和国审计署　　　　制定

中国银行业监督管理委员会

中国保险监督管理委员会







中国财政经济出版社


　图书在版编目（CIP）数据




　企业内部控制规范／中华人民共和国财政部等制定．—北京：中国财政经济出版社，2010.4

　ISBN 978-7-5095-2167-0




　Ⅰ．企…　Ⅱ．中…　Ⅲ．企业管理-规范-中国　Ⅳ．F279.23-65

　中国版本图书馆CIP数据核字（2010）第062689号




　责任编辑：樊清玉等













中国财政经济出版社出版

URL：http://ckfz.cfeph.cn

E-mail：ckfz@cfeph.cn

（版权所有　翻印必究）

社址：北京市海淀区阜成路甲28号　邮政编码：100142

发行处电话：88190406　财经书店电话：64033436

××印刷厂印刷　各地新华书店经销

787×1092毫米　16开　13.5印张　280000字

2010年4月第1版　2010年4月北京第1次印刷

印数：1—　　　定价：30.00元

ISBN 978-7-5095-2167-0/F·1716

（图书出现印装问题，本社负责调换）

本社质量投诉电话：010-88190744


财　政　部

证　监　会

　　　审　计　署　文件

银　监　会

保　监　会

财会［2010］11号




财政部　证监会　审计署　银监会　保监会

关于印发企业内部控制配套指引的通知

中直管理局，铁道部、国管局，总后勤部、武警总部，各省、自治区、直辖市、计划单列市财政厅（局）、审计厅（局），新疆生产建设兵团财务局、审计局，中国证监会各省、自治区、直辖市、计划单列市监管局，中国证监会上海、深圳专员办，各保监局、保险公司，各银监局、政策性银行、国有商业银行、股份制商业银行、邮政储蓄银行、资产管理公司，各省级农村信用联社，银监会直接管理的信托公司、财务公司、租赁公司，有关中央管理企业：

为了促进企业建立、实施和评价内部控制，规范会计师事务所内部控制审计行为，根据国家有关法律法规和《企业内部控制基本规范》（财会［2008］7号），财政部会同证监会、审计署、银监会、保监会制定了《企业内部控制应用指引第1号——组织架构》等18项应用指引、《企业内部控制评价指引》和《企业内部控制审计指引》（以下简称企业内部控制配套指引），现予印发，自2011年1月1日起在境内外同时上市的公司施行，自2012年1月1日起在上海证券交易所、深圳证券交易所主板上市公司施行；在此基础上，择机在中小板和创业板上市公司施行。鼓励非上市大中型企业提前执行。请各上市公司及相关非上市大中型企业切实做好执行前的各项准备工作。

执行《企业内部控制基本规范》及企业内部控制配套指引的上市公司和非上市大中型企业，应当对内部控制的有效性进行自我评价，披露年度自我评价报告，同时应当聘请会计师事务所对财务报告内部控制的有效性进行审计并出具审计报告。上市公司聘请的会计师事务所应当具有证券、期货业务资格；非上市大中型企业聘请的会计师事务所也可以是不具有证券、期货业务资格的大中型会计师事务所。

执行中有何问题，请及时反馈我们。




二〇一〇年四月十五日






Circular of the Ministry of Finance,

China Securities Regulatory Commission,

National Audit Office,

China Banking Regulatory Commission,

China Insurance Regulatory Commission
on Printing and Distributing the
Implementary Guidelines for Enterprise
Internal Control

Cai Kuai [2010] No.11




In accordance with the relevant laws and regulations of the People's Republic of China and the Basic Standard for Enterprise Internal Control (Cai Kuai [2008] No.7), and in order to promote the establishment, implementation and assessment of enterprise internal control and regulate the performance of an audit of internal control by an accounting firm, the Ministry of Finance together with China Securities Regulatory Commission, National Audit Office, China Banking Regulatory Commission and China Insurance Regulatory Commission (collectively the "Issuing Authorities") have formulated and herewith publish 18 Application Guidelines for Enterprise Internal Control including Application Guidelines for Enterprise Internal Control No.1— Organisation Structure etc., the Guidelines for Assessment of Enterprise Internal Control and Guidelines for Audit of Enterprise Internal Control (hereinafter referred to as "Implementary Guidelines for Enterprise Internal Control"). The Implementary Guidelines for Enterprise Internal Control shall take effect for companies listed, both domestically and abroad, from 1 January 2011, while for companies listed on the main board of the Shanghai Stock Exchange and Shenzhen Stock Exchange, the Implementary Guidelines for Enterprise Internal Control shall be effective from 1 January 2012; companies listed on Small and Medium Enterprise Board and ChiNext Board shall adopt the Implementary Guidelines in due course. Early adoption is encouraged for unlisted large and medium-sized companies. Listed companies and unlisted large and medium-sized companies are urged to prepare for the implementation.

When implementing the Basic Standard for Enterprise Internal Control and the Implementary Guidelines for Enterprise Internal Control, a listed company or an unlisted large and medium-sized company should carry out an effective self-assessment of its internal control and issue a self-assessment report on an annual basis, and should appoint an accounting firm to audit the effectiveness of its internal control over financial reporting and issue an auditor's report thereon; an accounting firm that a listed company appoints should be with certification of undertaking business relating to securities and futures; while the one that an unlisted large and medium-sized company engages may be a large and medium-sized accounting firm with or without certification of undertaking business relating to securities and futures.

When an enterprise encounters issues during the course of implementing the Implementary Guidelines, it should report them to the Issuing Authorities on a timely basis.




April 15th, 2010


企业内部控制配套指引




企业内部控制应用指引

企业内部控制应用指引第1号
——组织架构

第一章　总　　则

第一条　为了促进企业实现发展战略，优化治理结构、管理体制和运行机制，建立现代企业制度，根据《中华人民共和国公司法》等有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称组织架构，是指企业按照国家有关法律法规、股东（大）会决议和企业章程，结合本企业实际，明确股东（大）会、董事会、监事会、经理层和企业内部各层级机构设置、职责权限、人员编制、工作程序和相关要求的制度安排。

第三条　企业至少应当关注组织架构设计与运行中的下列风险：

（一）治理结构形同虚设，缺乏科学决策、良性运行机制和执行力，可能导致企业经营失败，难以实现发展战略。

（二）内部机构设计不科学，权责分配不合理，可能导致机构重叠、职能交叉或缺失、推诿扯皮，运行效率低下。

第二章　组织架构的设计

第四条　企业应当根据国家有关法律法规的规定，明确董事会、监事会和经理层的职责权限、任职条件、议事规则和工作程序，确保决策、执行和监督相互分离，形成制衡。

董事会对股东（大）会负责，依法行使企业的经营决策权。可按照股东（大）会的有关决议，设立战略、审计、提名、薪酬与考核等专门委员会，明确各专门委员会的职责权限、任职资格、议事规则和工作程序，为董事会科学决策提供支持。

监事会对股东（大）会负责，监督企业董事、经理和其他高级管理人员依法履行职责。

经理层对董事会负责，主持企业的生产经营管理工作。经理和其他高级管理人员的职责分工应当明确。

董事会、监事会和经理层的产生程序应当合法合规，其人员构成、知识结构、能力素质应当满足履行职责的要求。

第五条　企业的重大决策、重大事项、重要人事任免及大额资金支付业务等，应当按照规定的权限和程序实行集体决策审批或者联签制度。任何个人不得单独进行决策或者擅自改变集体决策意见。

重大决策、重大事项、重要人事任免及大额资金支付业务的具体标准由企业自行确定。

第六条　企业应当按照科学、精简、高效、透明、制衡的原则，综合考虑企业性质、发展战略、文化理念和管理要求等因素，合理设置内部职能机构，明确各机构的职责权限，避免职能交叉、缺失或权责过于集中，形成各司其职、各负其责、相互制约、相互协调的工作机制。

第七条　企业应当对各机构的职能进行科学合理的分解，确定具体岗位的名称、职责和工作要求等，明确各个岗位的权限和相互关系。

企业在确定职权和岗位分工过程中，应当体现不相容职务相互分离的要求。不相容职务通常包括：可行性研究与决策审批；决策审批与执行；执行与监督检查等。

第八条　企业应当制定组织结构图、业务流程图、岗（职）位说明书和权限指引等内部管理制度或相关文件，使员工了解和掌握组织架构设计及权责分配情况，正确履行职责。

第三章　组织架构的运行

第九条　企业应当根据组织架构的设计规范，对现有治理结构和内部机构设置进行全面梳理，确保本企业治理结构、内部机构设置和运行机制等符合现代企业制度要求。

企业梳理治理结构，应当重点关注董事、监事、经理及其他高级管理人员的任职资格和履职情况，以及董事会、监事会和经理层的运行效果。治理结构存在问题的，应当采取有效措施加以改进。

企业梳理内部机构设置，应当重点关注内部机构设置的合理性和运行的高效性等。内部机构设置和运行中存在职能交叉、缺失或运行效率低下的，应当及时解决。

第十条　企业拥有子公司的，应当建立科学的投资管控制度，通过合法有效的形式履行出资人职责、维护出资人权益，重点关注子公司特别是异地、境外子公司的发展战略、年度财务预决算、重大投融资、重大担保、大额资金使用、主要资产处置、重要人事任免、内部控制体系建设等重要事项。

第十一条　企业应当定期对组织架构设计与运行的效率和效果进行全面评估，发现组织架构设计与运行中存在缺陷的，应当进行优化调整。

企业组织架构调整应当充分听取董事、监事、高级管理人员和其他员工的意见，按照规定的权限和程序进行决策审批。




企业内部控制应用指引第2号
——发展战略

第一章　总　　则

第一条　为了促进企业增强核心竞争力和可持续发展能力，根据有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称发展战略，是指企业在对现实状况和未来趋势进行综合分析和科学预测的基础上，制定并实施的长远发展目标与战略规划。

第三条　企业制定与实施发展战略至少应当关注下列风险：

（一）缺乏明确的发展战略或发展战略实施不到位，可能导致企业盲目发展，难以形成竞争优势，丧失发展机遇和动力。

（二）发展战略过于激进，脱离企业实际能力或偏离主业，可能导致企业过度扩张，甚至经营失败。

（三）发展战略因主观原因频繁变动，可能导致资源浪费，甚至危及企业的生存和持续发展。

第二章　发展战略的制定

第四条　企业应当在充分调查研究、科学分析预测和广泛征求意见的基础上制定发展目标。

企业在制定发展目标过程中，应当综合考虑宏观经济政策、国内外市场需求变化、技术发展趋势、行业及竞争对手状况、可利用资源水平和自身优势与劣势等影响因素。

第五条　企业应当根据发展目标制定战略规划。战略规划应当明确发展的阶段性和发展程度，确定每个发展阶段的具体目标、工作任务和实施路径。

第六条　企业应当在董事会下设立战略委员会，或指定相关机构负责发展战略管理工作，履行相应职责。

企业应当明确战略委员会的职责和议事规则，对战略委员会会议的召开程序、表决方式、提案审议、保密要求和会议记录等作出规定，确保议事过程规范透明、决策程序科学民主。

战略委员会应当组织有关部门对发展目标和战略规划进行可行性研究和科学论证，形成发展战略建议方案；必要时，可借助中介机构和外部专家的力量为其履行职责提供专业咨询意见。

战略委员会成员应当具有较强的综合素质和实践经验，其任职资格和选任程序应当符合有关法律法规和企业章程的规定。

第七条　董事会应当严格审议战略委员会提交的发展战略方案，重点关注其全局性、长期性和可行性。董事会在审议方案中如果发现重大问题，应当责成战略委员会对方案作出调整。

企业的发展战略方案经董事会审议通过后，报经股东（大）会批准实施。

第三章　发展战略的实施

第八条　企业应当根据发展战略，制定年度工作计划，编制全面预算，将年度目标分解、落实；同时完善发展战略管理制度，确保发展战略有效实施。

第九条　企业应当重视发展战略的宣传工作，通过内部各层级会议和教育培训等有效方式，将发展战略及其分解落实情况传递到内部各管理层级和全体员工。

第十条　战略委员会应当加强对发展战略实施情况的监控，定期收集和分析相关信息，对于明显偏离发展战略的情况，应当及时报告。

第十一条　由于经济形势、产业政策、技术进步、行业状况以及不可抗力等因素发生重大变化，确需对发展战略作出调整的，应当按照规定权限和程序调整发展战略。




企业内部控制应用指引第3号
——人力资源

第一章　总　　则

第一条　为了促进企业加强人力资源建设，充分发挥人力资源对实现企业发展战略的重要作用，根据有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称人力资源，是指企业组织生产经营活动而录（任）用的各种人员，包括董事、监事、高级管理人员和全体员工。

第三条　企业人力资源管理至少应当关注下列风险：

（一）人力资源缺乏或过剩、结构不合理、开发机制不健全，可能导致企业发展战略难以实现。

（二）人力资源激励约束制度不合理、关键岗位人员管理不完善，可能导致人才流失、经营效率低下或关键技术、商业秘密和国家机密泄露。

（三）人力资源退出机制不当，可能导致法律诉讼或企业声誉受损。

第四条　企业应当重视人力资源建设，根据发展战略，结合人力资源现状和未来需求预测，建立人力资源发展目标，制定人力资源总体规划和能力框架体系，优化人力资源整体布局，明确人力资源的引进、开发、使用、培养、考核、激励、退出等管理要求，实现人力资源的合理配置，全面提升企业核心竞争力。

第二章　人力资源的引进与开发

第五条　企业应当根据人力资源总体规划，结合生产经营实际需要，制定年度人力资源需求计划，完善人力资源引进制度，规范工作流程，按照计划、制度和程序组织人力资源引进工作。

第六条　企业应当根据人力资源能力框架要求，明确各岗位的职责权限、任职条件和工作要求，遵循德才兼备、以德为先和公开、公平、公正的原则，通过公开招聘、竞争上岗等多种方式选聘优秀人才，重点关注选聘对象的价值取向和责任意识。

企业选拔高级管理人员和聘用中层及以下员工，应当切实做到因事设岗、以岗选人，避免因人设事或设岗，确保选聘人员能够胜任岗位职责要求。

企业选聘人员应当实行岗位回避制度。

第七条　企业确定选聘人员后，应当依法签订劳动合同，建立劳动用工关系。

企业对于在产品技术、市场、管理等方面掌握或涉及关键技术、知识产权、商业秘密或国家机密的工作岗位，应当与该岗位员工签订有关岗位保密协议，明确保密义务。

第八条　企业应当建立选聘人员试用期和岗前培训制度，对试用人员进行严格考察，促进选聘员工全面了解岗位职责，掌握岗位基本技能，适应工作要求。试用期满考核合格后，方可正式上岗；试用期满考核不合格者，应当及时解除劳动关系。

第九条　企业应当重视人力资源开发工作，建立员工培训长效机制，营造尊重知识、尊重人才和关心员工职业发展的文化氛围，加强后备人才队伍建设，促进全体员工的知识、技能持续更新，不断提升员工的服务效能。

第三章　人力资源的使用与退出

第十条　企业应当建立和完善人力资源的激励约束机制，设置科学的业绩考核指标体系，对各级管理人员和全体员工进行严格考核与评价，以此作为确定员工薪酬、职级调整和解除劳动合同等的重要依据，确保员工队伍处于持续优化状态。

第十一条　企业应当制定与业绩考核挂钩的薪酬制度，切实做到薪酬安排与员工贡献相协调，体现效率优先，兼顾公平。

第十二条　企业应当制定各级管理人员和关键岗位员工定期轮岗制度，明确轮岗范围、轮岗周期、轮岗方式等，形成相关岗位员工的有序持续流动，全面提升员工素质。

第十三条　企业应当按照有关法律法规规定，结合企业实际，建立健全员工退出（辞职、解除劳动合同、退休等）机制，明确退出的条件和程序，确保员工退出机制得到有效实施。

企业对考核不能胜任岗位要求的员工，应当及时暂停其工作，安排再培训，或调整工作岗位，安排转岗培训；仍不能满足岗位职责要求的，应当按照规定的权限和程序解除劳动合同。

企业应当与退出员工依法约定保守关键技术、商业秘密、国家机密和竞业限制的期限，确保知识产权、商业秘密和国家机密的安全。

企业关键岗位人员离职前，应当根据有关法律法规的规定进行工作交接或离任审计。

第十四条　企业应当定期对年度人力资源计划执行情况进行评估，总结人力资源管理经验，分析存在的主要缺陷和不足，完善人力资源政策，促进企业整体团队充满生机和活力。




企业内部控制应用指引第4号
——社会责任

第一章　总　　则

第一条　为了促进企业履行社会责任，实现企业与社会的协调发展，根据国家有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称社会责任，是指企业在经营发展过程中应当履行的社会职责和义务，主要包括安全生产、产品质量（含服务，下同）、环境保护、资源节约、促进就业、员工权益保护等。

第三条　企业至少应当关注在履行社会责任方面的下列风险：

（一）安全生产措施不到位，责任不落实，可能导致企业发生安全事故。

（二）产品质量低劣，侵害消费者利益，可能导致企业巨额赔偿、形象受损，甚至破产。

（三）环境保护投入不足，资源耗费大，造成环境污染或资源枯竭，可能导致企业巨额赔偿、缺乏发展后劲，甚至停业。

（四）促进就业和员工权益保护不够，可能导致员工积极性受挫，影响企业发展和社会稳定。

第四条　企业应当重视履行社会责任，切实做到经济效益与社会效益、短期利益与长远利益、自身发展与社会发展相互协调，实现企业与员工、企业与社会、企业与环境的健康和谐发展。

第二章　安全生产

第五条　企业应当根据国家有关安全生产的规定，结合本企业实际情况，建立严格的安全生产管理体系、操作规范和应急预案，强化安全生产责任追究制度，切实做到安全生产。

企业应当设立安全管理部门和安全监督机构，负责企业安全生产的日常监督管理工作。

第六条　企业应当重视安全生产投入，在人力、物力、资金、技术等方面提供必要的保障，健全检查监督机制，确保各项安全措施落实到位，不得随意降低保障标准和要求。

第七条　企业应当贯彻预防为主的原则，采用多种形式增强员工安全意识，重视岗位培训，对于特殊岗位实行资格认证制度。


企业应当加强生产设备的经常性维护管理，及时排除安全隐患。

第八条　企业如果发生生产安全事故，应当按照安全生产管理制度妥善处理，排除故障，减轻损失，追究责任。

重大生产安全事故应当启动应急预案，同时按照国家有关规定及时报告，严禁迟报、谎报和瞒报。

第三章　产品质量

第九条　企业应当根据国家和行业相关产品质量的要求，从事生产经营活动，切实提高产品质量和服务水平，努力为社会提供优质安全健康的产品和服务，最大限度地满足消费者的需求，对社会和公众负责，接受社会监督，承担社会责任。

第十条　企业应当规范生产流程，建立严格的产品质量控制和检验制度，严把质量关，禁止缺乏质量保障、危害人民生命健康的产品流向社会。

第十一条　企业应当加强产品的售后服务。售后发现存在严重质量缺陷、隐患的产品，应当及时召回或采取其他有效措施，最大限度地降低或消除缺陷、隐患产品的社会危害。

企业应当妥善处理消费者提出的投诉和建议，切实保护消费者权益。

第四章　环境保护与资源节约

第十二条　企业应当按照国家有关环境保护与资源节约的规定，结合本企业实际情况，建立环境保护与资源节约制度，认真落实节能减排责任，积极开发和使用节能产品，发展循环经济，降低污染物排放，提高资源综合利用效率。

企业应当通过宣传教育等有效形式，不断提高员工的环境保护和资源节约意识。

第十三条　企业应当重视生态保护，加大对环保工作的人力、物力、财力的投入和技术支持，不断改进工艺流程，降低能耗和污染物排放水平，实现清洁生产。

企业应当加强对废气、废水、废渣的综合治理，建立废料回收和循环利用制度。

第十四条　企业应当重视资源节约和资源保护，着力开发利用可再生资源，防止对不可再生资源进行掠夺性或毁灭性开发。

企业应当重视国家产业结构相关政策，特别关注产业结构调整的发展要求，加快高新技术开发和传统产业改造，切实转变发展方式，实现低投入、低消耗、低排放和高效率。

第十五条　企业应当建立环境保护和资源节约的监控制度，定期开展监督检查，发现问题，及时采取措施予以纠正。污染物排放超过国家有关规定的，企业应当承担治理或相关法律责任。

发生紧急、重大环境污染事件时，应当启动应急机制，及时报告和处理，并依法追究相关责任人的责任。

第五章　促进就业与员工权益保护

第十六条　企业应当依法保护员工的合法权益，贯彻人力资源政策，保护员工依法享有劳动权利和履行劳动义务，保持工作岗位相对稳定，积极促进充分就业，切实履行社会责任。

企业应当避免在正常经营情况下批量辞退员工，增加社会负担。

第十七条　企业应当与员工签订并履行劳动合同，遵循按劳分配、同工同酬的原则，建立科学的员工薪酬制度和激励机制，不得克扣或无故拖欠员工薪酬。

企业应当建立高级管理人员与员工薪酬的正常增长机制，切实保持合理水平，维护社会公平。

第十八条　企业应当及时办理员工社会保险，足额缴纳社会保险费，保障员工依法享受社会保险待遇。

企业应当按照有关规定做好健康管理工作，预防、控制和消除职业危害；按期对员工进行非职业性健康监护，对从事有职业危害作业的员工进行职业性健康监护。

企业应当遵守法定的劳动时间和休息休假制度，确保员工的休息休假权利。

第十九条　企业应当加强职工代表大会和工会组织建设，维护员工合法权益，积极开展员工职业教育培训，创造平等发展机会。

企业应当尊重员工人格，维护员工尊严，杜绝性别、民族、宗教、年龄等各种歧视，保障员工身心健康。

第二十条　企业应当按照产学研用相结合的社会需求，积极创建实习基地，大力支持社会有关方面培养、锻炼社会需要的应用型人才。

第二十一条　企业应当积极履行社会公益方面的责任和义务，关心帮助社会弱势群体，支持慈善事业。




企业内部控制应用指引第5号
——企业文化

第一章　总　　则

第一条　为了加强企业文化建设，发挥企业文化在企业发展中的重要作用，根据《企业内部控制基本规范》，制定本指引。

第二条　本指引所称企业文化，是指企业在生产经营实践中逐步形成的、为整体团队所认同并遵守的价值观、经营理念和企业精神，以及在此基础上形成的行为规范的总称。

第三条　加强企业文化建设至少应当关注下列风险：

（一）缺乏积极向上的企业文化，可能导致员工丧失对企业的信心和认同感，企业缺乏凝聚力和竞争力。

（二）缺乏开拓创新、团队协作和风险意识，可能导致企业发展目标难以实现，影响可持续发展。

（三）缺乏诚实守信的经营理念，可能导致舞弊事件的发生，造成企业损失，影响企业信誉。

（四）忽视企业间的文化差异和理念冲突，可能导致并购重组失败。

第二章　企业文化的建设

第四条　企业应当采取切实有效的措施，积极培育具有自身特色的企业文化，引导和规范员工行为，打造以主业为核心的企业品牌，形成整体团队的向心力，促进企业长远发展。

第五条　企业应当培育体现企业特色的发展愿景、积极向上的价值观、诚实守信的经营理念、履行社会责任和开拓创新的企业精神，以及团队协作和风险防范意识。

企业应当重视并购重组后的企业文化建设，平等对待被并购方的员工，促进并购双方的文化融合。

第六条　企业应当根据发展战略和实际情况，总结优良传统，挖掘文化底蕴，提炼核心价值，确定文化建设的目标和内容，形成企业文化规范，使其构成员工行为守则的重要组成部分。

第七条　董事、监事、经理和其他高级管理人员应当在企业文化建设中发挥主导和垂范作用，以自身的优秀品格和脚踏实地的工作作风，带动影响整个团队，共同营造积极向上的企业文化环境。

企业应当促进文化建设在内部各层级的有效沟通，加强企业文化的宣传贯彻，确保全体员工共同遵守。

第八条　企业文化建设应当融入生产经营全过程，切实做到文化建设与发展战略的有机结合，增强员工的责任感和使命感，规范员工行为方式，使员工自身价值在企业发展中得到充分体现。

企业应当加强对员工的文化教育和熏陶，全面提升员工的文化修养和内在素质。

第三章　企业文化的评估

第九条　企业应当建立企业文化评估制度，明确评估的内容、程序和方法，落实评估责任制，避免企业文化建设流于形式。

第十条　企业文化评估，应当重点关注董事、监事、经理和其他高级管理人员在企业文化建设中的责任履行情况、全体员工对企业核心价值观的认同感、企业经营管理行为与企业文化的一致性、企业品牌的社会影响力、参与企业并购重组各方文化的融合度，以及员工对企业未来发展的信心。

第十一条　企业应当重视企业文化的评估结果，巩固和发扬文化建设成果，针对评估过程中发现的问题，研究影响企业文化建设的不利因素，分析深层次的原因，及时采取措施加以改进。




企业内部控制应用指引第6号
——资金活动

第一章　总　　则

第一条　为了促进企业正常组织资金活动，防范和控制资金风险，保证资金安全，提高资金使用效益，根据有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称资金活动，是指企业筹资、投资和资金营运等活动的总称。

第三条　企业资金活动至少应当关注下列风险：

（一）筹资决策不当，引发资本结构不合理或无效融资，可能导致企业筹资成本过高或债务危机。

（二）投资决策失误，引发盲目扩张或丧失发展机遇，可能导致资金链断裂或资金使用效益低下。

（三）资金调度不合理、营运不畅，可能导致企业陷入财务困境或资金冗余。

（四）资金活动管控不严，可能导致资金被挪用、侵占、抽逃或遭受欺诈。

第四条　企业应当根据自身发展战略，科学确定投融资目标和规划，完善严格的资金授权、批准、审验等相关管理制度，加强资金活动的集中归口管理，明确筹资、投资、营运等各环节的职责权限和岗位分离要求，定期或不定期检查和评价资金活动情况，落实责任追究制度，确保资金安全和有效运行。

企业财会部门负责资金活动的日常管理，参与投融资方案等可行性研究。总会计师或分管会计工作的负责人应当参与投融资决策过程。

企业有子公司的，应当采取合法有效措施，强化对子公司资金业务的统一监控。有条件的企业集团，应当探索财务公司、资金结算中心等资金集中管控模式。

第二章　筹　　资

第五条　企业应当根据筹资目标和规划，结合年度全面预算，拟订筹资方案，明确筹资用途、规模、结构和方式等相关内容，对筹资成本和潜在风险作出充分估计。

境外筹资还应考虑所在地的政治、经济、法律、市场等因素。

第六条　企业应当对筹资方案进行科学论证，不得依据未经论证的方案开展筹资活动。重大筹资方案应当形成可行性研究报告，全面反映风险评估情况。

企业可以根据实际需要，聘请具有相应资质的专业机构进行可行性研究。

第七条　企业应当对筹资方案进行严格审批，重点关注筹资用途的可行性和相应的偿债能力。重大筹资方案，应当按照规定的权限和程序实行集体决策或者联签制度。

筹资方案需经有关部门批准的，应当履行相应的报批程序。筹资方案发生重大变更的，应当重新进行可行性研究并履行相应审批程序。

第八条　企业应当根据批准的筹资方案，严格按照规定权限和程序筹集资金。银行借款或发行债券，应当重点关注利率风险、筹资成本、偿还能力以及流动性风险等；发行股票应当重点关注发行风险、市场风险、政策风险以及公司控制权风险等。

企业通过银行借款方式筹资的，应当与有关金融机构进行洽谈，明确借款规模、利率、期限、担保、还款安排、相关的权利义务和违约责任等内容。双方达成一致意见后签署借款合同，据此办理相关借款业务。

企业通过发行债券方式筹资的，应当合理选择债券种类，对还本付息方案作出系统安排，确保按期、足额偿还到期本金和利息。

企业通过发行股票方式筹资的，应当依照《中华人民共和国证券法》等有关法律法规和证券监管部门的规定，优化企业组织架构，进行业务整合，并选择具备相应资质的中介机构协助企业做好相关工作，确保符合股票发行条件和要求。

第九条　企业应当严格按照筹资方案确定的用途使用资金。筹资用于投资的，应当分别按照本指引第三章和《企业内部控制应用指引第11号——工程项目》规定，防范和控制资金使用的风险。

由于市场环境变化等确需改变资金用途的，应当履行相应的审批程序。严禁擅自改变资金用途。

第十条　企业应当加强债务偿还和股利支付环节的管理，对偿还本息和支付股利等作出适当安排。

企业应当按照筹资方案或合同约定的本金、利率、期限、汇率及币种，准确计算应付利息，与债权人核对无误后按期支付。

企业应当选择合理的股利分配政策，兼顾投资者近期和长远利益，避免分配过度或不足。股利分配方案应当经过股东（大）会批准，并按规定履行披露义务。

第十一条　企业应当加强筹资业务的会计系统控制，建立筹资业务的记录、凭证和账簿，按照国家统一会计准则制度，正确核算和监督资金筹集、本息偿还、股利支付等相关业务，妥善保管筹资合同或协议、收款凭证、入库凭证等资料，定期与资金提供方进行账务核对，确保筹资活动符合筹资方案的要求。

第三章　投　　资

第十二条　企业应当根据投资目标和规划，合理安排资金投放结构，科学确定投资项目，拟订投资方案，重点关注投资项目的收益和风险。企业选择投资项目应当突出主业，谨慎从事股票投资或衍生金融产品等高风险投资。

境外投资还应考虑政治、经济、法律、市场等因素的影响。

企业采用并购方式进行投资的，应当严格控制并购风险，重点关注并购对象的隐性债务、承诺事项、可持续发展能力、员工状况及其与本企业治理层及管理层的关联关系，合理确定支付对价，确保实现并购目标。

第十三条　企业应当加强对投资方案的可行性研究，重点对投资目标、规模、方式、资金来源、风险与收益等作出客观评价。

企业根据实际需要，可以委托具备相应资质的专业机构进行可行性研究，提供独立的可行性研究报告。

第十四条　企业应当按照规定的权限和程序对投资项目进行决策审批，重点审查投资方案是否可行、投资项目是否符合国家产业政策及相关法律法规的规定，是否符合企业投资战略目标和规划、是否具有相应的资金能力、投入资金能否按时收回、预期收益能否实现，以及投资和并购风险是否可控等。重大投资项目，应当按照规定的权限和程序实行集体决策或者联签制度。

投资方案需经有关管理部门批准的，应当履行相应的报批程序。投资方案发生重大变更的，应当重新进行可行性研究并履行相应审批程序。

第十五条　企业应当根据批准的投资方案，与被投资方签订投资合同或协议，明确出资时间、金额、方式、双方权利义务和违约责任等内容，按规定的权限和程序审批后履行投资合同或协议。

企业应当指定专门机构或人员对投资项目进行跟踪管理，及时收集被投资方经审计的财务报告等相关资料，定期组织投资效益分析，关注被投资方的财务状况、经营成果、现金流量以及投资合同履行情况，发现异常情况，应当及时报告并妥善处理。

第十六条　企业应当加强对投资项目的会计系统控制，根据对被投资方的影响程度，合理确定投资会计政策，建立投资管理台账，详细记录投资对象、金额、持股比例、期限、收益等事项，妥善保管投资合同或协议、出资证明等资料。

企业财会部门对于被投资方出现财务状况恶化、市价当期大幅下跌等情形的，应当根据国家统一的会计准则制度规定，合理计提减值准备、确认减值损失。

第十七条　企业应当加强投资收回和处置环节的控制，对投资收回、转让、核销等决策和审批程序作出明确规定。

企业应当重视投资到期本金的回收。转让投资应当由相关机构或人员合理确定转让价格，报授权批准部门批准，必要时可委托具有相应资质的专门机构进行评估。核销投资应当取得不能收回投资的法律文书和相关证明文件。

企业对于到期无法收回的投资，应当建立责任追究制度。

第四章　营　　运

第十八条　企业应当加强资金营运全过程的管理，统筹协调内部各机构在生产经营过程中的资金需求，切实做好资金在采购、生产、销售等各环节的综合平衡，全面提升资金营运效率。

第十九条　企业应当充分发挥全面预算管理在资金综合平衡中的作用，严格按照预算要求组织协调资金调度，确保资金及时收付，实现资金的合理占用和营运良性循环。

企业应当严禁资金的体外循环，切实防范资金营运中的风险。

第二十条　企业应当定期组织召开资金调度会或资金安全检查，对资金预算执行情况进行综合分析，发现异常情况，及时采取措施妥善处理，避免资金冗余或资金链断裂。

企业在营运过程中出现临时性资金短缺的，可以通过短期融资等方式获取资金。资金出现短期闲置的，在保证安全性和流动性的前提下，可以通过购买国债等多种方式，提高资金效益。

第二十一条　企业应当加强对营运资金的会计系统控制，严格规范资金的收支条件、程序和审批权限。

企业在生产经营及其他业务活动中取得的资金收入应当及时入账，不得账外设账，严禁收款不入账、设立“小金库”。

企业办理资金支付业务，应当明确支出款项的用途、金额、预算、限额、支付方式等内容，并附原始单据或相关证明，履行严格的授权审批程序后，方可安排资金支出。

企业办理资金收付业务，应当遵守现金和银行存款管理的有关规定，不得由一人办理货币资金全过程业务，严禁将办理资金支付业务的相关印章和票据集中一人保管。




企业内部控制应用指引第7号
——采购业务

第一章　总　　则

第一条　为了促进企业合理采购，满足生产经营需要，规范采购行为，防范采购风险，根据有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称采购，是指购买物资（或接受劳务）及支付款项等相关活动。

第三条　企业采购业务至少应当关注下列风险：

（一）采购计划安排不合理，市场变化趋势预测不准确，造成库存短缺或积压，可能导致企业生产停滞或资源浪费。

（二）供应商选择不当，采购方式不合理，招投标或定价机制不科学，授权审批不规范，可能导致采购物资质次价高，出现舞弊或遭受欺诈。

（三）采购验收不规范，付款审核不严，可能导致采购物资、资金损失或信用受损。

第四条　企业应当结合实际情况，全面梳理采购业务流程，完善采购业务相关管理制度，统筹安排采购计划，明确请购、审批、购买、验收、付款、采购后评估等环节的职责和审批权限，按照规定的审批权限和程序办理采购业务，建立价格监督机制，定期检查和评价采购过程中的薄弱环节，采取有效控制措施，确保物资采购满足企业生产经营需要。

第二章　购　　买

第五条　企业的采购业务应当集中，避免多头采购或分散采购，以提高采购业务效率，降低采购成本，堵塞管理漏洞。企业应当对办理采购业务的人员定期进行岗位轮换。重要和技术性较强的采购业务，应当组织相关专家进行论证，实行集体决策和审批。

企业除小额零星物资或服务外，不得安排同一机构办理采购业务全过程。

第六条　企业应当建立采购申请制度，依据购买物资或接受劳务的类型，确定归口管理部门，授予相应的请购权，明确相关部门或人员的职责权限及相应的请购和审批程序。

企业可以根据实际需要设置专门的请购部门，对需求部门提出的采购需求进行审核，并进行归类汇总，统筹安排企业的采购计划。

具有请购权的部门对于预算内采购项目，应当严格按照预算执行进度办理请购手续，并根据市场变化提出合理采购申请。对于超预算和预算外采购项目，应先履行预算调整程序，由具备相应审批权限的部门或人员审批后，再行办理请购手续。

第七条　企业应当建立科学的供应商评估和准入制度，确定合格供应商清单，与选定的供应商签订质量保证协议，建立供应商管理信息系统，对供应商提供物资或劳务的质量、价格、交货及时性、供货条件及其资信、经营状况等进行实时管理和综合评价，根据评价结果对供应商进行合理选择和调整。

企业可委托具有相应资质的中介机构对供应商进行资信调查。

第八条　企业应当根据市场情况和采购计划合理选择采购方式。大宗采购应当采用招标方式，合理确定招投标的范围、标准、实施程序和评标规则；一般物资或劳务等的采购可以采用询价或定向采购的方式并签订合同协议；小额零星物资或劳务等的采购可以采用直接购买等方式。

第九条　企业应当建立采购物资定价机制，采取协议采购、招标采购、谈判采购、询比价采购等多种方式合理确定采购价格，最大限度地减小市场变化对企业采购价格的影响。

大宗采购等应当采用招投标方式确定采购价格，其他商品或劳务的采购，应当根据市场行情制定最高采购限价，并对最高采购限价适时调整。

第十条　企业应当根据确定的供应商、采购方式、采购价格等情况拟订采购合同，准确描述合同条款，明确双方权利、义务和违约责任，按照规定权限签订采购合同。

企业应当根据生产建设进度和采购物资特性，选择合理的运输工具和运输方式，办理运输、投保等事宜。

第十一条　企业应当建立严格的采购验收制度，确定检验方式，由专门的验收机构或验收人员对采购项目的品种、规格、数量、质量等相关内容进行验收，出具验收证明。涉及大宗和新、特物资采购的，还应进行专业测试。

验收过程中发现的异常情况，负责验收的机构或人员应当立即向企业有权管理的相关机构报告，相关机构应当查明原因并及时处理。

第十二条　企业应当加强物资采购供应过程的管理，依据采购合同中确定的主要条款跟踪合同履行情况，对有可能影响生产或工程进度的异常情况，应出具书面报告并及时提出解决方案。

企业应当做好采购业务各环节的记录，实行全过程的采购登记制度或信息化管理，确保采购过程的可追溯性。

第三章　付　　款

第十三条　企业应当加强采购付款的管理，完善付款流程，明确付款审核人的责任和权力，严格审核采购预算、合同、相关单据凭证、审批程序等相关内容，审核无误后按照合同规定及时办理付款。

企业在付款过程中，应当严格审查采购发票的真实性、合法性和有效性。发现虚假发票的，应查明原因，及时报告处理。

企业应当重视采购付款的过程控制和跟踪管理，发现异常情况的，应当拒绝付款，避免出现资金损失和信用受损。

企业应当合理选择付款方式，并严格遵循合同规定，防范付款方式不当带来的法律风险，保证资金安全。

第十四条　企业应当加强预付账款和定金的管理。涉及大额或长期的预付款项，应当定期进行追踪核查，综合分析预付账款的期限、占用款项的合理性、不可收回风险等情况，发现有疑问的预付款项，应当及时采取措施。

第十五条　企业应当加强对购买、验收、付款业务的会计系统控制，详细记录供应商情况、请购申请、采购合同、采购通知、验收证明、入库凭证、商业票据、款项支付等情况，确保会计记录、采购记录与仓储记录核对一致。

企业应当指定专人通过函证等方式，定期与供应商核对应付账款、应付票据、预付账款等往来款项。

第十六条　企业应当建立退货管理制度，对退货条件、退货手续、货物出库、退货货款回收等作出明确规定，并在与供应商的合同中明确退货事宜，及时收回退货货款。涉及符合索赔条件的退货，应在索赔期内及时办理索赔。




企业内部控制应用指引第8号
——资产管理

第一章　总　　则

第一条　为了提高资产使用效能，保证资产安全，根据有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称资产，是指企业拥有或控制的存货、固定资产和无形资产。

第三条　企业资产管理至少应当关注下列风险：

（一）存货积压或短缺，可能导致流动资金占用过量、存货价值贬损或生产中断。

（二）固定资产更新改造不够、使用效能低下、维护不当、产能过剩，可能导致企业缺乏竞争力、资产价值贬损、安全事故频发或资源浪费。

（三）无形资产缺乏核心技术、权属不清、技术落后、存在重大技术安全隐患，可能导致企业法律纠纷、缺乏可持续发展能力。

第四条　企业应当加强各项资产管理，全面梳理资产管理流程，及时发现资产管理中的薄弱环节，切实采取有效措施加以改进，并关注资产减值迹象，合理确认资产减值损失，不断提高企业资产管理水平。

企业应当重视和加强各项资产的投保工作，采用招标等方式确定保险人，降低资产损失风险，防范资产投保舞弊。

第二章　存　　货

第五条　企业应当采用先进的存货管理技术和方法，规范存货管理流程，明确存货取得、验收入库、原料加工、仓储保管、领用发出、盘点处置等环节的管理要求，充分利用信息系统，强化会计、出入库等相关记录，确保存货管理全过程的风险得到有效控制。

第六条　企业应当建立存货管理岗位责任制，明确内部相关部门和岗位的职责权限，切实做到不相容岗位相互分离、制约和监督。

企业内部除存货管理、监督部门及仓储人员外，其他部门和人员接触存货，应当经过相关部门特别授权。

第七条　企业应当重视存货验收工作，规范存货验收程序和方法，对入库存货的数量、质量、技术规格等方面进行查验，验收无误方可入库。

外购存货的验收，应当重点关注合同、发票等原始单据与存货的数量、质量、规格等核对一致。涉及技术含量较高的货物，必要时可委托具有检验资质的机构或聘请外部专家协助验收。

自制存货的验收，应当重点关注产品质量，通过检验合格的半成品、产成品才能办理入库手续，不合格品应及时查明原因、落实责任、报告处理。

其他方式取得存货的验收，应当重点关注存货来源、质量状况、实际价值是否符合有关合同或协议的约定。

第八条　企业应当建立存货保管制度，定期对存货进行检查，重点关注下列事项：

（一）存货在不同仓库之间流动时应当办理出入库手续。

（二）应当按仓储物资所要求的储存条件贮存，并健全防火、防洪、防盗、防潮、防病虫害和防变质等管理规范。

（三）加强生产现场的材料、周转材料、半成品等物资的管理，防止浪费、被盗和流失。

（四）对代管、代销、暂存、受托加工的存货，应单独存放和记录，避免与本单位存货混淆。

（五）结合企业实际情况，加强存货的保险投保，保证存货安全，合理降低存货意外损失风险。

第九条　企业应当明确存货发出和领用的审批权限，大批存货、贵重商品或危险品的发出应当实行特别授权。仓储部门应当根据经审批的销售（出库）通知单发出货物。

第十条　企业仓储部门应当详细记录存货入库、出库及库存情况，做到存货记录与实际库存相符，并定期与财会部门、存货管理部门进行核对。

第十一条　企业应当根据各种存货采购间隔期和当前库存，综合考虑企业生产经营计划、市场供求等因素，充分利用信息系统，合理确定存货采购日期和数量，确保存货处于最佳库存状态。

第十二条　企业应当建立存货盘点清查制度，结合本企业实际情况确定盘点周期、盘点流程等相关内容，核查存货数量，及时发现存货减值迹象。企业至少应当于每年年度终了开展全面盘点清查，盘点清查结果应当形成书面报告。

盘点清查中发现的存货盘盈、盘亏、毁损、闲置以及需要报废的存货，应当查明原因、落实并追究责任，按照规定权限批准后处置。

第三章　固定资产

第十三条　企业应当加强房屋建筑物、机器设备等各类固定资产的管理，重视固定资产维护和更新改造，不断提升固定资产的使用效能，积极促进固定资产处于良好运行状态。

第十四条　企业应当制定固定资产目录，对每项固定资产进行编号，按照单项资产建立固定资产卡片，详细记录各项固定资产的来源、验收、使用地点、责任单位和责任人、运转、维修、改造、折旧、盘点等相关内容。

企业应当严格执行固定资产日常维修和大修理计划，定期对固定资产进行维护保养，切实消除安全隐患。

企业应当强化对生产线等关键设备运转的监控，严格操作流程，实行岗前培训和岗位许可制度，确保设备安全运转。

第十五条　企业应当根据发展战略，充分利用国家有关自主创新政策，加大技改投入，不断促进固定资产技术升级，淘汰落后设备，切实做到保持本企业固定资产技术的先进性和企业发展的可持续性。

第十六条　企业应当严格执行固定资产投保政策，对应投保的固定资产项目按规定程序进行审批，及时办理投保手续。

第十七条　企业应当规范固定资产抵押管理，确定固定资产抵押程序和审批权限等。

企业将固定资产用作抵押的，应由相关部门提出申请，经企业授权部门或人员批准后，由资产管理部门办理抵押手续。

企业应当加强对接收的抵押资产的管理，编制专门的资产目录，合理评估抵押资产的价值。

第十八条　企业应当建立固定资产清查制度，至少每年进行全面清查。对固定资产清查中发现的问题，应当查明原因，追究责任，妥善处理。

企业应当加强固定资产处置的控制，关注固定资产处置中的关联交易和处置定价，防范资产流失。

第四章　无形资产

第十九条　企业应当加强对品牌、商标、专利、专有技术、土地使用权等无形资产的管理，分类制定无形资产管理办法，落实无形资产管理责任制，促进无形资产有效利用，充分发挥无形资产对提升企业核心竞争力的作用。

第二十条　企业应当全面梳理外购、自行开发以及其他方式取得的各类无形资产的权属关系，加强无形资产权益保护，防范侵权行为和法律风险。无形资产具有保密性质的，应当采取严格保密措施，严防泄露商业秘密。

企业购入或者以支付土地出让金等方式取得的土地使用权，应当取得土地使用权有效证明文件。

第二十一条　企业应当定期对专利、专有技术等无形资产的先进性进行评估，淘汰落后技术，加大研发投入，促进技术更新换代，不断提升自主创新能力，努力做到核心技术处于同行业领先水平。

第二十二条　企业应当重视品牌建设，加强商誉管理，通过提供高质量产品和优质服务等多种方式，不断打造和培育主业品牌，切实维护和提升企业品牌的社会认可度。




企业内部控制应用指引第9号
——销售业务

第一章　总　　则

第一条　为了促进企业销售稳定增长，扩大市场份额，规范销售行为，防范销售风险，根据有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称销售，是指企业出售商品（或提供劳务）及收取款项等相关活动。

第三条　企业销售业务至少应当关注下列风险：

（一）销售政策和策略不当，市场预测不准确，销售渠道管理不当等，可能导致销售不畅、库存积压、经营难以为继。

（二）客户信用管理不到位，结算方式选择不当，账款回收不力等，可能导致销售款项不能收回或遭受欺诈。

（三）销售过程存在舞弊行为，可能导致企业利益受损。

第四条　企业应当结合实际情况，全面梳理销售业务流程，完善销售业务相关管理制度，确定适当的销售政策和策略，明确销售、发货、收款等环节的职责和审批权限，按照规定的权限和程序办理销售业务，定期检查分析销售过程中的薄弱环节，采取有效控制措施，确保实现销售目标。

第二章　销　　售

第五条　企业应当加强市场调查，合理确定定价机制和信用方式，根据市场变化及时调整销售策略，灵活运用销售折扣、销售折让、信用销售、代销和广告宣传等多种策略和营销方式，促进销售目标实现，不断提高市场占有率。

企业应当健全客户信用档案，关注重要客户资信变动情况，采取有效措施，防范信用风险。

企业对于境外客户和新开发客户，应当建立严格的信用保证制度。

第六条　企业在销售合同订立前，应当与客户进行业务洽谈、磋商或谈判，关注客户信用状况、销售定价、结算方式等相关内容。

重大的销售业务谈判应当吸收财会、法律等专业人员参加，并形成完整的书面记录。

销售合同应当明确双方的权利和义务，审批人员应当对销售合同草案进行严格审核。重要的销售合同，应当征询法律顾问或专家的意见。

第七条　企业销售部门应当按照经批准的销售合同开具相关销售通知。发货和仓储部门应当对销售通知进行审核，严格按照所列项目组织发货，确保货物的安全发运。企业应当加强销售退回管理，分析销售退回原因，及时妥善处理。

企业应当严格按照发票管理规定开具销售发票。严禁开具虚假发票。

第八条　企业应当做好销售业务各环节的记录，填制相应的凭证，设置销售台账，实行全过程的销售登记制度。

第九条　企业应当完善客户服务制度，加强客户服务和跟踪，提升客户满意度和忠诚度，不断改进产品质量和服务水平。

第三章　收　　款

第十条　企业应当完善应收款项管理制度，严格考核，实行奖惩。销售部门负责应收款项的催收，催收记录（包括往来函电）应妥善保存；财会部门负责办理资金结算并监督款项回收。

第十一条　企业应当加强商业票据管理，明确商业票据的受理范围，严格审查商业票据的真实性和合法性，防止票据欺诈。

企业应当关注商业票据的取得、贴现和背书，对已贴现但仍承担收款风险的票据以及逾期票据，应当进行追索监控和跟踪管理。

第十二条　企业应当加强对销售、发货、收款业务的会计系统控制，详细记录销售客户、销售合同、销售通知、发运凭证、商业票据、款项收回等情况，确保会计记录、销售记录与仓储记录核对一致。

企业应当指定专人通过函证等方式，定期与客户核对应收账款、应收票据、预收账款等往来款项。

企业应当加强应收款项坏账的管理。应收款项全部或部分无法收回的，应当查明原因，明确责任，并严格履行审批程序，按照国家统一的会计准则制度进行处理。




企业内部控制应用指引第10号
——研究与开发

第一章　总　　则

第一条　为了促进企业自主创新，增强核心竞争力，有效控制研发风险，实现发展战略，根据有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称研究与开发，是指企业为获取新产品、新技术、新工艺等所开展的各种研发活动。

第三条　企业开展研发活动至少应当关注下列风险：

（一）研究项目未经科学论证或论证不充分，可能导致创新不足或资源浪费。

（二）研发人员配备不合理或研发过程管理不善，可能导致研发成本过高、舞弊或研发失败。

（三）研究成果转化应用不足、保护措施不力，可能导致企业利益受损。

第四条　企业应当重视研发工作，根据发展战略，结合市场开拓和技术进步要求，科学制定研发计划，强化研发全过程管理，规范研发行为，促进研发成果的转化和有效利用，不断提升企业自主创新能力。

第二章　立项与研究

第五条　企业应当根据实际需要，结合研发计划，提出研究项目立项申请，开展可行性研究，编制可行性研究报告。

企业可以组织独立于申请及立项审批之外的专业机构和人员进行评估论证，出具评估意见。

第六条　研究项目应当按照规定的权限和程序进行审批，重大研究项目应当报经董事会或类似权力机构集体审议决策。审批过程中，应当重点关注研究项目促进企业发展的必要性、技术的先进性以及成果转化的可行性。

第七条　企业应当加强对研究过程的管理，合理配备专业人员，严格落实岗位责任制，确保研究过程高效、可控。

企业应当跟踪检查研究项目进展情况，评估各阶段研究成果，提供足够的经费支持，确保项目按期、保质完成，有效规避研究失败风险。

企业研究项目委托外单位承担的，应当采用招标、协议等适当方式确定受托单位，签订外包合同，约定研究成果的产权归属、研究进度和质量标准等相关内容。

第八条　企业与其他单位合作进行研究的，应当对合作单位进行尽职调查，签订书面合作研究合同，明确双方投资、分工、权利义务、研究成果产权归属等。

第九条　企业应当建立和完善研究成果验收制度，组织专业人员对研究成果进行独立评审和验收。

企业对于通过验收的研究成果，可以委托相关机构进行审查，确认是否申请专利或作为非专利技术、商业秘密等进行管理。企业对于需要申请专利的研究成果，应当及时办理有关专利申请手续。

第十条　企业应当建立严格的核心研究人员管理制度，明确界定核心研究人员范围和名册清单，签署符合国家有关法律法规要求的保密协议。

企业与核心研究人员签订劳动合同时，应当特别约定研究成果归属、离职条件、离职移交程序、离职后保密义务、离职后竞业限制年限及违约责任等内容。

第三章　开发与保护

第十一条　企业应当加强研究成果的开发，形成科研、生产、市场一体化的自主创新机制，促进研究成果转化。

研究成果的开发应当分步推进，通过试生产充分验证产品性能，在获得市场认可后方可进行批量生产。

第十二条　企业应当建立研究成果保护制度，加强对专利权、非专利技术、商业秘密及研发过程中形成的各类涉密图纸、程序、资料的管理，严格按照制度规定借阅和使用。禁止无关人员接触研究成果。

第十三条　企业应当建立研发活动评估制度，加强对立项与研究、开发与保护等过程的全面评估，认真总结研发管理经验，分析存在的薄弱环节，完善相关制度和办法，不断改进和提升研发活动的管理水平。




企业内部控制应用指引第11号
——工程项目

第一章　总　　则

第一条　为了加强工程项目管理，提高工程质量，保证工程进度，控制工程成本，防范商业贿赂等舞弊行为，根据有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称工程项目，是指企业自行或者委托其他单位所进行的建造、安装工程。

第三条　企业工程项目至少应当关注下列风险：

（一）立项缺乏可行性研究或者可行性研究流于形式，决策不当，盲目上马，可能导致难以实现预期效益或项目失败。

（二）项目招标暗箱操作，存在商业贿赂，可能导致中标人实质上难以承担工程项目、中标价格失实及相关人员涉案。

（三）工程造价信息不对称，技术方案不落实，概预算脱离实际，可能导致项目投资失控。

（四）工程物资质次价高，工程监理不到位，项目资金不落实，可能导致工程质量低劣，进度延迟或中断。

（五）竣工验收不规范，最终把关不严，可能导致工程交付使用后存在重大隐患。

第四条　企业应当建立和完善工程项目各项管理制度，全面梳理各个环节可能存在的风险点，规范工程立项、招标、造价、建设、验收等环节的工作流程，明确相关部门和岗位的职责权限，做到可行性研究与决策、概预算编制与审核、项目实施与价款支付、竣工决算与审计等不相容职务相互分离，强化工程建设全过程的监控，确保工程项目的质量、进度和资金安全。

第二章　工程立项

第五条　企业应当指定专门机构归口管理工程项目，根据发展战略和年度投资计划，提出项目建议书，开展可行性研究，编制可行性研究报告。

项目建议书的主要内容包括：项目的必要性和依据、产品方案、拟建规模、建设地点、投资估算、资金筹措、项目进度安排、经济效果和社会效益的估计、环境影响的初步评价等。

可行性研究报告的内容主要包括：项目概况，项目建设的必要性，市场预测，项目建设选址及建设条件论证，建设规模和建设内容，项目外部配套建设，环境保护，劳动保护与卫生防疫，消防、节能、节水，总投资及资金来源，经济、社会效益，项目建设周期及进度安排，招投标法规定的相关内容等。

企业可以委托具有相应资质的专业机构开展可行性研究，并按照有关要求形成可行性研究报告。

第六条　企业应当组织规划、工程、技术、财会、法律等部门的专家对项目建议书和可行性研究报告进行充分论证和评审，出具评审意见，作为项目决策的重要依据。

在项目评审过程中，应当重点关注项目投资方案、投资规模、资金筹措、生产规模、投资效益、布局选址、技术、安全、设备、环境保护等方面，核实相关资料的来源和取得途径是否真实、可靠和完整。

企业可以委托具有相应资质的专业机构对可行性研究报告进行评审，出具评审意见。从事项目可行性研究的专业机构不得再从事可行性研究报告的评审。

第七条　企业应当按照规定的权限和程序对工程项目进行决策，决策过程应有完整的书面记录。重大工程项目的立项，应当报经董事会或类似权力机构集体审议批准。总会计师或分管会计工作的负责人应当参与项目决策。

任何个人不得单独决策或者擅自改变集体决策意见。工程项目决策失误应当实行责任追究制度。

第八条　企业应当在工程项目立项后、正式施工前，依法取得建设用地、城市规划、环境保护、安全、施工等方面的许可。

第三章　工程招标

第九条　企业的工程项目一般应当采用公开招标的方式，择优选择具有相应资质的承包单位和监理单位。

在选择承包单位时，企业可以将工程的勘察、设计、施工、设备采购一并发包给一个项目总承包单位，也可以将其中的一项或者多项发包给一个工程总承包单位，但不得违背工程施工组织设计和招标设计计划，将应由一个承包单位完成的工程肢解为若干部分发包给几个承包单位。

企业应当依照国家招投标法的规定，遵循公开、公正、平等竞争的原则，发布招标公告，提供载有招标工程的主要技术要求、主要合同条款、评标的标准和方法，以及开标、评标、定标的程序等内容的招标文件。

企业可以根据项目特点决定是否编制标底。需要编制标底的，标底编制过程和标底应当严格保密。

在确定中标人前，企业不得与投标人就投标价格、投标方案等实质性内容进行谈判。

第十条　企业应当依法组织工程招标的开标、评标和定标，并接受有关部门的监督。

第十一条　企业应当依法组建评标委员会。评标委员会由企业的代表和有关技术、经济方面的专家组成。评标委员会应当客观、公正地履行职务、遵守职业道德，对所提出的评审意见承担责任。

企业应当采取必要的措施，保证评标在严格保密的情况下进行。评标委员会应当按照招标文件确定的标准和方法，对投标文件进行评审和比较，择优选择中标候选人。

第十二条　评标委员会成员和参与评标的有关工作人员不得透露对投标文件的评审和比较、中标候选人的推荐情况以及与评标有关的其他情况，不得私下接触投标人，不得收受投标人的财物或者其他好处。

第十三条　企业应当按照规定的权限和程序从中标候选人中确定中标人，及时向中标人发出中标通知书，在规定的期限内与中标人订立书面合同，明确双方的权利、义务和违约责任。

企业和中标人不得再行订立背离合同实质性内容的其他协议。

第四章　工程造价

第十四条　企业应当加强工程造价管理，明确初步设计概算和施工图预算的编制方法，按照规定的权限和程序进行审核批准，确保概预算科学合理。

企业可以委托具备相应资质的中介机构开展工程造价咨询工作。

第十五条　企业应当向招标确定的设计单位提供详细的设计要求和基础资料，进行有效的技术、经济交流。

初步设计应当在技术、经济交流的基础上，采用先进的设计管理实务技术，进行多方案比选。

施工图设计深度及图纸交付进度应当符合项目要求，防止因设计深度不足、设计缺陷，造成施工组织、工期、工程质量、投资失控以及生产运行成本过高等问题。

第十六条　企业应当建立设计变更管理制度。设计单位应当提供全面、及时的现场服务。因过失造成设计变更的，应当实行责任追究制度。

第十七条　企业应当组织工程、技术、财会等部门的相关专业人员或委托具有相应资质的中介机构对编制的概预算进行审核，重点审查编制依据、项目内容、工程量的计算、定额套用等是否真实、完整和准确。

工程项目概预算按照规定的权限和程序审核批准后执行。

第五章　工程建设

第十八条　企业应当加强对工程建设过程的监控，实行严格的概预算管理，切实做到及时备料，科学施工，保障资金，落实责任，确保工程项目达到设计要求。

第十九条　按照合同约定，企业自行采购工程物资的，应当按照《企业内部控制应用指引第7号——采购业务》等相关指引的规定，组织工程物资采购、验收和付款；由承包单位采购工程物资的，企业应当加强监督，确保工程物资采购符合设计标准和合同要求。严禁不合格工程物资投入工程项目建设。

重大设备和大宗材料的采购应当根据有关招标采购的规定执行。

第二十条　企业应当实行严格的工程监理制度，委托经过招标确定的监理单位进行监理。工程监理单位应当依照国家法律法规及相关技术标准、设计文件和工程承包合同，对承包单位在施工质量、工期、进度、安全和资金使用等方面实施监督。

工程监理人员应当具备良好的职业操守，客观公正地执行监理任务，发现工程施工不符合设计要求、施工技术标准和合同约定的，应当要求承包单位改正；发现工程设计不符合建筑工程质量标准或者合同约定的质量要求的，应当报告企业要求设计单位改正。

未经工程监理人员签字，工程物资不得在工程上使用或者安装，不得进行下一道工序施工，不得拨付工程价款，不得进行竣工验收。

第二十一条　企业财会部门应当加强与承包单位的沟通，准确掌握工程进度，根据合同约定，按照规定的审批权限和程序办理工程价款结算，不得无故拖欠。

第二十二条　企业应当严格控制工程变更，确需变更的，应当按照规定的权限和程序进行审批。

重大的项目变更应当按照项目决策和概预算控制的有关程序和要求重新履行审批手续。

因工程变更等原因造成价款支付方式及金额发生变动的，应当提供完整的书面文件和其他相关资料，并对工程变更价款的支付进行严格审核。

第六章　工程验收

第二十三条　企业收到承包单位的工程竣工报告后，应当及时编制竣工决算，开展竣工决算审计，组织设计、施工、监理等有关单位进行竣工验收。

第二十四条　企业应当组织审核竣工决算，重点审查决算依据是否完备，相关文件资料是否齐全，竣工清理是否完成，决算编制是否正确。

企业应当加强竣工决算审计，未实施竣工决算审计的工程项目，不得办理竣工验收手续。

第二十五条　企业应当及时组织工程项目竣工验收。交付竣工验收的工程项目，应当符合规定的质量标准，有完整的工程技术经济资料，并具备国家规定的其他竣工条件。

验收合格的工程项目，应当编制交付使用财产清单，及时办理交付使用手续。

第二十六条　企业应当按照国家有关档案管理的规定，及时收集、整理工程建设各环节的文件资料，建立完整的工程项目档案。

第二十七条　企业应当建立完工项目后评估制度，重点评价工程项目预期目标的实现情况和项目投资效益等，并以此作为绩效考核和责任追究的依据。




企业内部控制应用指引第12号
——担保业务

第一章　总　　则

第一条　为了加强企业担保业务管理，防范担保业务风险，根据《中华人民共和国担保法》等有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称担保，是指企业作为担保人按照公平、自愿、互利的原则与债权人约定，当债务人不履行债务时，依照法律规定和合同协议承担相应法律责任的行为。

第三条　企业办理担保业务至少应当关注下列风险：

（一）对担保申请人的资信状况调查不深，审批不严或越权审批，可能导致企业担保决策失误或遭受欺诈。

（二）对被担保人出现财务困难或经营陷入困境等状况监控不力，应对措施不当，可能导致企业承担法律责任。

（三）担保过程中存在舞弊行为，可能导致经办审批等相关人员涉案或企业利益受损。

第四条　企业应当依法制定和完善担保业务政策及相关管理制度，明确担保的对象、范围、方式、条件、程序、担保限额和禁止担保等事项，规范调查评估、审核批准、担保执行等环节的工作流程，按照政策、制度、流程办理担保业务，定期检查担保政策的执行情况及效果，切实防范担保业务风险。

第二章　调查评估与审批

第五条　企业应当指定相关部门负责办理担保业务，对担保申请人进行资信调查和风险评估，评估结果应出具书面报告。企业也可委托中介机构对担保业务进行资信调查和风险评估工作。

企业在对担保申请人进行资信调查和风险评估时，应当重点关注以下事项：

（一）担保业务是否符合国家法律法规和本企业担保政策等相关要求。

（二）担保申请人的资信状况，一般包括：基本情况、资产质量、经营情况、偿债能力、盈利水平、信用程度、行业前景等。

（三）担保申请人用于担保和第三方担保的资产状况及其权利归属。

（四）企业要求担保申请人提供反担保的，还应当对与反担保有关的资产状况进行评估。

第六条　企业对担保申请人出现以下情形之一的，不得提供担保：

（一）担保项目不符合国家法律法规和本企业担保政策的。

（二）已进入重组、托管、兼并或破产清算程序的。

（三）财务状况恶化、资不抵债、管理混乱、经营风险较大的。

（四）与其他企业存在较大经济纠纷，面临法律诉讼且可能承担较大赔偿责任的。

（五）与本企业已经发生过担保纠纷且仍未妥善解决的，或不能及时足额交纳担保费用的。

第七条　企业应当建立担保授权和审批制度，规定担保业务的授权批准方式、权限、程序、责任和相关控制措施，在授权范围内进行审批，不得超越权限审批。重大担保业务，应当报经董事会或类似权力机构批准。

经办人员应当在职责范围内，按照审批人员的批准意见办理担保业务。对于审批人超越权限审批的担保业务，经办人员应当拒绝办理。

第八条　企业应当采取合法有效的措施加强对子公司担保业务的统一监控。企业内设机构未经授权不得办理担保业务。

企业为关联方提供担保的，与关联方存在经济利益或近亲属关系的有关人员在评估与审批环节应当回避。

对境外企业进行担保的，应当遵守外汇管理规定，并关注被担保人所在国家的政治、经济、法律等因素。

第九条　被担保人要求变更担保事项的，企业应当重新履行调查评估与审批程序。

第三章　执行与监控

第十条　企业应当根据审核批准的担保业务订立担保合同。担保合同应明确被担保人的权利、义务、违约责任等相关内容，并要求被担保人定期提供财务报告与有关资料，及时通报担保事项的实施情况。

担保申请人同时向多方申请担保的，企业应当在担保合同中明确约定本企业的担保份额和相应的责任。

第十一条　企业担保经办部门应当加强担保合同的日常管理，定期监测被担保人的经营情况和财务状况，对被担保人进行跟踪和监督，了解担保项目的执行、资金的使用、贷款的归还、财务运行及风险等情况，确保担保合同有效履行。

担保合同履行过程中，如果被担保人出现异常情况，应当及时报告，妥善处理。

对于被担保人未按有法律效力的合同条款偿付债务或履行相关合同项下的义务的，企业应当按照担保合同履行义务，同时主张对被担保人的追索权。

第十二条　企业应当加强对担保业务的会计系统控制，及时足额收取担保费用，建立担保事项台账，详细记录担保对象、金额、期限、用于抵押和质押的物品或权利以及其他有关事项。

企业财会部门应当及时收集、分析被担保人担保期内经审计的财务报告等相关资料，持续关注被担保人的财务状况、经营成果、现金流量以及担保合同的履行情况，积极配合担保经办部门防范担保业务风险。

对于被担保人出现财务状况恶化、资不抵债、破产清算等情形的，企业应当根据国家统一的会计准则制度规定，合理确认预计负债和损失。

第十三条　企业应当加强对反担保财产的管理，妥善保管被担保人用于反担保的权利凭证，定期核实财产的存续状况和价值，发现问题及时处理，确保反担保财产安全完整。

第十四条　企业应当建立担保业务责任追究制度，对在担保中出现重大决策失误、未履行集体审批程序或不按规定管理担保业务的部门及人员，应当严格追究相应的责任。

第十五条　企业应当在担保合同到期时，全面清查用于担保的财产、权利凭证，按照合同约定及时终止担保关系。

企业应当妥善保管担保合同、与担保合同相关的主合同、反担保函或反担保合同，以及抵押、质押的权利凭证和有关原始资料，切实做到担保业务档案完整无缺。




企业内部控制应用指引第13号
——业务外包

第一章　总　　则

第一条　为了加强业务外包管理，规范业务外包行为，防范业务外包风险，根据有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称业务外包，是指企业利用专业化分工优势，将日常经营中的部分业务委托给本企业以外的专业服务机构或其他经济组织（以下简称承包方）完成的经营行为。

本指引不涉及工程项目外包。

第三条　企业应当对外包业务实施分类管理，通常划分为重大外包业务和一般外包业务。重大外包业务是指对企业生产经营有重大影响的外包业务。

外包业务通常包括：研发、资信调查、可行性研究、委托加工、物业管理、客户服务、IT服务等。

第四条　企业的业务外包至少应当关注下列风险：

（一）外包范围和价格确定不合理，承包方选择不当，可能导致企业遭受损失。

（二）业务外包监控不严、服务质量低劣，可能导致企业难以发挥业务外包的优势。

（三）业务外包存在商业贿赂等舞弊行为，可能导致企业相关人员涉案。

第五条　企业应当建立和完善业务外包管理制度，规定业务外包的范围、方式、条件、程序和实施等相关内容，明确相关部门和岗位的职责权限，强化业务外包全过程的监控，防范外包风险，充分发挥业务外包的优势。

企业应当权衡利弊，避免核心业务外包。

第二章　承包方选择

第六条　企业应当根据年度生产经营计划和业务外包管理制度，结合确定的业务外包范围，拟定实施方案，按照规定的权限和程序审核批准。

总会计师或分管会计工作的负责人应当参与重大业务外包的决策。

重大业务外包方案应当提交董事会或类似权力机构审批。

第七条　企业应当按照批准的业务外包实施方案选择承包方。承包方至少应当具备下列条件：

（一）承包方是依法成立和合法经营的专业服务机构或其他经济组织，具有相应的经营范围和固定的办公场所。

（二）承包方应当具备相应的专业资质，其从业人员符合岗位要求和任职条件，并具有相应的专业技术资格。

（三）承包方的技术及经验水平符合本企业业务外包的要求。

第八条　企业应当综合考虑内外部因素，合理确定外包价格，严格控制业务外包成本，切实做到符合成本效益原则。

第九条　企业应当引入竞争机制，遵循公开、公平、公正的原则，采用适当方式，择优选择外包业务的承包方。采用招标方式选择承包方的，应当符合招投标法的相关规定。

企业及相关人员在选择承包方的过程中，不得收受贿赂、回扣或者索取其他好处。承包方及其工作人员不得利用向企业及其工作人员行贿、提供回扣或者给予其他好处等不正当手段承揽业务。

第十条　企业应当按照规定的权限和程序从候选承包方中确定最终承包方，并签订业务外包合同。业务外包合同内容主要包括：外包业务的内容和范围，双方权利和义务，服务和质量标准，保密事项，费用结算标准和违约责任等事项。

第十一条　企业外包业务需要保密的，应当在业务外包合同或者另行签订的保密协议中明确规定承包方的保密义务和责任，要求承包方向其从业人员提示保密要求和应承担的责任。

第三章　业务外包实施

第十二条　企业应当加强业务外包实施的管理，严格按照业务外包制度、工作流程和相关要求，组织开展业务外包，并采取有效的控制措施，确保承包方严格履行业务外包合同。

第十三条　企业应当做好与承包方的对接工作，加强与承包方的沟通与协调，及时搜集相关信息，发现和解决外包业务日常管理中存在的问题。

对于重大业务外包，企业应当密切关注承包方的履约能力，建立相应的应急机制，避免业务外包失败造成本企业生产经营活动中断。

第十四条　企业应当根据国家统一的会计准则制度，加强对外包业务的核算与监督，做好业务外包费用结算工作。

第十五条　企业应当对承包方的履约能力进行持续评估，有确凿证据表明承包方存在重大违约行为，导致业务外包合同无法履行的，应当及时终止合同。

承包方违约并造成企业损失的，企业应当按照合同对承包方进行索赔，并追究责任人责任。

第十六条　业务外包合同执行完成后需要验收的，企业应当组织相关部门或人员对完成的业务外包合同进行验收，出具验收证明。

验收过程中发现异常情况，应当立即报告，查明原因，及时处理。




企业内部控制应用指引第14号
——财务报告

第一章　总　　则

第一条　为了规范企业财务报告，保证财务报告的真实、完整，根据《中华人民共和国会计法》等有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称财务报告，是指反映企业某一特定日期财务状况和某一会计期间经营成果、现金流量的文件。

第三条　企业编制、对外提供和分析利用财务报告，至少应当关注下列风险：

（一）编制财务报告违反会计法律法规和国家统一的会计准则制度，可能导致企业承担法律责任和声誉受损。

（二）提供虚假财务报告，误导财务报告使用者，造成决策失误，干扰市场秩序。

（三）不能有效利用财务报告，难以及时发现企业经营管理中存在的问题，可能导致企业财务和经营风险失控。

第四条　企业应当严格执行会计法律法规和国家统一的会计准则制度，加强对财务报告编制、对外提供和分析利用全过程的管理，明确相关工作流程和要求，落实责任制，确保财务报告合法合规、真实完整和有效利用。

总会计师或分管会计工作的负责人负责组织领导财务报告的编制、对外提供和分析利用等相关工作。

企业负责人对财务报告的真实性、完整性负责。

第二章　财务报告的编制

第五条　企业编制财务报告，应当重点关注会计政策和会计估计，对财务报告产生重大影响的交易和事项的处理应当按照规定的权限和程序进行审批。

企业在编制年度财务报告前，应当进行必要的资产清查、减值测试和债权债务核实。

第六条　企业应当按照国家统一的会计准则制度规定，根据登记完整、核对无误的会计账簿记录和其他有关资料编制财务报告，做到内容完整、数字真实、计算准确，不得漏报或者随意进行取舍。

第七条　企业财务报告列示的资产、负债、所有者权益金额应当真实可靠。

各项资产计价方法不得随意变更，如有减值，应当合理计提减值准备，严禁虚增或虚减资产。

各项负债应当反映企业的现时义务，不得提前、推迟或不确认负债，严禁虚增或虚减负债。

所有者权益应当反映企业资产扣除负债后由所有者享有的剩余权益，由实收资本、资本公积、留存收益等构成。企业应当做好所有者权益保值增值工作，严禁虚假出资、抽逃出资、资本不实。

第八条　企业财务报告应当如实列示当期收入、费用和利润。

各项收入的确认应当遵循规定的标准，不得虚列或者隐瞒收入，推迟或提前确认收入。

各项费用、成本的确认应当符合规定，不得随意改变费用、成本的确认标准或计量方法，虚列、多列、不列或者少列费用、成本。

利润由收入减去费用后的净额、直接计入当期利润的利得和损失等构成。不得随意调整利润的计算、分配方法，编造虚假利润。

第九条　企业财务报告列示的各种现金流量由经营活动、投资活动和筹资活动的现金流量构成，应当按照规定划清各类交易和事项的现金流量的界限。

第十条　附注是财务报告的重要组成部分，对反映企业财务状况、经营成果、现金流量的报表中需要说明的事项，作出真实、完整、清晰的说明。

企业应当按照国家统一的会计准则制度编制附注。

第十一条　企业集团应当编制合并财务报表，明确合并财务报表的合并范围和合并方法，如实反映企业集团的财务状况、经营成果和现金流量。

第十二条　企业编制财务报告，应当充分利用信息技术，提高工作效率和工作质量，减少或避免编制差错和人为调整因素。

第三章　财务报告的对外提供

第十三条　企业应当依照法律法规和国家统一的会计准则制度的规定，及时对外提供财务报告。

第十四条　企业财务报告编制完成后，应当装订成册，加盖公章，由企业负责人、总会计师或分管会计工作的负责人、财会部门负责人签名并盖章。

第十五条　财务报告须经注册会计师审计的，注册会计师及其所在的事务所出具的审计报告，应当随同财务报告一并提供。

企业对外提供的财务报告应当及时整理归档，并按有关规定妥善保存。

第四章　财务报告的分析利用

第十六条　企业应当重视财务报告分析工作，定期召开财务分析会议，充分利用财务报告反映的综合信息，全面分析企业的经营管理状况和存在的问题，不断提高经营管理水平。

企业财务分析会议应吸收有关部门负责人参加。总会计师或分管会计工作的负责人应当在财务分析和利用工作中发挥主导作用。

第十七条　企业应当分析企业的资产分布、负债水平和所有者权益结构，通过资产负债率、流动比率、资产周转率等指标分析企业的偿债能力和营运能力；分析企业净资产的增减变化，了解和掌握企业规模和净资产的不断变化过程。

第十八条　企业应当分析各项收入、费用的构成及其增减变动情况，通过净资产收益率、每股收益等指标，分析企业的盈利能力和发展能力，了解和掌握当期利润增减变化的原因和未来发展趋势。

第十九条　企业应当分析经营活动、投资活动、筹资活动现金流量的运转情况，重点关注现金流量能否保证生产经营过程的正常运行，防止现金短缺或闲置。

第二十条　企业定期的财务分析应当形成分析报告，构成内部报告的组成部分。

财务分析报告结果应当及时传递给企业内部有关管理层级，充分发挥财务报告在企业生产经营管理中的重要作用。




企业内部控制应用指引第15号
——全面预算

第一章　总　　则

第一条　为了促进企业实现发展战略，发挥全面预算管理作用，根据有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称全面预算，是指企业对一定期间经营活动、投资活动、财务活动等作出的预算安排。

第三条　企业实行全面预算管理，至少应当关注下列风险：

（一）不编制预算或预算不健全，可能导致企业经营缺乏约束或盲目经营。

（二）预算目标不合理、编制不科学，可能导致企业资源浪费或发展战略难以实现。

（三）预算缺乏刚性、执行不力、考核不严，可能导致预算管理流于形式。

第四条　企业应当加强全面预算工作的组织领导，明确预算管理体制以及各预算执行单位的职责权限、授权批准程序和工作协调机制。

企业应当设立预算管理委员会履行全面预算管理职责，其成员由企业负责人及内部相关部门负责人组成。

预算管理委员会主要负责拟定预算目标和预算政策，制定预算管理的具体措施和办法，组织编制、平衡预算草案，下达经批准的预算，协调解决预算编制和执行中的问题，考核预算执行情况，督促完成预算目标。预算管理委员会下设预算管理工作机构，由其履行日常管理职责。预算管理工作机构一般设在财会部门。

总会计师或分管会计工作的负责人应当协助企业负责人负责企业全面预算管理工作的组织领导。

第二章　预算编制

第五条　企业应当建立和完善预算编制工作制度，明确编制依据、编制程序、编制方法等内容，确保预算编制依据合理、程序适当、方法科学，避免预算指标过高或过低。

企业应当在预算年度开始前完成全面预算草案的编制工作。

第六条　企业应当根据发展战略和年度生产经营计划，综合考虑预算期内经济政策、市场环境等因素，按照上下结合、分级编制、逐级汇总的程序，编制年度全面预算。

企业可以选择或综合运用固定预算、弹性预算、滚动预算等方法编制预算。

第七条　企业预算管理委员会应当对预算管理工作机构在综合平衡基础上提交的预算方案进行研究论证，从企业发展全局角度提出建议，形成全面预算草案，并提交董事会。

第八条　企业董事会审核全面预算草案，应当重点关注预算科学性和可行性，确保全面预算与企业发展战略、年度生产经营计划相协调。

企业全面预算应当按照相关法律法规及企业章程的规定报经审议批准。批准后，应当以文件形式下达执行。

第三章　预算执行

第九条　企业应当加强对预算执行的管理，明确预算指标分解方式、预算执行审批权限和要求、预算执行情况报告等，落实预算执行责任制，确保预算刚性，严格预算执行。

第十条　企业全面预算一经批准下达，各预算执行单位应当认真组织实施，将预算指标层层分解，从横向和纵向落实到内部各部门、各环节和各岗位，形成全方位的预算执行责任体系。

企业应当以年度预算作为组织、协调各项生产经营活动的基本依据，将年度预算细分为季度、月度预算，通过实施分期预算控制，实现年度预算目标。

第十一条　企业应当根据全面预算管理要求，组织各项生产经营活动和投融资活动，严格预算执行和控制。

企业应当加强资金收付业务的预算控制，及时组织资金收入，严格控制资金支付，调节资金收付平衡，防范支付风险。对于超预算或预算外的资金支付，应当实行严格的审批制度。

企业办理采购与付款、销售与收款、成本费用、工程项目、对外投融资、研究与开发、信息系统、人力资源、安全环保、资产购置与维护等业务和事项，均应符合预算要求。涉及生产过程和成本费用的，还应执行相关计划、定额、定率标准。

对于工程项目、对外投融资等重大预算项目，企业应当密切跟踪其实施进度和完成情况，实行严格监控。

第十二条　企业预算管理工作机构应当加强与各预算执行单位的沟通，运用财务信息和其他相关资料监控预算执行情况，采用恰当方式及时向决策机构和各预算执行单位报告、反馈预算执行进度、执行差异及其对预算目标的影响，促进企业全面预算目标的实现。

第十三条　企业预算管理工作机构和各预算执行单位应当建立预算执行情况分析制度，定期召开预算执行分析会议，通报预算执行情况，研究、解决预算执行中存在的问题，提出改进措施。

企业分析预算执行情况，应当充分收集有关财务、业务、市场、技术、政策、法律等方面的信息资料，根据不同情况分别采用比率分析、比较分析、因素分析等方法，从定量与定性两个层面充分反映预算执行单位的现状、发展趋势及其存在的潜力。

第十四条　企业批准下达的预算应当保持稳定，不得随意调整。由于市场环境、国家政策或不可抗力等客观因素，导致预算执行发生重大差异确需调整预算的，应当履行严格的审批程序。

第四章　预算考核

第十五条　企业应当建立严格的预算执行考核制度，对各预算执行单位和个人进行考核，切实做到有奖有惩、奖惩分明。

第十六条　企业预算管理委员会应当定期组织预算执行情况考核，将各预算执行单位负责人签字上报的预算执行报告和已掌握的动态监控信息进行核对，确认各执行单位预算完成情况。必要时，实行预算执行情况内部审计制度。

第十七条　企业预算执行情况考核工作，应当坚持公开、公平、公正的原则，考核过程及结果应有完整的记录。




企业内部控制应用指引第16号
——合同管理

第一章　总　　则

第一条　为了促进企业加强合同管理，维护企业合法权益，根据《中华人民共和国合同法》等有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称合同，是指企业与自然人、法人及其他组织等平等主体之间设立、变更、终止民事权利义务关系的协议。

企业与职工签订的劳动合同，不适用本指引。

第三条　企业合同管理至少应当关注下列风险：

（一）未订立合同、未经授权对外订立合同、合同对方主体资格未达要求、合同内容存在重大疏漏和欺诈，可能导致企业合法权益受到侵害。

（二）合同未全面履行或监控不当，可能导致企业诉讼失败、经济利益受损。

（三）合同纠纷处理不当，可能损害企业利益、信誉和形象。

第四条　企业应当加强合同管理，确定合同归口管理部门，明确合同拟定、审批、执行等环节的程序和要求，定期检查和评价合同管理中的薄弱环节，采取相应控制措施，促进合同有效履行，切实维护企业的合法权益。

第二章　合同的订立

第五条　企业对外发生经济行为，除即时结清方式外，应当订立书面合同。合同订立前，应当充分了解合同对方的主体资格、信用状况等有关内容，确保对方当事人具备履约能力。

对于影响重大、涉及较高专业技术或法律关系复杂的合同，应当组织法律、技术、财会等专业人员参与谈判，必要时可聘请外部专家参与相关工作。

谈判过程中的重要事项和参与谈判人员的主要意见，应当予以记录并妥善保存。

第六条　企业应当根据协商、谈判等的结果，拟订合同文本，按照自愿、公平原则，明确双方的权利义务和违约责任，做到条款内容完整，表述严谨准确，相关手续齐备，避免出现重大疏漏。

合同文本一般由业务承办部门起草、法律部门审核。重大合同或法律关系复杂的特殊合同应当由法律部门参与起草。国家或行业有合同示范文本的，可以优先选用，但对涉及权利义务关系的条款应当进行认真审查，并根据实际情况进行适当修改。

合同文本须报经国家有关主管部门审查或备案的，应当履行相应程序。

第七条　企业应当对合同文本进行严格审核，重点关注合同的主体、内容和形式是否合法，合同内容是否符合企业的经济利益，对方当事人是否具有履约能力，合同权利和义务、违约责任和争议解决条款是否明确等。

企业对影响重大或法律关系复杂的合同文本，应当组织内部相关部门进行审核。相关部门提出不同意见的，应当认真分析研究，慎重对待，并准确无误地加以记录；必要时应对合同条款作出修改。内部相关部门应当认真履行职责。

第八条　企业应当按照规定的权限和程序与对方当事人签署合同。正式对外订立的合同，应当由企业法定代表人或由其授权的代理人签名或加盖有关印章。授权签署合同的，应当签署授权委托书。

属于上级管理权限的合同，下级单位不得签署。下级单位认为确有需要签署涉及上级管理权限的合同，应当提出申请，并经上级合同管理机构批准后办理。上级单位应当加强对下级单位合同订立、履行情况的监督检查。

第九条　企业应当建立合同专用章保管制度。合同经编号、审批及企业法定代表人或由其授权的代理人签署后，方可加盖合同专用章。

第十条　企业应当加强合同信息安全保密工作，未经批准，不得以任何形式泄露合同订立与履行过程中涉及的商业秘密或国家机密。

第三章　合同的履行

第十一条　企业应当遵循诚实信用原则严格履行合同，对合同履行实施有效监控，强化对合同履行情况及效果的检查、分析和验收，确保合同全面有效履行。

合同生效后，企业就质量、价款、履行地点等内容与合同对方没有约定或者约定不明确的，可以协议补充；不能达成补充协议的，按照国家相关法律法规、合同有关条款或者交易习惯确定。

第十二条　在合同履行过程中发现有显失公平、条款有误或对方有欺诈行为等情形，或因政策调整、市场变化等客观因素，已经或可能导致企业利益受损，应当按规定程序及时报告，并经双方协商一致，按照规定权限和程序办理合同变更或解除事宜。

第十三条　企业应当加强合同纠纷管理，在履行合同过程中发生纠纷的，应当依据国家相关法律法规，在规定时效内与对方当事人协商并按规定权限和程序及时报告。

合同纠纷经协商一致的，双方应当签订书面协议。合同纠纷经协商无法解决的，应当根据合同约定选择仲裁或诉讼方式解决。

企业内部授权处理合同纠纷的，应当签署授权委托书。纠纷处理过程中，未经授权批准，相关经办人员不得向对方当事人作出实质性答复或承诺。

第十四条　企业财会部门应当根据合同条款审核后办理结算业务。未按合同条款履约的，或应签订书面合同而未签订的，财会部门有权拒绝付款，并及时向企业有关负责人报告。

第十五条　合同管理部门应当加强合同登记管理，充分利用信息化手段，定期对合同进行统计、分类和归档，详细登记合同的订立、履行和变更等情况，实行合同的全过程封闭管理。

第十六条　企业应当建立合同履行情况评估制度，至少于每年年末对合同履行的总体情况和重大合同履行的具体情况进行分析评估，对分析评估中发现合同履行中存在的不足，应当及时加以改进。

企业应当健全合同管理考核与责任追究制度。对合同订立、履行过程中出现的违法违规行为，应当追究有关机构或人员的责任。




企业内部控制应用指引第17号
——内部信息传递

第一章　总　　则

第一条　为了促进企业生产经营管理信息在内部各管理层级之间的有效沟通和充分利用，根据《企业内部控制基本规范》，制定本指引。

第二条　本指引所称内部信息传递，是指企业内部各管理层级之间通过内部报告形式传递生产经营管理信息的过程。

第三条　企业内部信息传递至少应当关注下列风险：

（一）内部报告系统缺失、功能不健全、内容不完整，可能影响生产经营有序运行。

（二）内部信息传递不通畅、不及时，可能导致决策失误、相关政策措施难以落实。

（三）内部信息传递中泄露商业秘密，可能削弱企业核心竞争力。

第四条　企业应当加强内部报告管理，全面梳理内部信息传递过程中的薄弱环节，建立科学的内部信息传递机制，明确内部信息传递的内容、保密要求及密级分类、传递方式、传递范围以及各管理层级的职责权限等，促进内部报告的有效利用，充分发挥内部报告的作用。

第二章　内部报告的形成

第五条　企业应当根据发展战略、风险控制和业绩考核要求，科学规范不同级次内部报告的指标体系，采用经营快报等多种形式，全面反映与企业生产经营管理相关的各种内外部信息。

内部报告指标体系的设计应当与全面预算管理相结合，并随着环境和业务的变化不断进行修订和完善。设计内部报告指标体系时，应当关注企业成本费用预算的执行情况。

内部报告应当简洁明了、通俗易懂、传递及时，便于企业各管理层级和全体员工掌握相关信息，正确履行职责。

第六条　企业应当制定严密的内部报告流程，充分利用信息技术，强化内部报告信息集成和共享，将内部报告纳入企业统一信息平台，构建科学的内部报告网络体系。

企业内部各管理层级均应当指定专人负责内部报告工作，重要信息应及时上报，并可以直接报告高级管理人员。

企业应当建立内部报告审核制度，确保内部报告信息质量。

第七条　企业应当关注市场环境、政策变化等外部信息对企业生产经营管理的影响，广泛收集、分析、整理外部信息，并通过内部报告传递到企业内部相关管理层级，以便采取应对策略。

第八条　企业应当拓宽内部报告渠道，通过落实奖励措施等多种有效方式，广泛收集合理化建议。

企业应当重视和加强反舞弊机制建设,通过设立员工信箱、投诉热线等方式，鼓励员工及企业利益相关方举报和投诉企业内部的违法违规、舞弊和其他有损企业形象的行为。

第三章　内部报告的使用

第九条　企业各级管理人员应当充分利用内部报告管理和指导企业的生产经营活动，及时反映全面预算执行情况，协调企业内部相关部门和各单位的运营进度，严格绩效考核和责任追究，确保企业实现发展目标。

第十条　企业应当有效利用内部报告进行风险评估，准确识别和系统分析企业生产经营活动中的内外部风险，确定风险应对策略，实现对风险的有效控制。

企业对于内部报告反映出的问题应当及时解决；涉及突出问题和重大风险的，应当启动应急预案。

第十一条　企业应当制定严格的内部报告保密制度，明确保密内容、保密措施、密级程度和传递范围，防止泄露商业秘密。

第十二条　企业应当建立内部报告的评估制度，定期对内部报告的形成和使用进行全面评估，重点关注内部报告的及时性、安全性和有效性。




企业内部控制应用指引第18号
——信息系统

第一章　总　　则

第一条　为了促进企业有效实施内部控制，提高企业现代化管理水平，减少人为因素，根据有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称信息系统，是指企业利用计算机和通信技术，对内部控制进行集成、转化和提升所形成的信息化管理平台。

第三条　企业利用信息系统实施内部控制至少应当关注下列风险：

（一）信息系统缺乏或规划不合理，可能造成信息孤岛或重复建设，导致企业经营管理效率低下。

（二）系统开发不符合内部控制要求，授权管理不当，可能导致无法利用信息技术实施有效控制。

（三）系统运行维护和安全措施不到位，可能导致信息泄漏或毁损，系统无法正常运行。

第四条　企业应当重视信息系统在内部控制中的作用，根据内部控制要求，结合组织架构、业务范围、地域分布、技术能力等因素，制定信息系统建设整体规划，加大投入力度，有序组织信息系统开发、运行与维护，优化管理流程，防范经营风险，全面提升企业现代化管理水平。

企业应当指定专门机构对信息系统建设实施归口管理，明确相关单位的职责权限，建立有效工作机制。企业可委托专业机构从事信息系统的开发、运行和维护工作。

企业负责人对信息系统建设工作负责。

第二章　信息系统的开发

第五条　企业应当根据信息系统建设整体规划提出项目建设方案，明确建设目标、人员配备、职责分工、经费保障和进度安排等相关内容，按照规定的权限和程序审批后实施。

企业信息系统归口管理部门应当组织内部各单位提出开发需求和关键控制点，规范开发流程，明确系统设计、编程、安装调试、验收、上线等全过程的管理要求，严格按照建设方案、开发流程和相关要求组织开发工作。

企业开发信息系统，可以采取自行开发、外购调试、业务外包等方式。选定外购调试或业务外包方式的，应当采用公开招标等形式择优确定供应商或开发单位。

第六条　企业开发信息系统，应当将生产经营管理业务流程、关键控制点和处理规则嵌入系统程序，实现手工环境下难以实现的控制功能。

企业在系统开发过程中，应当按照不同业务的控制要求，通过信息系统中的权限管理功能控制用户的操作权限，避免将不相容职责的处理权限授予同一用户。

企业应当针对不同数据的输入方式，考虑对进入系统数据的检查和校验功能。对于必需的后台操作，应当加强管理，建立规范的流程制度，对操作情况进行监控或者审计。

企业应当在信息系统中设置操作日志功能，确保操作的可审计性。对异常的或者违背内部控制要求的交易和数据，应当设计由系统自动报告并设置跟踪处理机制。

第七条　企业信息系统归口管理部门应当加强信息系统开发全过程的跟踪管理，组织开发单位与内部各单位的日常沟通和协调，督促开发单位按照建设方案、计划进度和质量要求完成编程工作，对配备的硬件设备和系统软件进行检查验收，组织系统上线运行等。

第八条　企业应当组织独立于开发单位的专业机构对开发完成的信息系统进行验收测试，确保在功能、性能、控制要求和安全性等方面符合开发需求。

第九条　企业应当切实做好信息系统上线的各项准备工作，培训业务操作和系统管理人员，制定科学的上线计划和新旧系统转换方案，考虑应急预案，确保新旧系统顺利切换和平稳衔接。系统上线涉及数据迁移的，还应制定详细的数据迁移计划。

第三章　信息系统的运行与维护

第十条　企业应当加强信息系统运行与维护的管理，制定信息系统工作程序、信息管理制度以及各模块子系统的具体操作规范，及时跟踪、发现和解决系统运行中存在的问题，确保信息系统按照规定的程序、制度和操作规范持续稳定运行。

企业应当建立信息系统变更管理流程，信息系统变更应当严格遵照管理流程进行操作。信息系统操作人员不得擅自进行系统软件的删除、修改等操作；不得擅自升级、改变系统软件版本；不得擅自改变软件系统环境配置。

第十一条　企业应当根据业务性质、重要性程度、涉密情况等确定信息系统的安全等级，建立不同等级信息的授权使用制度，采用相应技术手段保证信息系统运行安全有序。

企业应当建立信息系统安全保密和泄密责任追究制度。委托专业机构进行系统运行与维护管理的，应当审查该机构的资质，并与其签订服务合同和保密协议。

企业应当采取安装安全软件等措施防范信息系统受到病毒等恶意软件的感染和破坏。

第十二条　企业应当建立用户管理制度，加强对重要业务系统的访问权限管理，定期审阅系统账号，避免授权不当或存在非授权账号，禁止不相容职务用户账号的交叉操作。

第十三条　企业应当综合利用防火墙、路由器等网络设备，漏洞扫描、入侵检测等软件技术以及远程访问安全策略等手段，加强网络安全，防范来自网络的攻击和非法侵入。

企业对于通过网络传输的涉密或关键数据，应当采取加密措施，确保信息传递的保密性、准确性和完整性。

第十四条　企业应当建立系统数据定期备份制度，明确备份范围、频度、方法、责任人、存放地点、有效性检查等内容。

第十五条　企业应当加强服务器等关键信息设备的管理，建立良好的物理环境，指定专人负责检查，及时处理异常情况。未经授权，任何人不得接触关键信息设备。




企业内部控制评价指引

第一章　总　　则

第一条　为了促进企业全面评价内部控制的设计与运行情况，规范内部控制评价程序和评价报告，揭示和防范风险，根据有关法律法规和《企业内部控制基本规范》，制定本指引。

第二条　本指引所称内部控制评价，是指企业董事会或类似权力机构对内部控制的有效性进行全面评价、形成评价结论、出具评价报告的过程。

第三条　企业实施内部控制评价至少应当遵循下列原则：

（一）全面性原则。评价工作应当包括内部控制的设计与运行，涵盖企业及其所属单位的各种业务和事项。

（二）重要性原则。评价工作应当在全面评价的基础上，关注重要业务单位、重大业务事项和高风险领域。

（三）客观性原则。评价工作应当准确地揭示经营管理的风险状况，如实反映内部控制设计与运行的有效性。

第四条　企业应当根据本评价指引，结合内部控制设计与运行的实际情况，制定具体的内部控制评价办法，规定评价的原则、内容、程序、方法和报告形式等，明确相关机构或岗位的职责权限，落实责任制，按照规定的办法、程序和要求，有序开展内部控制评价工作。

企业董事会应当对内部控制评价报告的真实性负责。

第二章　内部控制评价的内容

第五条　企业应当根据《企业内部控制基本规范》、应用指引以及本企业的内部控制制度，围绕内部环境、风险评估、控制活动、信息与沟通、内部监督等要素，确定内部控制评价的具体内容，对内部控制设计与运行情况进行全面评价。

第六条　企业组织开展内部环境评价，应当以组织架构、发展战略、人力资源、企业文化、社会责任等应用指引为依据，结合本企业的内部控制制度，对内部环境的设计及实际运行情况进行认定和评价。

第七条　企业组织开展风险评估机制评价，应当以《企业内部控制基本规范》有关风险评估的要求，以及各项应用指引中所列主要风险为依据，结合本企业的内部控制制度，对日常经营管理过程中的风险识别、风险分析、应对策略等进行认定和评价。

第八条　企业组织开展控制活动评价，应当以《企业内部控制基本规范》和各项应用指引中的控制措施为依据，结合本企业的内部控制制度，对相关控制措施的设计和运行情况进行认定和评价。

第九条　企业组织开展信息与沟通评价，应当以内部信息传递、财务报告、信息系统等相关应用指引为依据，结合本企业的内部控制制度，对信息收集、处理和传递的及时性、反舞弊机制的健全性、财务报告的真实性、信息系统的安全性，以及利用信息系统实施内部控制的有效性等进行认定和评价。

第十条　企业组织开展内部监督评价，应当以《企业内部控制基本规范》有关内部监督的要求，以及各项应用指引中有关日常管控的规定为依据，结合本企业的内部控制制度，对内部监督机制的有效性进行认定和评价，重点关注监事会、审计委员会、内部审计机构等是否在内部控制设计和运行中有效发挥监督作用。

第十一条　内部控制评价工作应当形成工作底稿，详细记录企业执行评价工作的内容，包括评价要素、主要风险点、采取的控制措施、有关证据资料以及认定结果等。

评价工作底稿应当设计合理、证据充分、简便易行、便于操作。

第三章　内部控制评价的程序

第十二条　企业应当按照内部控制评价办法规定的程序，有序开展内部控制评价工作。

内部控制评价程序一般包括：制定评价工作方案、组成评价工作组、实施现场测试、认定控制缺陷、汇总评价结果、编报评价报告等环节。

企业可以授权内部审计部门或专门机构（以下简称内部控制评价部门）负责内部控制评价的具体组织实施工作。

第十三条　企业内部控制评价部门应当拟订评价工作方案，明确评价范围、工作任务、人员组织、进度安排和费用预算等相关内容，报经董事会或其授权机构审批后实施。

第十四条　企业内部控制评价部门应当根据经批准的评价方案，组成内部控制评价工作组，具体实施内部控制评价工作。评价工作组应当吸收企业内部相关机构熟悉情况的业务骨干参加。评价工作组成员对本部门的内部控制评价工作应当实行回避制度。

企业可以委托中介机构实施内部控制评价。为企业提供内部控制审计服务的会计师事务所，不得同时为同一企业提供内部控制评价服务。

第十五条　内部控制评价工作组应当对被评价单位进行现场测试，综合运用个别访谈、调查问卷、专题讨论、穿行测试、实地查验、抽样和比较分析等方法，充分收集被评价单位内部控制设计和运行是否有效的证据，按照评价的具体内容，如实填写评价工作底稿，研究分析内部控制缺陷。

第四章　内部控制缺陷的认定

第十六条　内部控制缺陷包括设计缺陷和运行缺陷。企业对内部控制缺陷的认定，应当以日常监督和专项监督为基础，结合年度内部控制评价，由内部控制评价部门进行综合分析后提出认定意见，按照规定的权限和程序进行审核后予以最终认定。

第十七条　企业在日常监督、专项监督和年度评价工作中，应当充分发挥内部控制评价工作组的作用。内部控制评价工作组应当根据现场测试获取的证据，对内部控制缺陷进行初步认定，并按其影响程度分为重大缺陷、重要缺陷和一般缺陷。

重大缺陷，是指一个或多个控制缺陷的组合，可能导致企业严重偏离控制目标。

重要缺陷，是指一个或多个控制缺陷的组合，其严重程度和经济后果低于重大缺陷，但仍有可能导致企业偏离控制目标。

一般缺陷，是指除重大缺陷、重要缺陷之外的其他缺陷。

重大缺陷、重要缺陷和一般缺陷的具体认定标准，由企业根据上述要求自行确定。

第十八条　企业内部控制评价工作组应当建立评价质量交叉复核制度，评价工作组负责人应当对评价工作底稿进行严格审核，并对所认定的评价结果签字确认后，提交企业内部控制评价部门。

第十九条　企业内部控制评价部门应当编制内部控制缺陷认定汇总表，结合日常监督和专项监督发现的内部控制缺陷及其持续改进情况，对内部控制缺陷及其成因、表现形式和影响程度进行综合分析和全面复核，提出认定意见，并以适当的形式向董事会、监事会或者经理层报告。重大缺陷应当由董事会予以最终认定。

企业对于认定的重大缺陷，应当及时采取应对策略，切实将风险控制在可承受度之内，并追究有关部门或相关人员的责任。

第五章　内部控制评价报告

第二十条　企业应当根据《企业内部控制基本规范》、应用指引和本指引，设计内部控制评价报告的种类、格式和内容，明确内部控制评价报告编制程序和要求，按照规定的权限报经批准后对外报出。

第二十一条　内部控制评价报告应当分别内部环境、风险评估、控制活动、信息与沟通、内部监督等要素进行设计，对内部控制评价过程、内部控制缺陷认定及整改情况、内部控制有效性的结论等相关内容作出披露。

第二十二条　内部控制评价报告至少应当披露下列内容：

（一）董事会对内部控制报告真实性的声明。

（二）内部控制评价工作的总体情况。

（三）内部控制评价的依据。

（四）内部控制评价的范围。

（五）内部控制评价的程序和方法。

（六）内部控制缺陷及其认定情况。

（七）内部控制缺陷的整改情况及重大缺陷拟采取的整改措施。

（八）内部控制有效性的结论。

第二十三条　企业应当根据年度内部控制评价结果，结合内部控制评价工作底稿和内部控制缺陷汇总表等资料，按照规定的程序和要求，及时编制内部控制评价报告。

第二十四条　内部控制评价报告应当报经董事会或类似权力机构批准后对外披露或报送相关部门。

企业内部控制评价部门应当关注自内部控制评价报告基准日至内部控制评价报告发出日之间是否发生影响内部控制有效性的因素，并根据其性质和影响程度对评价结论进行相应调整。

第二十五条　企业内部控制审计报告应当与内部控制评价报告同时对外披露或报送。

第二十六条　企业应当以12月31日作为年度内部控制评价报告的基准日。

内部控制评价报告应于基准日后4个月内报出。

第二十七条　企业应当建立内部控制评价工作档案管理制度。内部控制评价的有关文件资料、工作底稿和证明材料等应当妥善保管。




企业内部控制审计指引

第一章　总　　则

第一条　为了规范注册会计师执行企业内部控制审计业务，明确工作要求，保证执业质量，根据《企业内部控制基本规范》、《中国注册会计师鉴证业务基本准则》及相关执业准则，制定本指引。

第二条　本指引所称内部控制审计，是指会计师事务所接受委托，对特定基准日内部控制设计与运行的有效性进行审计。

第三条　建立健全和有效实施内部控制，评价内部控制的有效性是企业董事会的责任。按照本指引的要求，在实施审计工作的基础上对内部控制的有效性发表审计意见，是注册会计师的责任。

第四条　注册会计师执行内部控制审计工作，应当获取充分、适当的证据，为发表内部控制审计意见提供合理保证。

注册会计师应当对财务报告内部控制的有效性发表审计意见，并对内部控制审计过程中注意到的非财务报告内部控制的重大缺陷，在内部控制审计报告中增加“非财务报告内部控制重大缺陷描述段”予以披露。

第五条　注册会计师可以单独进行内部控制审计，也可将内部控制审计与财务报表审计整合进行（以下简称整合审计）。

在整合审计中，注册会计师应当对内部控制设计与运行的有效性进行测试，以同时实现下列目标：

（一）获取充分、适当的证据，支持其在内部控制审计中对内部控制有效性发表的意见。

（二）获取充分、适当的证据，支持其在财务报表审计中对控制风险的评估结果。

第二章　计划审计工作

第六条　注册会计师应当恰当地计划内部控制审计工作，配备具有专业胜任能力的项目组，并对助理人员进行适当的督导。

第七条　在计划审计工作时，注册会计师应当评价下列事项对内部控制、财务报表以及审计工作的影响：

（一）与企业相关的风险。

（二）相关法律法规和行业概况。

（三）企业组织结构、经营特点和资本结构等相关重要事项。

（四）企业内部控制最近发生变化的程度。

（五）与企业沟通过的内部控制缺陷。

（六）重要性、风险等与确定内部控制重大缺陷相关的因素。

（七）对内部控制有效性的初步判断。

（八）可获取的、与内部控制有效性相关的证据的类型和范围。

第八条　注册会计师应当以风险评估为基础，选择拟测试的控制，确定测试所需收集的证据。

内部控制的特定领域存在重大缺陷的风险越高，给予该领域的审计关注就越多。

第九条　注册会计师应当对企业内部控制自我评价工作进行评估，判断是否利用企业内部审计人员、内部控制评价人员和其他相关人员的工作以及可利用的程度，相应减少可能本应由注册会计师执行的工作。

注册会计师利用企业内部审计人员、内部控制评价人员和其他相关人员的工作，应当对其专业胜任能力和客观性进行充分评价。

与某项控制相关的风险越高，可利用程度就越低，注册会计师应当更多地对该项控制亲自进行测试。

注册会计师应当对发表的审计意见独立承担责任，其责任不因为利用企业内部审计人员、内部控制评价人员和其他相关人员的工作而减轻。

第三章　实施审计工作

第十条　注册会计师应当按照自上而下的方法实施审计工作。自上而下的方法是注册会计师识别风险、选择拟测试控制的基本思路。注册会计师在实施审计工作时，可以将企业层面控制和业务层面控制的测试结合进行。

第十一条　注册会计师测试企业层面控制，应当把握重要性原则，至少应当关注：

（一）与内部环境相关的控制。

（二）针对董事会、经理层凌驾于控制之上的风险而设计的控制。

（三）企业的风险评估过程。

（四）对内部信息传递和财务报告流程的控制。

（五）对控制有效性的内部监督和自我评价。

第十二条　注册会计师测试业务层面控制，应当把握重要性原则，结合企业实际、企业内部控制各项应用指引的要求和企业层面控制的测试情况，重点对企业生产经营活动中的重要业务与事项的控制进行测试。

注册会计师应当关注信息系统对内部控制及风险评估的影响。

第十三条　注册会计师在测试企业层面控制和业务层面控制时，应当评价内部控制是否足以应对舞弊风险。

第十四条　注册会计师应当测试内部控制设计与运行的有效性。

如果某项控制由拥有必要授权和专业胜任能力的人员按照规定的程序与要求执行，能够实现控制目标，表明该项控制的设计是有效的。

如果某项控制正在按照设计运行,执行人员拥有必要授权和专业胜任能力，能够实现控制目标，表明该项控制的运行是有效的。

第十五条　注册会计师应当根据与内部控制相关的风险，确定拟实施审计程序的性质、时间安排和范围，获取充分、适当的证据。与内部控制相关的风险越高，注册会计师需要获取的证据应越多。

第十六条　注册会计师在测试控制设计与运行的有效性时，应当综合运用询问适当人员、观察经营活动、检查相关文件、穿行测试和重新执行等方法。

询问本身并不足以提供充分、适当的证据。

第十七条　注册会计师在确定测试的时间安排时，应当在下列两个因素之间作出平衡，以获取充分、适当的证据：

（一）尽量在接近企业内部控制自我评价基准日实施测试。

（二）实施的测试需要涵盖足够长的期间。

第十八条　注册会计师对于内部控制运行偏离设计的情况（即控制偏差），应当确定该偏差对相关风险评估、需要获取的证据以及控制运行有效性结论的影响。

第十九条　在连续审计中，注册会计师在确定测试的性质、时间安排和范围时，应当考虑以前年度执行内部控制审计时了解的情况。

第四章　评价控制缺陷

第二十条　内部控制缺陷按其成因分为设计缺陷和运行缺陷，按其影响程度分为重大缺陷、重要缺陷和一般缺陷。

注册会计师应当评价其识别的各项内部控制缺陷的严重程度，以确定这些缺陷单独或组合起来，是否构成重大缺陷。

第二十一条　在确定一项内部控制缺陷或多项内部控制缺陷的组合是否构成重大缺陷时，注册会计师应当评价补偿性控制（替代性控制）的影响。企业执行的补偿性控制应当具有同样的效果。

第二十二条　表明内部控制可能存在重大缺陷的迹象，主要包括：

（一）注册会计师发现董事、监事和高级管理人员舞弊。

（二）企业更正已经公布的财务报表。

（三）注册会计师发现当期财务报表存在重大错报，而内部控制在运行过程中未能发现该错报。

（四）企业审计委员会和内部审计机构对内部控制的监督无效。

第五章　完成审计工作

第二十三条　注册会计师完成审计工作后，应当取得经企业签署的书面声明。书面声明应当包括下列内容：

（一）企业董事会认可其对建立健全和有效实施内部控制负责。

（二）企业已对内部控制的有效性作出自我评价，并说明评价时采用的标准以及得出的结论。

（三）企业没有利用注册会计师执行的审计程序及其结果作为自我评价的基础。

（四）企业已向注册会计师披露识别出的所有内部控制缺陷，并单独披露其中的重大缺陷和重要缺陷。

（五）企业对于注册会计师在以前年度审计中识别的重大缺陷和重要缺陷，是否已经采取措施予以解决。

（六）企业在内部控制自我评价基准日后，内部控制是否发生重大变化，或者存在对内部控制具有重要影响的其他因素。

第二十四条　企业如果拒绝提供或以其他不当理由回避书面声明，注册会计师应当将其视为审计范围受到限制，解除业务约定或出具无法表示意见的内部控制审计报告。

第二十五条　注册会计师应当与企业沟通审计过程中识别的所有控制缺陷。对于其中的重大缺陷和重要缺陷，应当以书面形式与董事会和经理层沟通。

注册会计师认为审计委员会和内部审计机构对内部控制的监督无效的，应当就此以书面形式直接与董事会和经理层沟通。

书面沟通应当在注册会计师出具内部控制审计报告之前进行。

第二十六条　注册会计师应当对获取的证据进行评价，形成对内部控制有效性的意见。

第六章　出具审计报告

第二十七条　注册会计师在完成内部控制审计工作后，应当出具内部控制审计报告。标准内部控制审计报告应当包括下列要素：

（一）标题。

（二）收件人。

（三）引言段。

（四）企业对内部控制的责任段。

（五）注册会计师的责任段。

（六）内部控制固有局限性的说明段。

（七）财务报告内部控制审计意见段。

（八）非财务报告内部控制重大缺陷描述段。

（九）注册会计师的签名和盖章。

（十）会计师事务所的名称、地址及盖章。

（十一）报告日期。

第二十八条　符合下列所有条件的，注册会计师应当对财务报告内部控制出具无保留意见的内部控制审计报告：

（一）企业按照《企业内部控制基本规范》、《企业内部控制应用指引》、《企业内部控制评价指引》以及企业自身内部控制制度的要求，在所有重大方面保持了有效的内部控制。

（二）注册会计师已经按照《企业内部控制审计指引》的要求计划和实施审计工作，在审计过程中未受到限制。

第二十九条　注册会计师认为财务报告内部控制虽不存在重大缺陷，但仍有一项或者多项重大事项需要提请内部控制审计报告使用者注意的，应当在内部控制审计报告中增加强调事项段予以说明。

注册会计师应当在强调事项段中指明，该段内容仅用于提醒内部控制审计报告使用者关注，并不影响对财务报告内部控制发表的审计意见。

第三十条　注册会计师认为财务报告内部控制存在一项或多项重大缺陷的，除非审计范围受到限制，应当对财务报告内部控制发表否定意见。

注册会计师出具否定意见的内部控制审计报告，还应当包括下列内容：

（一）重大缺陷的定义。

（二）重大缺陷的性质及其对财务报告内部控制的影响程度。

第三十一条　注册会计师审计范围受到限制的，应当解除业务约定或出具无法表示意见的内部控制审计报告，并就审计范围受到限制的情况，以书面形式与董事会进行沟通。

注册会计师在出具无法表示意见的内部控制审计报告时，应当在内部控制审计报告中指明审计范围受到限制，无法对内部控制的有效性发表意见。

注册会计师在已执行的有限程序中发现财务报告内部控制存在重大缺陷的，应当在内部控制审计报告中对重大缺陷作出详细说明。

第三十二条　注册会计师对在审计过程中注意到的非财务报告内部控制缺陷，应当区别具体情况予以处理：

（一）注册会计师认为非财务报告内部控制缺陷为一般缺陷的，应当与企业进行沟通，提醒企业加以改进，但无需在内部控制审计报告中说明。

（二）注册会计师认为非财务报告内部控制缺陷为重要缺陷的，应当以书面形式与企业董事会和经理层沟通，提醒企业加以改进，但无需在内部控制审计报告中说明。

（三）注册会计师认为非财务报告内部控制缺陷为重大缺陷的，应当以书面形式与企业董事会和经理层沟通，提醒企业加以改进；同时应当在内部控制审计报告中增加非财务报告内部控制重大缺陷描述段，对重大缺陷的性质及其对实现相关控制目标的影响程度进行披露，提示内部控制审计报告使用者注意相关风险。

第三十三条　在企业内部控制自我评价基准日并不存在、但在该基准日之后至审计报告日之前（以下简称期后期间）内部控制可能发生变化，或出现其他可能对内部控制产生重要影响的因素。注册会计师应当询问是否存在这类变化或影响因素，并获取企业关于这些情况的书面声明。

注册会计师知悉对企业内部控制自我评价基准日内部控制有效性有重大负面影响的期后事项的，应当对财务报告内部控制发表否定意见。

注册会计师不能确定期后事项对内部控制有效性的影响程度的，应当出具无法表示意见的内部控制审计报告。

第七章　记录审计工作

第三十四条　注册会计师应当按照《中国注册会计师审计准则第1131号——审计工作底稿》的规定，编制内部控制审计工作底稿，完整记录审计工作情况。

第三十五条　注册会计师应当在审计工作底稿中记录下列内容：

（一）内部控制审计计划及重大修改情况。

（二）相关风险评估和选择拟测试的内部控制的主要过程及结果。

（三）测试内部控制设计与运行有效性的程序及结果。

（四）对识别的控制缺陷的评价。

（五）形成的审计结论和意见。

（六）其他重要事项。

附录：内部控制审计报告的参考格式


1．标准内部控制审计报告

内部控制审计报告

××股份有限公司全体股东：

按照《企业内部控制审计指引》及中国注册会计师执业准则的相关要求，我们审计了××股份有限公司（以下简称××公司）××年×月×日的财务报告内部控制的有效性。

一、企业对内部控制的责任

按照《企业内部控制基本规范》、《企业内部控制应用指引》、《企业内部控制评价指引》的规定，建立健全和有效实施内部控制，并评价其有效性是企业董事会的责任。

二、注册会计师的责任

我们的责任是在实施审计工作的基础上，对财务报告内部控制的有效性发表审计意见，并对注意到的非财务报告内部控制的重大缺陷进行披露。

三、内部控制的固有局限性

内部控制具有固有局限性，存在不能防止和发现错报的可能性。此外，由于情况的变化可能导致内部控制变得不恰当，或对控制政策和程序遵循的程度降低，根据内部控制审计结果推测未来内部控制的有效性具有一定风险。

四、财务报告内部控制审计意见

我们认为，××公司按照《企业内部控制基本规范》和相关规定在所有重大方面保持了有效的财务报告内部控制。

五、非财务报告内部控制的重大缺陷

在内部控制审计过程中，我们注意到××公司的非财务报告内部控制存在重大缺陷［描述该缺陷的性质及其对实现相关控制目标的影响程度］。由于存在上述重大缺陷，我们提醒本报告使用者注意相关风险。需要指出的是，我们并不对××公司的非财务报告内部控制发表意见或提供保证。本段内容不影响对财务报告内部控制有效性发表的审计意见。

[image: alt]

2．带强调事项段的无保留意见内部控制审计报告

内部控制审计报告

××股份有限公司全体股东：

按照《企业内部控制审计指引》及中国注册会计师执业准则的相关要求，我们审计了××股份有限公司（以下简称××公司）××年×月×日的财务报告内部控制的有效性。

［“一、企业对内部控制的责任”至“五、非财务报告内部控制的重大缺陷”参见标准内部控制审计报告相关段落表述。］

六、强调事项

我们提醒内部控制审计报告使用者关注，（描述强调事项的性质及其对内部控制的重大影响）。本段内容不影响已对财务报告内部控制发表的审计意见。
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3．否定意见内部控制审计报告

内部控制审计报告

××股份有限公司全体股东：

按照《企业内部控制审计指引》及中国注册会计师执业准则的相关要求，我们审计了××股份有限公司（以下简称××公司）××年×月×日的财务报告内部控制的有效性。

［“一、企业对内部控制的责任”至“三、内部控制的固有局限性”参见标准内部控制审计报告相关段落表述。］

四、导致否定意见的事项

重大缺陷，是指一个或多个控制缺陷的组合，可能导致企业严重偏离控制目标。

［指出注册会计师已识别出的重大缺陷，并说明重大缺陷的性质及其对财务报告内部控制的影响程度。］

有效的内部控制能够为财务报告及相关信息的真实完整提供合理保证，而上述重大缺陷使××公司内部控制失去这一功能。

五、财务报告内部控制审计意见

我们认为，由于存在上述重大缺陷及其对实现控制目标的影响，××公司未能按照《企业内部控制基本规范》和相关规定在所有重大方面保持有效的财务报告内部控制。

六、非财务报告内部控制的重大缺陷

［参见标准内部控制审计报告相关段落表述。］
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4．无法表示意见内部控制审计报告

内部控制审计报告

××股份有限公司全体股东：

我们接受委托，对××股份有限公司（以下简称××公司）××年×月×日的财务报告内部控制进行审计。

［删除注册会计师的责任段，“一、企业对内部控制的责任”和“二、内部控制的固有局限性”参见标准内部控制审计报告相关段落表述。］

三、导致无法表示意见的事项

［描述审计范围受到限制的具体情况。］

四、财务报告内部控制审计意见

由于审计范围受到上述限制，我们未能实施必要的审计程序以获取发表意见所需的充分、适当证据，因此，我们无法对××公司财务报告内部控制的有效性发表意见。

五、识别的财务报告内部控制重大缺陷（如在审计范围受到限制前，执行有限程序未能识别出重大缺陷，则应删除本段）

重大缺陷，是指一个或多个控制缺陷的组合，可能导致企业严重偏离控制目标。

尽管我们无法对××公司财务报告内部控制的有效性发表意见，但在我们实施的有限程序的过程中，发现了以下重大缺陷：

［指出注册会计师已识别出的重大缺陷，并说明重大缺陷的性质及其对财务报告内部控制的影响程度。］

有效的内部控制能够为财务报告及相关信息的真实完整提供合理保证，而上述重大缺陷使××公司内部控制失去这一功能。

六、非财务报告内部控制的重大缺陷

［参见标准内部控制审计报告相关段落表述。］
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附　录






企业内部控制基本规范

财会［2008］7号

第一章　总　　则

第一条　为了加强和规范企业内部控制，提高企业经营管理水平和风险防范能力，促进企业可持续发展，维护社会主义市场经济秩序和社会公众利益，根据《中华人民共和国公司法》、《中华人民共和国证券法》、《中华人民共和国会计法》和其他有关法律法规，制定本规范。

第二条　本规范适用于中华人民共和国境内设立的大中型企业。

小企业和其他单位可以参照本规范建立与实施内部控制。

大中型企业和小企业的划分标准根据国家有关规定执行。

第三条　本规范所称内部控制，是由企业董事会、监事会、经理层和全体员工实施的、旨在实现控制目标的过程。

内部控制的目标是合理保证企业经营管理合法合规、资产安全、财务报告及相关信息真实完整，提高经营效率和效果，促进企业实现发展战略。

第四条　企业建立与实施内部控制，应当遵循下列原则：

（一）全面性原则。内部控制应当贯穿决策、执行和监督全过程，覆盖企业及其所属单位的各种业务和事项。

（二）重要性原则。内部控制应当在全面控制的基础上，关注重要业务事项和高风险领域。

（三）制衡性原则。内部控制应当在治理结构、机构设置及权责分配、业务流程等方面形成相互制约、相互监督，同时兼顾运营效率。

（四）适应性原则。内部控制应当与企业经营规模、业务范围、竞争状况和风险水平等相适应，并随着情况的变化及时加以调整。

（五）成本效益原则。内部控制应当权衡实施成本与预期效益，以适当的成本实现有效控制。

第五条　企业建立与实施有效的内部控制，应当包括下列要素：

（一）内部环境。内部环境是企业实施内部控制的基础，一般包括治理结构、机构设置及权责分配、内部审计、人力资源政策、企业文化等。

（二）风险评估。风险评估是企业及时识别、系统分析经营活动中与实现内部控制目标相关的风险，合理确定风险应对策略。

（三）控制活动。控制活动是企业根据风险评估结果，采用相应的控制措施，将风险控制在可承受度之内。

（四）信息与沟通。信息与沟通是企业及时、准确地收集、传递与内部控制相关的信息，确保信息在企业内部、企业与外部之间进行有效沟通。

（五）内部监督。内部监督是企业对内部控制建立与实施情况进行监督检查，评价内部控制的有效性，发现内部控制缺陷，应当及时加以改进。

第六条　企业应当根据有关法律法规、本规范及其配套办法，制定本企业的内部控制制度并组织实施。

第七条　企业应当运用信息技术加强内部控制，建立与经营管理相适应的信息系统，促进内部控制流程与信息系统的有机结合，实现对业务和事项的自动控制，减少或消除人为操纵因素。

第八条　企业应当建立内部控制实施的激励约束机制，将各责任单位和全体员工实施内部控制的情况纳入绩效考评体系，促进内部控制的有效实施。

第九条　国务院有关部门可以根据法律法规、本规范及其配套办法，明确贯彻实施本规范的具体要求，对企业建立与实施内部控制的情况进行监督检查。

第十条　接受企业委托从事内部控制审计的会计师事务所，应当根据本规范及其配套办法和相关执业准则，对企业内部控制的有效性进行审计，出具审计报告。会计师事务所及其签字的从业人员应当对发表的内部控制审计意见负责。

为企业内部控制提供咨询的会计师事务所，不得同时为同一企业提供内部控制审计服务。

第二章　内部环境

第十一条　企业应当根据国家有关法律法规和企业章程，建立规范的公司治理结构和议事规则，明确决策、执行、监督等方面的职责权限，形成科学有效的职责分工和制衡机制。

股东（大）会享有法律法规和企业章程规定的合法权利，依法行使企业经营方针、筹资、投资、利润分配等重大事项的表决权。

董事会对股东（大）会负责，依法行使企业的经营决策权。

监事会对股东（大）会负责，监督企业董事、经理和其他高级管理人员依法履行职责。

经理层负责组织实施股东（大）会、董事会决议事项，主持企业的生产经营管理工作。

第十二条　董事会负责内部控制的建立健全和有效实施。监事会对董事会建立与实施内部控制进行监督。经理层负责组织领导企业内部控制的日常运行。

企业应当成立专门机构或者指定适当的机构具体负责组织协调内部控制的建立实施及日常工作。

第十三条　企业应当在董事会下设立审计委员会。审计委员会负责审查企业内部控制，监督内部控制的有效实施和内部控制自我评价情况，协调内部控制审计及其他相关事宜等。

审计委员会负责人应当具备相应的独立性、良好的职业操守和专业胜任能力。

第十四条　企业应当结合业务特点和内部控制要求设置内部机构，明确职责权限，将权利与责任落实到各责任单位。

企业应当通过编制内部管理手册，使全体员工掌握内部机构设置、岗位职责、业务流程等情况，明确权责分配，正确行使职权。

第十五条　企业应当加强内部审计工作，保证内部审计机构设置、人员配备和工作的独立性。

内部审计机构应当结合内部审计监督，对内部控制的有效性进行监督检查。内部审计机构对监督检查中发现的内部控制缺陷，应当按照企业内部审计工作程序进行报告；对监督检查中发现的内部控制重大缺陷，有权直接向董事会及其审计委员会、监事会报告。

第十六条　企业应当制定和实施有利于企业可持续发展的人力资源政策。人力资源政策应当包括下列内容：

（一）员工的聘用、培训、辞退与辞职。

（二）员工的薪酬、考核、晋升与奖惩。

（三）关键岗位员工的强制休假制度和定期岗位轮换制度。

（四）掌握国家秘密或重要商业秘密的员工离岗的限制性规定。

（五）有关人力资源管理的其他政策。

第十七条　企业应当将职业道德修养和专业胜任能力作为选拔和聘用员工的重要标准，切实加强员工培训和继续教育，不断提升员工素质。

第十八条　企业应当加强文化建设，培育积极向上的价值观和社会责任感，倡导诚实守信、爱岗敬业、开拓创新和团队协作精神，树立现代管理理念，强化风险意识。

董事、监事、经理及其他高级管理人员应当在企业文化建设中发挥主导作用。

企业员工应当遵守员工行为守则，认真履行岗位职责。

第十九条　企业应当加强法制教育，增强董事、监事、经理及其他高级管理人员和员工的法制观念，严格依法决策、依法办事、依法监督，建立健全法律顾问制度和重大法律纠纷案件备案制度。

第三章　风险评估

第二十条　企业应当根据设定的控制目标，全面系统持续地收集相关信息，结合实际情况，及时进行风险评估。

第二十一条　企业开展风险评估，应当准确识别与实现控制目标相关的内部风险和外部风险，确定相应的风险承受度。

风险承受度是企业能够承担的风险限度，包括整体风险承受能力和业务层面的可接受风险水平。

第二十二条　企业识别内部风险，应当关注下列因素：

（一）董事、监事、经理及其他高级管理人员的职业操守、员工专业胜任能力等人力资源因素。

（二）组织机构、经营方式、资产管理、业务流程等管理因素。

（三）研究开发、技术投入、信息技术运用等自主创新因素。

（四）财务状况、经营成果、现金流量等财务因素。

（五）营运安全、员工健康、环境保护等安全环保因素。

（六）其他有关内部风险因素。

第二十三条　企业识别外部风险，应当关注下列因素：

（一）经济形势、产业政策、融资环境、市场竞争、资源供给等经济因素。

（二）法律法规、监管要求等法律因素。

（三）安全稳定、文化传统、社会信用、教育水平、消费者行为等社会因素。

（四）技术进步、工艺改进等科学技术因素。

（五）自然灾害、环境状况等自然环境因素。

（六）其他有关外部风险因素。

第二十四条　企业应当采用定性与定量相结合的方法，按照风险发生的可能性及其影响程度等，对识别的风险进行分析和排序，确定关注重点和优先控制的风险。

企业进行风险分析，应当充分吸收专业人员，组成风险分析团队，按照严格规范的程序开展工作，确保风险分析结果的准确性。

第二十五条　企业应当根据风险分析的结果，结合风险承受度，权衡风险与收益，确定风险应对策略。

企业应当合理分析、准确掌握董事、经理及其他高级管理人员、关键岗位员工的风险偏好，采取适当的控制措施，避免因个人风险偏好给企业经营带来重大损失。

第二十六条　企业应当综合运用风险规避、风险降低、风险分担和风险承受等风险应对策略，实现对风险的有效控制。

风险规避是企业对超出风险承受度的风险，通过放弃或者停止与该风险相关的业务活动以避免和减轻损失的策略。

风险降低是企业在权衡成本效益之后，准备采取适当的控制措施降低风险或者减轻损失，将风险控制在风险承受度之内的策略。

风险分担是企业准备借助他人力量，采取业务分包、购买保险等方式和适当的控制措施，将风险控制在风险承受度之内的策略。

风险承受是企业对风险承受度之内的风险，在权衡成本效益之后，不准备采取控制措施降低风险或者减轻损失的策略。

第二十七条　企业应当结合不同发展阶段和业务拓展情况，持续收集与风险变化相关的信息，进行风险识别和风险分析，及时调整风险应对策略。

第四章　控制活动

第二十八条　企业应当结合风险评估结果，通过手工控制与自动控制、预防性控制与发现性控制相结合的方法，运用相应的控制措施，将风险控制在可承受度之内。

控制措施一般包括：不相容职务分离控制、授权审批控制、会计系统控制、财产保护控制、预算控制、运营分析控制和绩效考评控制等。

第二十九条　不相容职务分离控制要求企业全面系统地分析、梳理业务流程中所涉及的不相容职务，实施相应的分离措施，形成各司其职、各负其责、相互制约的工作机制。

第三十条　授权审批控制要求企业根据常规授权和特别授权的规定，明确各岗位办理业务和事项的权限范围、审批程序和相应责任。

企业应当编制常规授权的权限指引，规范特别授权的范围、权限、程序和责任，严格控制特别授权。常规授权是指企业在日常经营管理活动中按照既定的职责和程序进行的授权。特别授权是指企业在特殊情况、特定条件下进行的授权。

企业各级管理人员应当在授权范围内行使职权和承担责任。

企业对于重大的业务和事项，应当实行集体决策审批或者联签制度，任何个人不得单独进行决策或者擅自改变集体决策。

第三十一条　会计系统控制要求企业严格执行国家统一的会计准则制度，加强会计基础工作，明确会计凭证、会计账簿和财务会计报告的处理程序，保证会计资料真实完整。

企业应当依法设置会计机构，配备会计从业人员。从事会计工作的人员，必须取得会计从业资格证书。会计机构负责人应当具备会计师以上专业技术职务资格。

大中型企业应当设置总会计师。设置总会计师的企业，不得设置与其职权重叠的副职。

第三十二条　财产保护控制要求企业建立财产日常管理制度和定期清查制度，采取财产记录、实物保管、定期盘点、账实核对等措施，确保财产安全。

企业应当严格限制未经授权的人员接触和处置财产。

第三十三条　预算控制要求企业实施全面预算管理制度，明确各责任单位在预算管理中的职责权限，规范预算的编制、审定、下达和执行程序，强化预算约束。

第三十四条　运营分析控制要求企业建立运营情况分析制度，经理层应当综合运用生产、购销、投资、筹资、财务等方面的信息，通过因素分析、对比分析、趋势分析等方法，定期开展运营情况分析，发现存在的问题，及时查明原因并加以改进。

第三十五条　绩效考评控制要求企业建立和实施绩效考评制度，科学设置考核指标体系，对企业内部各责任单位和全体员工的业绩进行定期考核和客观评价，将考评结果作为确定员工薪酬以及职务晋升、评优、降级、调岗、辞退等的依据。

第三十六条　企业应当根据内部控制目标，结合风险应对策略，综合运用控制措施，对各种业务和事项实施有效控制。

第三十七条　企业应当建立重大风险预警机制和突发事件应急处理机制，明确风险预警标准，对可能发生的重大风险或突发事件，制定应急预案、明确责任人员、规范处置程序，确保突发事件得到及时妥善处理。

第五章　信息与沟通

第三十八条　企业应当建立信息与沟通制度，明确内部控制相关信息的收集、处理和传递程序，确保信息及时沟通，促进内部控制有效运行。

第三十九条　企业应当对收集的各种内部信息和外部信息进行合理筛选、核对、整合，提高信息的有用性。

企业可以通过财务会计资料、经营管理资料、调研报告、专项信息、内部刊物、办公网络等渠道，获取内部信息。

企业可以通过行业协会组织、社会中介机构、业务往来单位、市场调查、来信来访、网络媒体以及有关监管部门等渠道，获取外部信息。

第四十条　企业应当将内部控制相关信息在企业内部各管理级次、责任单位、业务环节之间，以及企业与外部投资者、债权人、客户、供应商、中介机构和监管部门等有关方面之间进行沟通和反馈。信息沟通过程中发现的问题，应当及时报告并加以解决。

重要信息应当及时传递给董事会、监事会和经理层。

第四十一条　企业应当利用信息技术促进信息的集成与共享，充分发挥信息技术在信息与沟通中的作用。

企业应当加强对信息系统开发与维护、访问与变更、数据输入与输出、文件储存与保管、网络安全等方面的控制，保证信息系统安全稳定运行。

第四十二条　企业应当建立反舞弊机制，坚持惩防并举、重在预防的原则，明确反舞弊工作的重点领域、关键环节和有关机构在反舞弊工作中的职责权限，规范舞弊案件的举报、调查、处理、报告和补救程序。

企业至少应当将下列情形作为反舞弊工作的重点：

（一）未经授权或者采取其他不法方式侵占、挪用企业资产，牟取不当利益。

（二）在财务会计报告和信息披露等方面存在的虚假记载、误导性陈述或者重大遗漏等。

（三）董事、监事、经理及其他高级管理人员滥用职权。

（四）相关机构或人员串通舞弊。

第四十三条　企业应当建立举报投诉制度和举报人保护制度，设置举报专线，明确举报投诉处理程序、办理时限和办结要求，确保举报、投诉成为企业有效掌握信息的重要途径。

举报投诉制度和举报人保护制度应当及时传达至全体员工。

第六章　内部监督

第四十四条　企业应当根据本规范及其配套办法，制定内部控制监督制度，明确内部审计机构（或经授权的其他监督机构）和其他内部机构在内部监督中的职责权限，规范内部监督的程序、方法和要求。

内部监督分为日常监督和专项监督。日常监督是指企业对建立与实施内部控制的情况进行常规、持续的监督检查；专项监督是指在企业发展战略、组织结构、经营活动、业务流程、关键岗位员工等发生较大调整或变化的情况下，对内部控制的某一或者某些方面进行有针对性的监督检查。

专项监督的范围和频率应当根据风险评估结果以及日常监督的有效性等予以确定。

第四十五条　企业应当制定内部控制缺陷认定标准，对监督过程中发现的内部控制缺陷，应当分析缺陷的性质和产生的原因，提出整改方案，采取适当的形式及时向董事会、监事会或者经理层报告。

内部控制缺陷包括设计缺陷和运行缺陷。企业应当跟踪内部控制缺陷整改情况，并就内部监督中发现的重大缺陷，追究相关责任单位或者责任人的责任。

第四十六条　企业应当结合内部监督情况，定期对内部控制的有效性进行自我评价，出具内部控制自我评价报告。

内部控制自我评价的方式、范围、程序和频率，由企业根据经营业务调整、经营环境变化、业务发展状况、实际风险水平等自行确定。

国家有关法律法规另有规定的，从其规定。

第四十七条　企业应当以书面或者其他适当的形式，妥善保存内部控制建立与实施过程中的相关记录或者资料，确保内部控制建立与实施过程的可验证性。

第七章　附　　则

第四十八条　本规范由财政部会同国务院其他有关部门解释。

第四十九条　本规范的配套办法由财政部会同国务院其他有关部门另行制定。

第五十条　本规范自2009年7月1日起实施。
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Application Guidelines for Enterprise Internal Control

Application Guidelines for Enterprise Internal Control No.1—Organisation Structure

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with the Company Law and other relevant laws and regulations of the People's Republic of China, as well as the "Basic Standard for Enterprise Internal Control" to promote development strategies and optimise the governance framework, management system and operational mechanism of an enterprise.

Article 2　The term "organisation structure" herein refers to the arrangement of the system of the general meeting of shareholders, board of directors, board of supervisors, executive management and internal organisation structure in accordance with the relevant laws and regulations of the People's Republic of China, resolutions of general meetings, articles of association and the enterprise's circumstances. Organisation structure also refers to the system of authorities and responsibilities, human resource planning, working procedures and the relevant policies.

Article 3　An enterprise shall address, at a minimum, the following risks relating to the design and operation of the organisation structure:

(1) Ineffectual governance framework and a lack of systematic decision making, effective operational mechanism and execution capability may lead to operational failure and difficulties in achieving business development strategies.

(2) Irrational design of internal structure and unclear and non-optimal authorities and responsibilities may lead to redundancy, duplication and inadequacy in roles and responsibilities, irresponsible and evasive behaviour, and inefficient operation.

Chapter 2　The Design of Organisation Structure

Article 4　In accordance with the relevant laws and regulations of the People's Republic of China, an enterprise shall clearly define the authorities and responsibilities, terms of appointment, rules and procedures of the board of directors, board of supervisors and executive management. The enterprise should ensure the proper segregation of duties with proper checks and balances in the decision making, execution and monitoring process.

An enterprise's board of directors should report to the general meeting and is responsible for making business decisions. An enterprise should establish, in accordance with relevant resolutions of general meetings, a corporate strategic development committee, audit committee, nomination committee, remuneration and performance appraisal committee, and other special committees. The authorities and responsibilities, qualifications, rules and procedures for each committee should be clearly defined so as to provide effective support to the board of directors.

An enterprise's board of supervisors should report to the general meeting and is responsible for monitoring the conduct of directors, executives and other senior officers to ensure they discharge their duties and responsibilities in accordance with relevant laws and regulations.

The executives report to the board of directors and are responsible for the execution of the business strategies and daily operation. The responsibilities and authorities of executives and other senior officers should be clearly defined and appropriately segregated.

The formation of the board of directors, the board of supervisors and the executive management must comply with the prescribed laws and regulations. The composition of the members, their knowledge and competency should be adequate and appropriate to ensure they are able to discharge their duties and responsibilities.

Article 5　An enterprise shall adopt a collective approval or sign-off policy following the prescribed authority limits and procedures for all major decisions, events, appointments or removals of key personnel, and significant transactions. No individual shall be allowed to make decisions on his/her own or to modify any collective decisions without authorisation.

An enterprise shall establish its own standards in defining what constitutes a major decision, event, appointment or removal of key personnel and significant transaction.

Article 6　An enterprise shall set up various functions and departments, define the departmental authorities and responsibilities, and avoid overlapping, inadequacy or concentration of roles and responsibilities upon the principles of rationality, simplicity, efficiency, transparency and checks and balances, and taking into account the development strategy, corporate culture, management philosophy, nature and characteristic of its organisation in order to achieve the proper performance of duties, a logic system of accountability and checks and balances, as well as cooperation and coordination.

Article 7　An enterprise shall adopt a systematic and rational approach in segregating functions of each department, defining the title, duties and responsibilities, job requirements, authority limit of each post, as well as specifying the interrelationship between posts.

An enterprise shall ensure proper segregation of duties when defining authorities and responsibilities. Conflicts of duties include, among others, the performance, review and approval of a feasibility study, decision making and implementation, and execution and monitoring.

Article 8　An enterprise shall develop an organisational chart, operational flowcharts, job descriptions, approval and authorisation guidelines, management policies and other relevant documents to enable its employees to properly discharge their authorities and responsibilities.

Chapter 3　Operation of the Organisation Structure

Article 9　An enterprise shall formalise its organisation structure to ensure that the design and operation of its governance framework and departmental structure is aligned with its requirements. An enterprise shall adopt a comprehensive approach to enhance its governance framework and departmental structure.

In improving and rationalising an enterprise's governance framework, focal attention should be placed on the qualifications and performance of its directors, supervisors, managers and other senior officers. Improvement measures should be implemented to address weaknesses identified in the governance structure.

In improving and rationalising an enterprise's departmental structure, focal attention should be placed on ensuring the reasonableness of the structure, its operational effectiveness and efficiency. Inefficiency, overlapping or inadequacy identified in the design and operation of the departmental structure should be resolved in a timely manner.

Article 10　An enterprise with subsidiaries should establish a systematic investment management system, so as to perform the role and responsibility of a capital contributor and protect its interests in an effective and legitimate manner. Focal attention should be placed on subsidiaries, particularly foreign subsidiaries' development strategy, annual budgeting, significant investment and financing, substantial guarantee, use of significant funds, disposal of major assets, appointment or removal of key personnel and establishment of an internal control system.

Article 11　An enterprise shall periodically perform a comprehensive assessment on the design and operational effectiveness of the organisation structure. If a deficiency is identified, rectification to the organisation structure should be made.

Any revisions to the organisation structure should take into account the views of the board of directors, board of supervisors, executive management and other relevant staff involved, and should be reviewed and approved in accordance with the authorisation limit and procedures.




Application Guidelines for Enterprise Internal Control No.2—Development Strategy

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with the relevant laws and regulations of the People's Republic of China and the "Basic Standard for Enterprise Internal Control" to promote the enterprise's core competitiveness and capability for sustainable development.

Article 2　The term "development strategies" herein refers to the formulation and implementation of long-term development objectives and strategic plans of an enterprise, based on the comprehensive and systematic analysis of the current status and forecast of future developments.

Article 3　An enterprise shall address, at a minimum, the following risks in formulating and implementing development strategy:

(1) An enterprise may engage in blind expansion, and lack of competitiveness, development opportunities and dynamism due to an absence of clear development strategies or ineffective implementation of development strategies.

(2) An enterprise may expand too rapidly or even suffer from operational failure due to an aggressive and unrealistic strategy or a strategy that deviates from its core business.

(3) An enterprise may waste resources and its business continuity and sustainability may be threatened due to frequent changes to its development strategy.

Chapter 2　Formulation of Development Strategy

Article 4　An enterprise shall formulate its development strategy based upon comprehensive research, systematic analysis and forecasting, as well as extensive consultation.

In formulating development goals, an enterprise shall consider impacts and factors such as macroeconomic policies, changes in market demand, both domestically and abroad; technological development trends, relevant industries and competitors, the level of resources available, and the enterprise's own strengths and weaknesses.

Article 5　An enterprise shall formulate its strategic development plan based upon its development objectives. The strategic development plan should clearly define the development phases and level of development, with specific objectives, tasks and roadmaps clearly specified.

Article 6　An enterprise shall establish a strategic development committee under the board of directors or assign relevant departments to implement development strategies and carry out day-to-day operations.

An enterprise shall define the responsibilities and rules of procedures of the strategic development committee. The procedure to convene meetings, means of voting, the tabling of motions, confidentiality requirements, minutes of meetings, etc., should be specified to ensure that the meeting and decision-making process is conducted in a transparent, systematic and democratic manner.

A strategic development committee shall organise relevant departments to formulate strategic proposals through feasibility studies and systematic analysis of development objectives and strategic planning. The enterprise may also engage, if necessary, intermediary organisations and external specialists to provide professional advice on its behalf.

Members of the strategic development committee should possess requisite competence and practical experience. Members' qualifications and the process of election and appointment shall comply with relevant rules and regulations as well as an enterprise's articles of association.

Article 7　The board of directors should thoroughly review the strategic development plan submitted by the strategic development committee with a focus on the comprehensiveness, sustainability and feasibility of the plan. The board of directors should instruct the strategic development committee to revise the strategic development plan if major issues are identified in its review.

The strategic development plan that has been approved by the board of directors shall be tabled for approval at the shareholders' general meeting.

Chapter 3　Implementation of Development Strategy

Article 8　An enterprise shall develop its annual plan and prepare a comprehensive budget based upon its development strategy. The enterprise should analyse and implement its annual goals, and refine the monitoring system of the development strategy to ensure the effective implementation of the strategy.

Article 9　An enterprise shall emphasise the promotion of its development strategy through internal meetings, training and other effective means, so as to effectively communicate its development strategy and its related components to all levels of management and staff.

Article 10　A strategic development committee should reinforce the monitoring of the development strategy implementation, including periodic collection and analysis of relevant information and prompt reporting of major deviations from the development strategy.

Article 11　Revisions to the development strategy due to changes in the economic situation, industrial policies, technological level, industry conditions and force majeure shall be made in accordance with the prescribed authority limits and procedures.




Application Guidelines for Enterprise Internal Control No.3—Human Resources

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with the relevant laws and regulations of the People's Republic of China, and the "Basic Standard for Enterprise Internal Control" to enhance an enterprise's development of human resource infrastructure, and reinforce the importance of human resources in achieving an enterprise's strategic development.

Article 2　The term "human resources" herein refers to all personnel (including directors, supervisors, senior executives and staff) hired (appointed) by an enterprise during the course of its business.

Article 3　An enterprise shall address, at a minimum, the following risks relating to human resource management:

(1) Shortage or redundancy, unreasonable human resource structure or inappropriate recruitment process may prevent an enterprise from achieving its development strategies.

(2) Unreasonable incentive and disciplinary system or inappropriate management of key personnel may result in loss of human resources, inefficient operation, or leakage of critical technologies, commercial and state secrets.

(3) Inappropriate employee termination mechanism may lead to litigation or damage the corporate reputation.

Article 4　An enterprise shall place emphasis on the importance of establishing appropriate human resource infrastructure and formulation of human resource objectives, strategic plans and human resource competency framework that are aligned with the strategy, existing human resource requirement and future plan. An enterprise shall also optimise its human resource structure; clearly define management requirements on recruiting, developing, utilising, training, appraising, motivating and termination of its human resources, so as to enhance its core competitiveness.

Chapter 2　Recruitment and Development of Human Resources

Article 5　An enterprise shall establish an annual plan for human resource requirement based on its human resource strategic plan and actual operational needs, refine its human resource recruitment policy, standardise workflow, and recruit talent according to its human resource plan, policies and procedures.

Article 6　An enterprise shall clearly define the authorities, responsibilities, as well as the qualification and job requirements of respective posts based on the human resource competency framework. An enterprise shall recruit qualified and competent persons with moral integrity as a priority consideration, based on the principles of transparency, fairness and equity. Recruitment may be conducted through various means such as open recruitment and screening, and candidates' integrity and accountability shall be emphasised in the recruitment process.

The recruitment of senior executives, middle management and junior level staff should be on a task-based and as-needed basis and tasks or posts should not be deliberately created for any individuals. Employees should be qualified for their jobs and meet the operational needs of the enterprise.

An enterprise shall execute the recusal policy in its recruitment process.

Article 7　An enterprise shall sign written labour contracts with the recruits upon employment to establish an employment relationship.

An enterprise shall also sign a non-disclosure agreement (also known as a confidentiality agreement) with those employees who hold posts in product technology, marketing, management, or those who have access to critical technologies, intellectual properties, commercial and state secrets.

Article 8　An enterprise shall establish a probation and induction policy so as to determine whether an employee is suitable and qualified for the work intended for, as well as to allow new employees to settle into the organisation, understand the key requirements of the job and acquire the skills required. The appointment shall be confirmed after the employee has satisfactorily completed his/her probationary period; the employment should be terminated if the employee fails to complete the probationary period.

Article 9　An enterprise shall establish human resource development programmes to upgrade the knowledge and skills of its employees on a continuous basis. An enterprise shall also promote a culture that nurtures knowledge and learning, cherishes talents and provides support to employees' career development so as to enhance their pool of talents, update employees' knowledge and skills and enhance work efficiency.

Chapter 3　Utilisation and Termination of Human Resources

Article 10　An enterprise shall establish a balanced incentive and disciplinary mechanism, and a clearly defined performance appraisal system that motivates employees to continuously enhance their performance. The results of the performance appraisal should be used as a basis to support employees' remuneration, post regrading, termination and other actions.

Article 11　An enterprise shall establish a fair and effective remuneration system linked with performance appraisal to reflect employees' performance and their contributions to the enterprise's success.

Article 12　An enterprise shall establish a regular system of post rotation for management and key personnel, and specify the scope, duration and manner of post rotation, so that the overall quality of employees can be enhanced due to an orderly mobility of staff holding relevant posts.

Article 13　An enterprise shall establish an effective policy of employment termination (including resignation, termination of labour contracts and retirement) in accordance with the relevant laws and regulations of the People's Republic of China, and taking into account the enterprise's current circumstances.

An employee should be suspended from work and referred to retraining or reassignment training for job reassignment if he or she is incompetent for the post. The enterprise shall, according to the terms and procedures prescribed in the termination policy, terminate the employment if he or she is unable to meet job requirements after the retraining or being reassigned to a new post.

An enterprise shall reach an agreement with a departing employee in accordance with relevant laws on confidentiality obligations and non-competition time limit in order to protect intellectual properties, and commercial and state secrets.

An enterprise shall make arrangements for transition and perform an exit audit before the departure of key personnel in accordance with the relevant laws and regulations of the People's Republic of China.

Article 14　An enterprise shall periodically review the execution of its annual human resource plan, conclude human resource management experience, analyse key deficiencies and inadequacies, identify improvement areas and refine the plan based on management experience, and promote an energetic workforce.




Application Guidelines for Enterprise Internal Control No.4—Social Responsibilities

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with the relevant laws and regulations of the People's Republic of China, and the "Basic Standard for Enterprise Internal Control" to encourage an enterprise to fulfil its social responsibilities, and co-ordinate the development of the enterprise and the society.

Article 2　The term "social responsibilities" herein refers to the social responsibility that an enterprise shall fulfil during the course of its business and development, including production safety, product/service quality, environmental protection, resources conservation, employment opportunities and protection of employee rights, etc.

Article 3　An enterprise shall address, at a minimum, the following risks when fulfilling its social responsibility:

(1) Inadequate security measures or a lack of accountability may lead to accidents.

(2) Poor product quality may harm consumers' interest, leading to potentially huge indemnity and a damaging impact on an enterprise's reputation, which may even lead to bankruptcy of an enterprise.

(3) Insufficient efforts in environmental protection and resources conservation may lead to over consumption of resources and pollution, which may result in an enterprise having to pay huge indemnity and an inability to sustain development or even continue as a going concern.

(4) Insufficient commitment in providing employment opportunity and protecting the legal rights of the employees may de-motivate employees and impair an enterprise's sustainable growth and the society's stability.

Article 4　An enterprise shall be conscious of its social responsibility towards its employees, the society and the environment, and strike a balance between its economic and social interests, short-term and long-term benefits, as well as the corporate and social developments to achieve a healthy and harmonious development of the enterprise, its employees, the society and the environment.

Chapter 2　Production Safety

Article 5　An enterprise shall develop a stringent management system of production safety, operational regulations and a crisis management plan in accordance with the applicable safety requirements of the People's Republic of China and an enterprise's current circumstances. The accountability for production safety shall also be enhanced to ensure safety in production.

An enterprise shall set up safety management and monitoring functions to be in charge of the enterprise's daily management and monitoring of production safety.

Article 6　An enterprise shall ensure that sufficient physical and human resources, funding and technical support are provided to refine the inspection and monitoring system and ensure that various safety measures are implemented in providing a safe production environment. Lowering of safety standards and requirements is not allowed.

Article 7　An enterprise shall take adequate preventive measures to maintain a safe workplace environment, promote safety awareness among its employees through various ways, provide on-the-job training, and implement policies that require employees to undertake occupational safety certification for certain posts.

An enterprise shall ensure that periodic repairs and maintenance are conducted for its production equipments and facilities to eliminate safety loopholes.

Article 8　Safety incidents in production should be addressed according to production safety management policy to ensure that proper corrective measures are taken in a timely manner and any harm or loss is minimised. Relevant parties are to be held responsible and accountable for such safety incidents.

An enterprise shall activate its emergency or crisis management plan in the event of major safety incidents in production and ensure that factual and timely reporting to the relevant authorities is made, as required by the relevant laws and regulations of the People's Republic of China. Delay, fabrication and withholding of accident reporting are strictly prohibited.

Chapter 3　Product Quality

Article 9　An enterprise shall conduct its manufacturing and other operational activities in accordance with the relevant laws and regulations of the People's Republic of China and the industry related requirements on product quality. An enterprise shall seek to improve and enhance its product and service quality, to meet and satisfy consumers' demands to the greatest extent possible, so as to fulfil its social responsibility to the public and to society.

Article 10　An enterprise shall ensure that all its products are manufactured under a well-controlled and systematic process. Strict quality control and inspection policies should be established in order to prevent poor quality products that are hazardous to consumers' health from being sold to the public.

Article 11　An enterprise shall reinforce its after-sales service. An enterprise shall recall its products if they are found to be of extremely inferior quality and have potential risks. Immediate action should be taken to reduce and minimise any harm to the public due to the inferior quality and potential risks.

An enterprise shall deal with customers' complaints and recommendations appropriately so as to protect customers' rights.

Chapter 4　Environmental Protection and Resource Conservation

Article 12　An enterprise shall establish its environmental protection and resource conversation policies in accordance with the relevant laws and regulations of the People's Republic of China. An enterprise shall take actions to conserve energy, develop and use energy saving and recyclable products, minimise the amount of pollutants released, and increase its effective utilisation of resources.

An enterprise shall promote environmental protection and resource conservation awareness to its employees through education and other means.

Article 13　An enterprise shall direct sufficient resources, investments and technology in order to continuously refine the production methods, reduce the consumption of energy and minimise the release of pollutants in an effort to achieve clean technology in production.

An enterprise shall enhance its governance and control over the emission of gas, water and wastes. An enterprise shall also develop policies to reclaim and reuse such wastes.

Article 14　An enterprise shall play a constructive role in environmental protection and resource conservation by actively pursuing the use of renewable resources while avoiding plundering and destructive consumption of non-renewable resources.

An enterprise shall place emphasis on the industrial infrastructure related policies released by the relevant authorities, with emphasis on the development requirements of industrial restructuring, and accelerating the development of advanced technologies and upgrading the traditional industry. An enterprise shall effectively transform its development so as to become a low-input, low-consumption, low-emission and energy-efficient enterprise.

Article 15　An enterprise shall establish environmental protection and resource conservation monitoring policies. Monitoring and inspection of compliance should be conducted at regular intervals with corrective measures promptly taken in areas where issues are identified. For pollutant emissions exceeding the levels regulated by the government, an enterprise will be liable for restitution and relevant legal consequences.

An enterprise shall activate its emergency or crisis management plan in the event of major environmental pollution incidents to ensure the incidents are timely reported to the relevant authorities and corrective measures are promptly undertaken. The relevant parties are to be held responsible and accountable for the incidents and necessary civil actions will be taken in accordance with the relevant laws and regulation.

Chapter 5　Protection of Employees' Rights

Article 16　According to the relevant laws and regulations of the People's Republic of China, an enterprise shall safeguard the legitimate rights and interests of its employees. An enterprise shall be committed to providing each employee with a stable working environment, promoting sufficient employment opportunities, and fulfilling its social responsibility.

An enterprise shall avoid massive layoffs under normal operating circumstances.

Article 17　An enterprise shall sign written employment contracts with its employees. Remuneration should be payable based on services rendered, and should be equitable and commensurate with the job requirements. An enterprise shall establish an equitable remuneration policy and incentive scheme, and should not withhold or delay any remuneration that is payable to the employees.

An enterprise shall establish a remuneration review mechanism to make necessary adjustments on the salary level of its executives and staff to a reasonable level.

Article 18　An enterprise shall pay social security premiums for its employees according to the law, in order to protect its employees' rights to social security benefits.

An enterprise shall put in place a sound medical and health management mechanism to prevent, control and eliminate occupational hazards; to provide periodic non-occupational health care to employees and to provide occupational health care to employees engaging in operations exposed to high risks.

An enterprise shall comply with the statutory working hours and leave policies to safeguard employees' rights to rest and holiday.

Article 19　An enterprise shall form an employee union and labour union to protect the legitimate rights and interests of its employees. An enterprise shall also proactively organise relevant training and promote equitable opportunities for the development of its employees.

An enterprise shall respect the dignity of its employees, without any discrimination on gender, race, religion and age, and should protect the psychological and physical health of its employees.

Article 20　An enterprise shall, in response to the demand of industry-university-institute collaboration, proactively establish practice bases to give concrete support to the training and development of application-oriented talents.

Article 21　An enterprise shall take initiatives to fulfill its social responsibilities and obligations by caring and helping under-privileged groups in the society and giving support to the charity.




Application Guidelines for Enterprise Internal Control No.5—Corporate Culture

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with the "Basic Standard for Enterprise Internal Control" to create and maintain a strong corporate culture, and reinforce the importance of corporate culture to the development of an enterprise.

Article 2　The term "corporate culture" herein refers to an enterprise's values, operation and management philosophy, corporate spirits and behavioural norms developed during the course of its business and shared by the people in the enterprise.

Article 3　In developing and cultivating corporate culture, an enterprise shall focus, at a minimum, on the following risks:

(1) Lack of a corporate culture that advocates the pursuit of excellence, growth and development may lead to a lack of confidence and commitment from the employees, resulting in the enterprise losing its team solidity and competitiveness.

(2) Lack of corporate culture that advocates innovation, creativity, teamwork and risk awareness may lead to the enterprise not being able to achieve its development objectives and sustainable growth.

(3) Lack of an operating philosophy of honesty and integrity may lead to malpractices, resulting in losses to the enterprise and damage to the enterprise's reputation.

(4) Lack of focus in addressing the cultural differences and philosophical conflicts among the enterprises may lead to failure in merger and acquisition activities.

Chapter 2　Cultivation of Corporate Culture

Article 4　An enterprise shall adopt effective and practical measures in cultivating a corporate culture that fits well into its unique circumstances, guides and standardises employees' conduct, creates and develops corporate brands for its principal businesses which collectively will lead to the formation of a united and committed team that promotes the long-term growth of the enterprise.

Article 5　An enterprise shall create a corporate culture that reflects its own development vision and promotes progressive values, honesty and integrity through its operating philosophy and commitment to social responsibility, innovation, teamwork and risk prevention awareness.

After merger and acquisition, the enterprise shall focus its effort to build a corporate culture that promotes equal treatment of employees of an acquired enterprise and reinforce cultural integration between the acquiring and acquired enterprises.

Article 6　An enterprise shall take into account its development strategies and own circumstances, its corporate traditions and core values when creating its corporate culture. The enterprise shall define the objectives and content of its corporate culture to form cultural norms and reinforce corporate culture as an important element of its code of conduct.

Article 7　The directors, supervisors, managers and other senior officers shall take a leading role in creating the culture of an enterprise by serving as a role model through their moral conduct and conscientious work style in leading the team, thereby forming an environment that promotes progressive values.

The enterprise shall communicate the importance of corporate culture among different corporate levels and strengthen the promotion and implementation of the corporate culture to ensure that it is adopted by all levels of employees.

Article 8　An enterprise shall embed its corporate culture into its strategies, production and operating activities. It shall cultivate the culture of responsibility and commitment, regulate employees' behaviour and motivate employees to realise their maximum potential.

The enterprise shall make ongoing effort to educate and cultivate employees on ethical conducts and integrity value.

Chapter 3　Evaluation of Corporate Culture

Article 9　An enterprise shall establish a corporate culture evaluation system, clearly defining the evaluation criteria, procedures and methodology and reinforcing the evaluation system's responsibility and accountability policy in order to prevent the corporate culture from becoming a mere formality.

Article 10　In evaluating corporate culture, an enterprise shall assess the following aspects: whether the directors, supervisors, managers and other senior officers have fulfilled their responsibility in creating the corporate culture; whether employees recognise the core values of the enterprise; whether the corporate culture is aligned with the operating style and behaviour of management; the social influence of the corporate brand; the integration of corporate culture in merger and acquisition; and the confidence level of the employee in the long-term development of the enterprise.

Article 11　An enterprise shall focus on the results of corporate culture evaluation, reinforce and promote the achievement of corporate culture cultivation, conduct a root cause analysis on issues noted from the evaluation, study factors which have a negative implication on the corporate culture's development, take corrective action(s) and timely implement improvement measures.




Application Guidelines for Enterprise Internal Control No.6—Fund-Related Activities

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with relevant laws and regulations as well as the "Basic Standards for Enterprise Internal Control" to promote, within an enterprise, appropriate fund-related activities, to prevent and control fund-related risks, and to ensure that funds are properly safeguarded and more efficiently used.

Article 2　The term "fund-related activities" herein refers to fund raising, capital investment, and other financial operation activities of an enterprise.

Article 3　An enterprise shall focus, at a minimum, on the following risks surrounding fund-related activities:

(1) Unreasonable capital structure or ineffective financing caused by poor financing decisions may lead to overly high financing costs or debt crisis.

(2) Excessive expansion or loss of growth opportunities caused by poor investment decisions may lead to a shortage of funds or an inefficient use of funds.

(3) Inappropriate fund allocations or poor fund operations and management may lead to financial difficulties in the enterprise and idle funds.

(4) Insufficient controls on fund-related activities may lead to funds being misappropriated, embezzled, stolen or defrauded.

Article 4　An enterprise shall consider its own development strategies in determining the objectives and plans for its investment and financing activities. A comprehensive process of fund management (including authorisation, approval and review), centralising management of funds, enforcing proper segregation of duties for financing, investment and operation of funds, ensuring regular or irregular inspection and evaluation of fund-related activities should be implemented. Individuals shall be held accountable for their own work to ensure that funds are operating properly and effectively.

Finance and accounting departments are responsible for day-to-day management of fund-related activities and shall participate in feasibility studies of investment projects. The chief accountant or others in charge of accounting shall be involved in the decision-making process of investment and financing activities.

An enterprise with subsidiaries shall take legal and effective measures to strengthen governing of the fund-related activities of its subsidiaries. The centralised management models including the financing company and funds settlement centre could be referred to, if applicable.

Chapter 2　Fund-raising

Article 5　An enterprise shall refer to the objectives and plans for its financing activities, together with the annual comprehensive budget in drafting its financing plan. The use of funds, size, structure, method and other relevant contents of the financing arrangement shall be clearly specified; and the financing costs and potential risks fully assessed.

The enterprise shall take political, economical, legal, market and other related factors into consideration when raising funds abroad.

Article 6　An enterprise shall systematically evaluate its fund-raising plans. Financing activities based on unevaluated financing plans shall not be undertaken. The enterprise shall conduct feasibility studies for major financing projects to fully assess the risks involved.

The enterprise, as practical conditions may require, may consider engaging qualified professional organisations to conduct feasibility studies on its behalf.

Article 7　An enterprise shall implement a thorough evaluation/approval process related to financing projects, with the focus placed on the use of raised funds and debt-paying ability. It shall adopt a collective approval or sign-off policy for major fund-raising projects in accordance with the prescribed authority and procedures.

Fund-raising projects subject to regulatory approval shall go through all necessary application procedures. When major revisions are made to financing projects, feasibility studies and corresponding approval procedures shall be undertaken.

Article 8　An enterprise shall execute its fund-raising activities in accordance with the authority and procedures dictated in the approved plan. For financing through bank loans or the issuance of bonds, an enterprise shall place focus on interest rate risk, financing costs, debt-paying ability and liquidity risk, etc. For financing through the issuance of public shares, focus shall be placed on risks related to the issuance, market, policies and corporate control.

For financing through bank loans, an enterprise shall discuss, with relevant financial institutions, the size, interest rates, maturity dates, collaterals, repayment arrangements, rights and obligations of both parties, the liabilities for breaching the contract and other related matters that both parties must agree to before the signing of the corresponding contract.

For financing through the issuance of bonds, an enterprise shall determine the adequate type of bonds to be issued with necessary arrangement made on interest and principal payment to ensure timely and full repayment of principal and interest when due.

For financing through the issuance of public shares, an enterprise shall refine its organisational structure and promote business integration in accordance with the Securities Law of the People's Republic of China and relevant laws and regulations as well as the provisions of the securities regulatory authorities. Qualified intermediaries shall be selected to assist the enterprise with work related to the issuance of shares in order to ensure compliance with the conditions and requirements for issuing public shares.

Article 9　Funds raised externally shall be strictly used in accordance with its original approved plan. Chapter 3 of these Guidelines and "Application Guidelines for Enterprise Internal Control No.11 - Construction Projects" shall be referred to for funds used in investment to prevent and control corresponding risks.

Redirection of funds due to changes in market conditions shall be approved in accordance with the relevant procedures. Changes to the use of funds without approval are strictly prohibited.

Article 10　An enterprise shall enhance its management of debt and dividend payments with appropriate arrangements made for the repayment of principal, interest, and dividends.

The enterprise shall accurately calculate the interest payable according to the principal, interest rates, maturity dates, exchange rates and currency stipulated in its financing plan or loan contract with payments made in a timely manner after confirming with the creditor.

The enterprise shall have an appropriate dividend distribution plan with both short-term and long-term interests of investors taken into consideration to avoid over- or under-distribution of dividends. The dividend distribution plan shall be approved during the shareholders' general meeting and shall be disclosed as required.

Article 11　An enterprise shall strengthen accounting controls of funding activities, establish related records, supporting documents and books of accounts, accurately compute and monitor the funds raised, principal and interest repayments, dividend payments and other relevant activities in accordance with the unified accounting standards and regulations of the PRC. Financing contracts or agreements, receipt vouchers, deposit reports and other relevant documents shall be properly filed and maintained. Regular reconciliation of account balances and other related details with funds providers shall be performed to ensure that the financing activities are operating in line with the requirements of the financing plan.

Chapter 3　Investments

Article 12　An enterprise shall structure its investments appropriately and rationally in accordance with objectives and plans for its investment, and diligently prepare investment plans. Focus shall be placed on the risks and return of the investment. Investment projects undertaken by the enterprise shall be related to its core business. Investment in risky products such as equity or derivative financial instruments shall be made with extreme caution.

The enterprise shall also consider political, economical, legal, market and other related factors when making overseas investment.

The enterprise involved in merger and acquisition activities shall strictly control the corresponding risks. Focus shall be placed on hidden liabilities, commitments, sustainability of business development, stability of employees and related party issues among supervisory and senior management levels of the enterprise. The acquisition consideration shall be reasonable so that the merger/acquisition activity can be completed.

Article 13　An enterprise shall place emphasis on the feasibility study of an investment project for objective assessment, particularly on the investment objectives, scale, methods, sources of funding, risks and returns.

The enterprise, as practical conditions may require, may engage qualified professional organisations to conduct feasibility studies for it, and obtain an independent feasibility report.

Article 14　An enterprise shall review and approve its investment plan in accordance with the prescribed authority and procedures. Focus shall be placed on the feasibility of the investment plan, the conformity to the state's industry policies and compliance with relevant laws and regulations, the enterprise's strategic objectives and plans on investment, availability of investment fund, length of payback period, achievability of the expected return, as well as whether the risks of investment and merger/acquisition are controllable. A collective approval or sign-off policy shall be adopted in accordance with the prescribed authority and procedures for major investment projects.

Investment plans subject to approval from relevant departments shall go through all necessary application procedures. When major revisions are made to investment plans, feasibility studies and corresponding approval procedures shall be undertaken.

Article 15　An enterprise shall sign an investment contract or agreement with an investee according to the approved investment plan. The schedule, amount and method of investment, the rights and obligations of both parties, and the liabilities for breaching the contract shall be clearly stipulated in the contract or agreement. The contract or agreement shall be executed only after examination and approval in accordance with the prescribed authority and procedures.

The enterprise shall designate a department/unit or person to track and manage its investment project, timely collect audited financial reports and other related information from the investee. Analysis of returns on investment shall be performed regularly with attention on the financial conditions, operating results, cash flow and execution status of the investment contract. Any exceptions detected shall be reported immediately and dealt with appropriately.

Article 16　An enterprise shall strengthen its accounting controls of investing activities. Appropriate accounting policies on investment shall be adopted by taking into consideration the impact on the investee and setting up investment accounts with detailed recordings of the investee, investment amount, shareholding ratio, duration, returns and so forth. Investment contracts or agreements, supporting documents for investments made and all other related documents shall all be properly compiled and kept.

In the case of deterioration in the investee's financial position or a sharp decline in its market value during the current period, responsible personnel in finance and accounting departments shall make adequate provision for impairment in accordance with the unified accounting standards and regulations of the PRC.

Article 17　An enterprise shall enhance controls with respect to the recovery or disposal of investments, specifying decision making, examination and approval procedures related to the recovery, transfer and write-off of investments.

The enterprise shall pay attention to the recovery of investment when it is due. In the transfer of an investment, a reasonable price shall be determined by the relevant departments/units or personnel and reported to the authorised department for approval. The enterprise may engage qualified professional organisations to perform assessment where necessary. For an investment to be written off, the enterprise shall obtain legal and other related supporting documents proving that the investment cannot be recovered.

An enterprise shall set up an accountability system for investment which cannot be recovered when it is due.

Chapter 4　Operations

Article 18　An enterprise shall strengthen the management of its entire fund-operation process, co-ordinating the funding needs of various departments in the course of production and operation to achieve balance in the procurement, production, sales and other aspects, and to improve the overall operational efficiency of the funds.

Article 19　An enterprise shall fully exercise budgetary controls to help balance fund-related operations. With requisition of funds strictly adhering to budget, receipts and disbursements of funds could be made in a timely manner to help ensure appropriate use of funds and a good fund-operation cycle.

The enterprise shall strictly prohibit the lending of its funds to external parties to reduce risks relating to operation of funds.

Article 20　An enterprise shall schedule fund allocation meetings or fund safety checks on a regular basis. Analyses on budget allocations shall be regularly performed and exceptions shall be promptly and properly dealt with by taking corrective actions to avoid idling or shortage of funds.

If the enterprise encounters a temporary shortage of funds during business operation, it may consider financing through short-term loans. In circumstances where the enterprise has idle funds in the short term, it may consider purchasing government bonds and taking other measures to improve the returns of such funds under the pretext of fund safety and liquidity.

Article 21　An enterprise shall enhance accounting controls of operating funds and establish strict procedures and examination and approval authority on receipts and disbursements of funds.

Funds received from production, business operation and other operating activities shall be recorded in a timely manner. The creation of two different sets of accounts and off-the-record accounts, and omissions in the recording of receipts are prohibited.

When payments are made, there shall be proper recording of their use, amount, budget, limit, payment methods, etc., with the support of original documents attached. The authorisation and approval procedures shall be strictly adhered to before payments are made.

An enterprise shall comply with relevant regulations regarding the management of cash and bank deposits while receiving or making payments. The whole process shall not be performed by one single person. Company seals used in making payments, and cheques and bills shall not be kept by the person who makes payments.




Application Guidelines for Enterprise Internal Control No.7—Procurement Activities

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with relevant laws and regulations as well as the "Basic Standard for Enterprise Internal Control" to promote adequate procurement in alignment with production and operational needs, to standardise procurement, and to prevent procurement risks.

Article 2　The term "procurement activities" herein refers to the procurement of goods and materials (or acceptance of labour), payments of procurement and other related activities.

Article 3　An enterprise shall focus, at a minimum, on the following risks relating to procurement activities:

(1) Under or over-stocking of inventory which may lead to suspension of production or waste of production resources caused by unreasonable procurement planning or inaccurate projections of changes in market trends.

(2) Over-priced and sub-standard goods purchased or defrauded, or malpractice as a result of selection of inappropriate suppliers, unreasonable procurement methods, improper tendering/bidding or pricing mechanism, or non-standard authorisation and approval procedures.

(3) Loss in resources in terms of goods procured or money paid, or credit of the enterprise being impaired caused by inappropriate procedures related to the inspection and receipt of goods and services, or unsatisfactory execution of the payment approval process.

Article 4　An enterprise shall establish a comprehensive set of procurement policies and procedures by taking into account its own circumstances. It shall make procurement plans, specifying the responsibilities over and approval authorities of the requisition, examination and approval, ordering, inspection and receipt of goods, payment, post-procurement evaluation and other related aspects of the procurement process. The procurement shall be carried out in accordance with the prescribed authority and procedures. A price monitoring mechanism shall be established. Periodical inspection and evaluation of the deficiencies in the procurement process shall be conducted with effective control measures taken to ensure that the procurement of goods is in line with the production and operational needs.

Chapter 2　Purchases

Article 5　An enterprise shall centralise its procurement activities and avoid multiple silo procurement in order to improve the efficiency of procurement operations, reduce procurement costs, and plug loopholes in procurement management. The enterprise shall conduct periodical job rotations on personnel involved in the procurement process. For important and technically complicated procurements, an enterprise shall consult with relevant experts and use a committee structure in evaluating and approving the project.

Except for miscellaneous, small items or services, an enterprise shall not allow the same unit to execute the entire procurement process.

Article 6　An enterprise shall establish a procurement requisition process with requisition rights granted to the centralised managing departments according to the types of goods and materials purchased or services accepted. Responsibilities and level of authority of the relevant departments and personnel, and the corresponding requisition and approval procedures shall be clearly stipulated.

The enterprise may set up a procurement department, based on actual needs, with the function of reviewing and approving purchase requisitions from respective departments and summarising and categorising all purchasing requirements of the enterprise to enable integrated procurement planning.

Eligible requesting departments are required to strictly adhere to the scheduled progress of the budget in their purchase requisitions and make reasonable requests in light of changes in the market. Requests for purchase which exceed the budget or are not within the budget shall first go through the process for budget adjustment. Once approvals are obtained from the authorised departments or personnel, the requisition can proceed following normal procedures.

Article 7　An enterprise shall establish vendor evaluation and access policies and procedures; identify a list of qualified suppliers; sign quality assurance agreements with selected suppliers; establish a supplier management information system; manage the quality and price of goods, materials or labour, delivery timeliness, supplying ability, creditworthiness, and business conditions of respective suppliers on a real time basis with comprehensive evaluations performed; and select or remove the suppliers based on the evaluation results.

An enterprise may engage qualified intermediaries to conduct credit and business assessment on the suppliers.

Article 8　An enterprise shall tailor its purchasing methods based on market conditions and procurement plans. Bulk purchases shall be tendered with scope, criteria, implementation procedures and evaluation criteria of the procurement reasonably specified. For general goods, materials or services, the enterprise can opt to perform direct inquiry or targeted purchase by way of entering into procurement agreements. For purchase of miscellaneous, small items or services, direct purchase method can be used.

Article 9　An enterprise shall establish a pricing mechanism for the procurement of goods and secure a reasonable purchase price for goods to minimise the impact of changes in market conditions to prices of items purchased by entering into procurement agreements, tenders, negotiations, and direct inquiries, among others.

Bulk purchases shall be tendered to determine the purchase price of goods or services. For other goods or services, price ceilings shall be set in light of market conditions and timely adjusted to reflect changes in the conditions.

Article 10　An enterprise shall customise its procurement contracts upon finalisation of the suppliers, procurement methods and purchase prices by accurately incorporating the terms of the contracts, the rights and obligations of both parties, and the liabilities for breaching contracts. Procurement contracts shall be signed in accordance with the prescribed authority.

The enterprise shall determine the mode and type of transportation and corresponding insurance arrangements of the goods purchased, taking into consideration the enterprise's production plan and characteristics of the goods purchased.

Article 11　An enterprise shall establish a stringent system of inspection that specifies the inspection methods for the receipt of goods/services by designating a specialised department/unit or personnel to perform inspection on the type of goods, specifications, quantity, quality, etc., upon receipt of goods and to issue acceptance certificates. For bulk purchases and purchases of new, specialised materials, additional tests shall be conducted.

For exceptions detected during inspection, the department/unit or personnel in charge shall immediately report to the authorised departments/units to investigate the causes and timely deal with the exceptions.

Article 12　An enterprise shall enhance the management of its material procurement and supply process, follow up on the execution status of purchase by referring to the principal terms set out in the procurement contract. For exceptions that might affect the progress of production or construction, a written report shall be issued with solutions proposed in a timely manner.

The enterprise shall maintain adequate records for each aspect of the procurement process to implement a comprehensive tracking system or IT-based management for the entire procurement process to enable retrospective tracking.

Chapter 3　Payment

Article 13　An enterprise shall enhance the management of procurement payments by improving the payment process, specifying the responsibilities and level of authority of reviewers, and implementing strict measures in the examination of budgets, contracts, documentations, approval procedures and other related matters. Payments shall be made in a timely manner in accordance with the contract terms after the due review process is performed.

In the payment process, an enterprise shall stringently examine the authencity, lawfulness and validity of purchase invoices. False invoices shall be investigated, and promptly reported for follow up.

The enterprise shall manage and keep track of the entire payment process and shall refuse to make payments when exceptions are detected to avoid financial losses and credit impairment.

The enterprise shall select appropriate payment methods and strictly adhere to the contract terms to prevent legal risks arising from improper payment methods and safeguard funds of the enterprise.

Article 14　An enterprise shall strengthen the management of prepayments and deposits. Large or long-term prepayments shall be tracked and reviewed regularly and a comprehensive analysis shall be performed on the duration of prepaid accounts, reasonableness of prepayments and recovery risk. When a prepayment is in doubt, measures shall be taken promptly.

Article 15　An enterprise shall enhance its accounting controls on the procurement cycle relating to purchases, inspection and receipt of goods/services, and payments. It shall keep detailed records of the suppliers, purchase requisitions, procurement contracts, notices of procurement, acceptance certificates, documentation on the receipts of goods/services, commercial notes and payments made. Payments records shall be kept and verified against procurement records and warehouse records to ensure consistency.

The enterprise shall assign designated personnel to confirm with suppliers the balances of accounts payable, notes payables and prepayments made on a regular basis.

Article 16　An enterprise shall establish a management policy for the return of goods with clear guidelines on conditions and procedures for return, quantity of goods returned and amounts recovered, and specify issues related to the return of goods in the contracts signed with suppliers, in order to timely recover the amount for the goods returned. For goods eligible for compensation claims, such claims shall be made in a timely manner within the claim period.




Application Guidelines for Enterprise Internal Control No.8—Asset Management

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with relevant laws and regulations as well as the "Basic Standard for Enterprise Internal Control" to improve asset utilisation efficiency and to ensure that corporate assets are properly safeguarded.

Article 2　The term "assets" herein refers to inventories, fixed assets and intangible assets that are within an enterprise's ownership and control.

Article 3　An enterprise shall focus, at a minimum, on the following risks in managing assets:

(1) Excess or insufficient inventories may lead to the use of an excess amount of funds, diminished value of inventories, or interruption to the production process.

(2) Insufficient renovation or enhancement, low utilisation efficiency, improper maintenance or overcapacity of fixed assets may lead to weakened competitiveness, prematurely reduced asset value, recurrent accidents or waste of resources.

(3) Lack of core technology, obsolescence of technology, serious technical safety risks and/or unclear title of ownership of intangible assets may lead to legal disputes and a lack of sustainable business development.

Article 4　An enterprise shall strengthen its asset management by performing a comprehensive assessment of its asset management process to promptly identify weaknesses and take effective measures for improvement. It shall also pay attention to indications of impairment and reasonably determine impairment losses for the assets so as to improve its asset management level.

An enterprise shall attach importance to and strengthen the insurance of all assets, identifying its insurance providers through tender and other methods to reduce the risk of asset loss and prevent malpractices in taking out insurance policies.

Chapter 2　Inventory

Article 5　An enterprise shall adopt advanced inventory management techniques and methods and standardise inventory management processes, specifying inventory obtained, inspection and acceptance of inventory, raw material processing, withdrawal and delivery of inventory, storage and safeguarding of inventory, and inventory counting procedures, as well as fully utilise information systems to improve accounting and incoming/outgoing warehouse records, in order to ensure effective control of risks in the entire inventory management processes.

Article 6　An enterprise shall enforce accountability of posts responsible for managing inventory, clearly defining the responsibilities and level of authority of the relevant departments and posts. It shall establish proper segregation of duties, and incorporate proper checks and balances.

Departments and personnel not directly involved in the inventory management and overseeing functions shall obtain approval from the relevant department for access to inventories.

Article 7　An enterprise shall enforce proper checks on incoming goods and standardise inspection procedures and methods for examining the quantity, quality and technical specification of incoming goods before accepting them as inventories.

For goods sourced through external purchase, focus shall be placed on original documents such as contracts and invoices to ensure the quantity, quality and specifications of the inventory match the information on the original documents. For high-level technical goods, where necessary, external specialists or experienced organisations may be engaged to perform the verification.

For internally manufactured goods, focus shall be placed on product quality. Only semi-finished goods or finished goods which have passed the quality inspection check can proceed with the procedures for transfer to warehouses. For substandard products, the enterprise shall promptly conduct a root cause analysis, holding individuals accountable for their own work and reporting the issue for follow up.

For goods received through other sources, focus shall be placed on the sources of supply, quality of goods received, and whether the actual value of goods matches the stipulation in the relevant contracts or agreements.

Article 8　An enterprise shall establish inventory safeguarding policies and procedures, conduct regular inventory checks and focus on the following issues:

(1) Inventory movement procedures and records shall be maintained for the transfer of goods from one warehouse to another.

(2) Inventories shall be stored according to their respective storage requirements. Warehouses shall be equipped with improved security against theft, fire, flood, humidity, pest and quality control.

(3) The management of raw materials, turnover materials, semi-finished goods, etc., at production floor shall be reinforced with the objective of avoiding waste, theft and any other loss.

(4) Goods which are consigned, temporarily stored by and held for a third party or subcontracted for assembly at the enterprise's warehouses shall be segregated from the enterprise's inventories and properly recorded to avoid mixing with the enterprise's inventories.

(5) The enterprise shall, taking into account its own circumstances, strengthen the insurance of its inventory to ensure the safety of inventory and reduce the risk of accidental loss to a reasonable level.

Article 9　An enterprise shall clearly define the level of examination and approval authority for inventory issued or retrieved for use, and special delegation of authority shall be assigned for issuance of bulk inventory, valuable goods or hazardous goods. Warehouses shall only issue goods based on approved sales orders or goods issuance notes.

Article 10　Warehouses shall maintain detailed inventory records for goods received, goods issued and the status of inventory balances to ensure inventory records match the physical stock. Regular reconciliation of inventory records between the finance/accounting department and inventory management department shall be performed.

Article 11　An enterprise shall reasonably determine inventory purchase quantity and the date of purchase based on, among others, evaluation of procurement intervals of various inventories, current storage, production and operating plans, market demand and supply, and utilising data contained in the information systems to help ensure that inventory storage is maintained at an optimum level.

Article 12　An enterprise shall, taking into account its own circumstances, establish inventory checking policies which include information such as the frequency and process of inventory physical count to verify the quantity of inventory and promptly detect indications of impairment. The enterprise shall conduct, at a minimum, a comprehensive annual inventory physical count at the end of each year and produce a report on its findings.

Any gain or loss of physical count, damaged or idle inventories shall be investigated to determine root causes and the individuals in charge shall be held responsible. These issues shall be followed up upon approval by the prescribed authority.

Chapter 3　Fixed Assets

Article 13　An enterprise shall strengthen the management of buildings, machineries and all other fixed assets and place emphasis on maintaining and enhancing the fixed assets, in order to continuously improve the operational efficiency of the fixed assets to optimum levels.

Article 14　An enterprise shall establish detailed fixed asset listings, assign tag numbers to each item of the fixed assets, and prepare fixed asset tags which include information such as sources of supply, inspection and acceptance, places of use, responsible units and personnel, operation, maintenance, enhancement, depreciation, asset count, etc.

The enterprise shall rigorously conduct daily maintenance and major overhaul of fixed assets as planned, and conduct regular repair and maintenance of the fixed assets in order to avoid unforeseen safety risks.

The enterprise shall enhance the controls on the operation of key machineries of production lines by rigorously applying operational procedures and an operating-licensing system, and providing training for employees to help ensure safety in the operation of machineries.

Article 15　An enterprise shall, in view of its development strategy, fully utilise government policies relating to independent innovations to continuously promote technical upgrades of fixed assets and to dispose of out-dated equipments, in order to maintain technical advancement in fixed assets and sustainable business development.

Article 16　The enterprise shall strictly follow the policy of taking out insurance policies covering fixed assets. Fixed assets that need to be insured shall be insured in a timely manner after being examined and approved in accordance with the prescribed procedures.

Article 17　An enterprise shall standardise the management of fixed asset collateral, specifying the procedures and level of examination and approval authority for such collateral.

When fixed assets are to be pledged, an application shall be submitted by the relevant department and approval shall be obtained from the relevant, authorised department or personnel. The fixed assets pledge procedures shall be executed by the asset management department.

An enterprise shall strengthen the management of pledged assets, establishing special asset lists to reasonably assess their value.

Article 18　An enterprise shall establish fixed asset checking policies and conduct, at a minimum, a comprehensive check on fixed assets each year. The enterprise shall investigate any problems detected during fixed asset checks, hold individuals accountable for their own work and properly solve the problems.

The enterprise shall reinforce the controls on fixed asset disposal, specifically with a focus on related-party transactions and disposal price in disposing of fixed assets to avoid asset loss.

Chapter 4　Intangible Assets

Article 19　An enterprise shall enhance the management of intangible assets, including its brand name, trademark, patent, technical know-how and land use rights. It shall categorise the management of intangible assets and enforce accountability of intangible assets management in order to ensure the effective use of intangible assets and maximise the use of intangible assets to enhance the enterprise's core competitiveness.

Article 20　An enterprise shall properly identify the title of ownership of various intangible assets obtained through acquisition, internal development or other means; enhance the protection of its rights to the intangible assets; and protect the enterprise against property right infringement and legal risk. A rigorous policy shall be adopted to safeguard intangible assets comprising confidential information to help avoid divulgement of its commercial secrets.

Land use rights obtained by an enterprise through acquisition or payment of land transfer rent shall be substantiated by valid supporting documents.

Article 21　An enterprise shall regularly evaluate the technical advancement status of its patent, proprietary technology and other intangible assets; discontinue out-dated techniques; and increase investment on research and development, in order to promote technical advancement and independent innovation, and lead the industry in core technology.

Article 22　An enterprise shall place emphasis on building its product brands and strengthen goodwill management through providing high quality products and services to cultivate and maintain core product brands and to enhance public awareness of the enterprise's products.




Application Guidelines for Enterprise Internal Control No.9—Sales Activities

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with relevant laws and regulations and the "Basic Standard for Enterprise Internal Control" to promote an enterprise's sales, expand its market share, regulate its sales activities, and prevent sales risk .

Article 2　The term "sales" herein refers to an enterprise's sale of goods (or rendering of services) and receipt of payment.

Article 3　An enterprise undertaking sales activities shall address, at a minimum, the following risks:

(1) Improper sales policies and strategies, inaccurate market forecasts and mismanaged sales channels may result in disruption to an enterprise's sales process, excess inventory and unsustainable sales.

(2) An absence of customer credit control, inappropriate settlement terms or ineffective debt recoveries may lead to non-recovery of sales proceeds or fraud.

(3) Sales malpractices may impair an enterprise's interests.

Article 4　An enterprise shall rationalise entire sales processes, refine sales managment systems, and establish proper sales policies and strategies based on its own circumstances. Responsibilities and the level of approval authority over sales, delivery of goods, and receipt of payment shall be specified. An enterprise undertaking sales activities shall also be subject to a stipulated level of authority and procedures. Periodical inspection and evaluation of sales deficiencies shall be carried out with effective control measures taken to achieve sales targets.

Chapter 2　Sales

Article 5　An enterprise shall strengthen market survey and establish product pricing and customer credit terms. Timely adjustments shall be made to sales strategies in response to market changes. Adjustable marketing means such as sales rebates and discounts, credit sales, consignments, advertising and promotions shall be deployed to to achieve sales goals and continuously grow the market share.

An enterprise shall keep satisfactory records of customers' creditworthiness, monitor credit information changes of key customers, and take effective measures to prevent credit risk.

For overseas and new customers, an enterprise shall establish a stringent credit guarantee system.

Article 6　An enterprise shall negotiate and discuss with prospective customers, emphasising their credit status, product pricing, and settlement methods, prior to entering into a sales agreement.

Accounting/finance/legal specialists shall be involved in key sales negotiations and shall complete documentation records of the process.

Sales contracts shall specify the rights and obligations of contracting parties. Draft sales contracts shall be reviewed by the approving personnel. Input from legal advisors or specialists shall be sought for major sales contracts.

Article 7　An enterprise's sales department shall issue sales notifications to relevant departments for authorised sales contracts. Delivery and warehouse personnel shall review them and arrange for goods dispatch and delivery strictly according to sales notifications to ensure the safe dispatch of goods. An enterprise shall improve management of sales returns, analyse the reasons for return and make appropriate remedies.

An enterprise shall issue sales invoices in strict accordance with invoice management requirements. Issuance of fictitious invoices is strictly prohibited.

Article 8 　An enterprise shall maintain full records of sales activities, complete respective vouchers, and prepare daily sales ledgers.

Article 9 　An enterprise shall improve customer service processes, and enhance and monitor customer services in order to increase customer loyalty and satisfaction and improve product and service quality.

Chapter 3　Receipts

Article 10　An enterprise shall enhance an account receivable management system along with strict appraisals, rewards and penalties. Sales department shall be responsible for collecting account receivables and keeping proper records of payment reminders (in the form of correspondences and phone calls). Accounting/finance department shall be responsible for managing fund settlements and monitoring fund recovery.

Article 11　An enterprise shall enhance commercial paper management, specify the scope of acceptance for commercial papers, and strictly review the validity and legality of the papers to avoid fraud.

An enterprise shall focus on commercial papers being acquired, discounted or endorsed, and shall monitor and track discounted commercial papers (still posing collection risk) and overdue notes with a view of recourse.

Article 12　An enterprise shall enhance controls over accounting systems for sales, goods delivery and receipt of payment, and record in detail customers' profile, sales contracts, sales notifications, delivery notes, commercial papers, and fund recovery. Sales records shall be verified against inventory and accounting records.

An enterprise shall appoint specific personnel to regularly double check with customers the following items by way of confirmation: accounts receivable, bills receivable, and receipts in advance arising from transactions.

An enterprise shall enhance accounts receivable and bad debt management. For partially or fully uncollectible accounts receivable, there shall be investigations and enforced accountability. Stringent approvals shall be made in accordance with the unified accounting standards and regulations of the PRC.




Application Guidelines for Enterprise Internal Control No.10—Research and Development

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with relevant laws and regulations and the "Basic Standard for Enterprise Internal Control" to promote an enterprise's autonomous innovation, enhance its core competitiveness, effectively mitigate research risks and develop its development strategies.

Article 2　The term "research and development" or "R&D" herein refers to various activities undertaken by an enterprise to develop new products, technologies, and skills.

Article 3　An enterprise undertaking research and development shall address, at a minimum, the following risks:

(1) Little or no scientific proof of research projects may lead to inadequate innovation or resource wastage.

(2) Improperly equipped R&D personnel and ineffective management of research and development may lead to cost overruns, malpractices or research failures.

(3) Inadequate commercialisation of research results and poor protective measures for them may cause losses to an enterprise.

Article 4　An enterprise shall focus on research and development and develop rational R&D plans in line with development strategies, market expansion and technical advancement. The enterprise shall reinforce overall R&D management, standardise R&D approaches, promote effective utilisation and commercialisation of research findings, and continuously enhance its autonomous innovation capabilities.

Chapter 2　Project Initiation and Research

Article 5　An enterprise shall apply for the initiation of research projects according to its own needs and R&D plans, conduct feasibility studies, and prepare feasibility study reports.

The enterprise may appoint an appropriately knowledgeable and independent professional unit or personnel to evaluate R&D projects under application.

Article 6　Research projects shall be properly approved in accordance with the level of authority and procedures. Major research projects shall be approved by the board of directors or similar power organs. In approving research projects, an enterprise shall focus on the imperative need of these projects in promoting business development, their technological advancement and the commercialisation potential of their findings.

Article 7　An enterprise shall strengthen research management, deploy properly equipped research professionals, and strictly enforce staff accountability within an effective and well-controlled process.

An enterprise shall prevent research failures by closely monitoring research project progress, assessing research findings at each project phase, providing sufficient funding, and ensuring that the project is completed on schedule with good quality as expected.

For research projects that are outsourced to third parties, an enterprise shall invite tenders and enter into agreements with subcontractors, and agree upon the ownership of property rights for research results, the project progress, and quality standards.

Article 8　For a research project under partnership with a third party, an enterprise shall conduct due diligence on the third party and enter into agreements with it, specifying respective capital contributions, roles, and rights and obligations, and the ownership of property rights of research findings.

Article 9　An enterprise shall establish and enhance a policy on inspection and acceptance of research outcomes and engage professionals to perform an independent assessment and acceptance of research outcomes.

The enterprise may commission relevant units to evaluate accepted research results to determine whether to apply for patent rights or to treat them as non-patented technology/trade secrets. It shall also file required patent applications on a timely basis.

Article 10　An enterprise shall, under a strict management system, define the scope and a name list of core research personnel and require them to sign a confidentiality agreement in accordance with relevant laws and regulations.

In entering into a labour contract with core research personnel, the enterprise shall particularly specify the ownership of property rights of research outcomes, resignation terms, hand-over procedures following resignation, confidentiality obligations after termination of employment, time limit for non-competition after termination, and liability for the breach of contract.

Chapter 3　Development and Protection

Article 11　An enterprise shall strengthen the development of research deliverables and form an integrated, autonomous innovation system of "Research and Development Production and Marketing" to enhance the commercialisation of research results.

The commercialisation of developed research findings shall be carried out in phases. Batch production shall be conducted only after trial production has proved the functionality and market acceptance of underlying products.

Article 12　An enterprise shall establish a system to safeguard research results by enhancing management of confidential information related to patent rights, non-patented technology, commercial secrets, procedures, and any other documents/charts produced during the research and development process. The borrowing and use of the information shall be strictly governed in accordance with the established system. Access restriction to research deliverables for non-related parties shall be strictly imposed.

Article 13　An enterprise shall establish an assessment system for research and development in all aspects, ranging from the initiation of research projects and development phases to the protection of research results. The enterprise shall also summarise management experiences, analyse existing control weaknesses, improve relevant policies and procedures, and enhance governance of the research and development activities.




Application Guidelines for Enterprise Internal Control No.11—Construction Projects

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with relevant laws and regulations and the "Basic Standard for Enterprise Internal Control" to enhance the management of construction projects and construction quality, monitor the progress of construction, control construction costs and prevent commercial bribery.

Article 2　The term "construction projects" herein refers to those construction and installation works performed by an enterprise or its subcontractors.

Article 3　An enterprise undertaking construction projects shall address, at a minimum, the following risks:

(1) Lack of feasibility studies for project initiation or feasibility studies becoming a mere formality, inappropriate decision making, and imprudent project launch may result in a failure to achieve expected benefits or unsuccessful projects.

(2) Malpractices or commercial bribery in the tendering process may result in the award of a contract to an incapable bidder, falsely bidded prices or committals of relevant personnel.

(3) Inaccurate information on project pricing, non-implementation of technical schemes and unrealistic construction budget may lead to loss of control over project investments.

(4) Substandard but costly construction materials, as well as the lack of supervision of construction projects and project funding, may lead to poor project quality, and project delay or termination.

(5) Unregulated inspection and acceptance of completed construction projects may result in contingent liabilities upon project delivery and commissioning.

Article 4　An enterprise shall establish and enhance a construction project management system, perform a comprehensive assessment of potential risks, and standardise procedures relating to, among others, initiation of construction projects, tendering process, cost estimations, and the inspection and acceptance of completed projects. Responsibilities and the level of authority shall be clearly defined for relevant departments and posts involved in construction projects. Proper segregation of duties shall be required for feasibility studies and decision making, budget estimate preparation and approval; project execution and payment of construction costs; and final accounting and audit of projects upon completion. The construction process shall be closely monitored to ensure the project's progress, quality and funding security.

Chapter 2　Initiation of Construction Projects

Article 5　An enterprise shall designate a specific department to manage construction projects. Project proposals and feasibility studies shall be prepared in accordance with development strategies and the annual investment plan of the enterprise.

The content of the project proposal shall include, among others, the imperative nature and the basis of the construction project; preliminary initiatives on product plans, the proposed scale of the construction, construction site, investment estimates, and fund raising; project schedules; anticipated economic and social benefits; and initial assessments of environmental impacts.

Feasibility reports shall include, among others, an overview and the necessity of the construction project, market forecasts, choice of construction sites, proof of construction viability, scale of the construction, scope of the construction project, supporting facilities, environmental protection considerations, labour protection, health measures, fire prevention, energy and water conservation, total investment costs, sources of funding, economic and social benefits, project life cycles, monitoring of the progress, and regulations governing the tender and bidding process.

An enterprise may engage qualified professional organisations to conduct feasibility studies and issue feasibility reports in accordance with relevant requirements.

Article 6　An enterprise's experts from planning, engineering, technology, accounting/finance and legal departments shall fully participate in the proof and evaluation of project proposals and feasibility reports. The review and evaluation results will form a basis for the project decision making.

In assessing the construction project, emphasis shall be placed on the project investment plans, scale of investment, sources of funding, scale of production, investment benefits, choice of construction sites, technology, safety, equipment, and environmental protection. An enterprise shall also verify the validity, reliability and completeness of the source and channel of related information.

An enterprise may engage qualified professional organisations to advise on the feasibility report and issue an opinion on the assessment. The professional organisation that conducts the project feasibility study shall not also perform an assessment of such feasibility study.

Article 7　An enterprise shall make decisions on construction projects in accordance with the level of authority and procedures. Documentation shall be made for the whole decision-making process. Significant construction project initiation shall be collectively approved by the board of directors or similar power organs. The chief accountant or joint accounting supervisor shall also participate in the decision-making process.

No individual is allowed to make his/her own decisions or to alter any collective decisions made. Those parties involved in making the wrong decision pertaining to construction projects shall be held accountable.

Article 8　An enterprise shall, upon the initiation of construction projects and prior to work commencement, obtain permits relating to the construction site, city planning, environmental protection, safety and construction.

Chapter 3　Project tendering

Article 9　An enterprise shall appoint qualified contractors and supervisors through open tenders for construction projects.

In selecting the contractor(s), the enterprise may subcontract the work (including investigation and survey, design/drawing, construction and procurement of equipments) to a main contractor, or subcontract any of the work to a main contractor or various contractors. However, the enterprise shall not act contrary to construction organisation designs and tender design plans by splitting the work to be completed by one contractor into several portions and subcontracting them to different contractors.

In accordance with the state's regulations on tendering, the enterprise shall publish the tender notice in accordance with the principles of openness, fairness and equal opportunities. Tendering documents shall include, among others, technical requirements, key contractual terms, criteria and methods in evaluating the bids and procedures relating to the invitation, evaluation and finalisation of the bidding.

An enterprise may determine whether a floor bidding price is required to be set according to the nature of the project. If the floor price is required, the process of setting the floor price and the set floor price shall be kept confidential.

Prior to the finalisation of the award of the contract, the enterprise shall not negotiate with the bidders on bidding prices and proposals.

Article 10　The invitation, evaluation and finalisation of the bids shall be organised in accordance with relevant regulations and governed by relevant departments.

Article 11　An enterprise shall establish a bidding evaluation committee in accordance with relevant regulations. The committee shall comprise the enterprise's representatives and other relevant technical and financial experts, and execute its responsibilities objectively and fairly based on professional ethics. Committee members are to be held accountable for their evaluations.

An enterprise shall adopt necessary measures to ensure that the evaluation of the bid is conducted in a highly confidential manner. The committee shall evaluate and compare the bids according to the criteria and methods stipulated in bidding documents and award the contract to the most qualified bidder.

Article 12　 Members of the evaluation committee and other personnel involved shall not disclose any assessment and comparison relating to the bidders' documents and recommendations on qualified bidders or any other information relating to the evaluation. They shall neither get in touch with the bidders privately nor receive any properties or benefits from the bidders.

Article 13　An enterprise shall award a contract to the bid winner from the shortlisted bidders based on the level of authority and procedures. Notifications to the bid winners shall be dispatched promptly. Contracts shall be signed within the specified period and shall delineate the rights and obligations of contracting parties and the liabilities for contract violation.

No other agreements contrary to the original contract terms shall be signed.

Chapter 4　Construction Costs

Article 14　An enterprise shall strengthen the management of construction costing, clearly define the methods of estimating costs (relating to the design/drawing and preparing construction blueprint budgets), and endorse sensible budget estimates in accordance with the level of authority and procedures .

An enterprise may also engage a qualified external organisation in construction cost advisory activities.

Article 15　An enterprise shall provide detailed design requirements and other relevant information to the designers and effectively communicate with them on the technical and financial aspects of the project.

The preliminary design shall utilise advanced and practical techniques to consider multiple proposed solutions on the basis of technical and economic consideration.

The extent of the design of construction blueprints and the delivery progress of the construction blueprints shall meet the requirements of the project so as to prevent any delay in the project, project quality deterioration, investment cost overruns and excessive production costs due to inadequate coverage or weakness in the design.

Article 16　An enterprise shall establish a system for design variations. The department responsible for the design of the project shall provide comprehensive and timely on-site services. Any parties causing design changes due to errors shall be held accountable.

Article 17　An enterprise shall deploy professionals from the engineering, technical, accounting/finance departments, or commission qualified intermediaries, to review construction budget estimates. The review shall focus on the validity, completeness and accuracy of the assumptions, compositions, calculations and allocation bases of the construction costs.

The construction budget estimates shall be reviewed and approved in accordance with the level of authority and relevant procedures prior to execution.

Chapter 5　Project Construction

Article 18　An enterprise shall enhance the monitoring of the project construction and enforce stringent management of project budget estimates. An enterprise shall also ensure adequate and timely supply of materials, systematic execution of the construction project, project funding and staff accountability, so as to ensure that the projects follow the design requirements.

Article 19　An enterprise shall refer to "Implementation Guidelines for Enterprise Internal Control No.7—Procurement Activities" in managing the procurement (including the ordering, inspection, acceptance and payment) of construction materials under contracts. For those construction materials that are to be procured by the contractors, the enterprise shall enhance the monitoring of the contractors to ensure that the construction materials supplied by the contractors meet the design standards and other requirements as stipulated in the construction contract. Sub-standard materials shall not be accepted.

The procurement of major equipments and bulk materials shall be made through open tenders.

Article 20　An enterprise shall implement stringent project supervision, and engage qualified supervisors through open tenders. The project supervisors shall, on behalf of the enterprise, act in accordance with relevant laws and regulations, relevant technical standards, construction blueprints and contracts signed with contractors. They shall oversee, among others, contractors' construction quality; works schedules, progress, and safety; and use of funds.

The project supervisors shall possess a high level of professional conduct and conduct supervision in an objective and fair manner. They shall request contractors take corrective measures on construction works that do not meet the design requirements, technical standards or contract terms. In a situation where the design of the project does not meet the construction quality standards or quality requirements as stipulated in the construction contract, the project supervisor shall report to the enterprise and request that corrective measures be taken by the department responsible for the construction design.

Construction materials that have not been approved by the project supervisors shall not be installed or put into construction use, nor shall the subsequent phase of the construction commence, funding be allocated, and inspection and acceptance review be performed.

Article 21　An enterprise's accounting/finance department shall enhance its communication with contractors and obtain information relating to the progress of the project. The accounting/finance department shall, based on the terms as stipulated in the contract and in accordance with the level of authority and relevant procedures, process the settlement of construction payments without intentional defaults.

Article 22　An enterprise shall closely monitor project variations. The confirmed variation orders shall be reviewed and approved in accordance with the level of authority and relevant procedures.

For major project changes, fresh approvals shall be obtained in accordance with the procedures and the requirements relating to project decision making and construction budget estimate controls.

When the project changes result in changes of payment terms and amounts, the enterprise shall provide complete documents and other relevant materials. It shall also strictly review and approve payments of revised project fees.

Chapter 6　Project Inspection and Acceptance

Article 23　Upon receiving project completion reports from contractors, an enterprise shall promptly make settlement for, and prepare final accounting and audit of, completed projects, and arrange for the inspection and acceptance of the project by the departments responsible for the design, construction and supervision of the project.

Article 24　An enterprise shall initiate the final accounting of completed projects with an emphasis on reviewing whether the bases of final accounts are adequate, the relevant documents and information are complete, completed works clearance is finished, or final accounting is accurate.

The enterprise shall conduct project completion audit and for those projects where audit have not been completed, it shall not proceed with the project inspection and acceptance.

Article 25　An enterprise shall initiate timely inspection and acceptance upon the completion of the project. The project submitted for inspection and acceptance shall meet stipulated quality standards, together with a complete set of technical and economic data. In addition, the project shall also meet other construction completion requirements issued by the state.

A list of properties to be handed over to the enterprise shall be immediately prepared and processed upon the completion of the inspection and acceptance.

Article 26　An enterprise shall collect and compile full sets of documents and materials pertaining to all aspects of construction projects for records in accordance with relevant file management requirements.

Article 27　An enterprise shall establish a post-completion project evaluation system with the emphasis on, among others, evaluation of the extent of meeting project objectives and the cost-effectiveness of project investment. Evaluation results are used as a basis for performance appraisals and seeking accountability.




Application Guidelines for Enterprise Internal Control No.12—Guarantee Business

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with The Guarantee Law of the People's Republic of China and relevant laws and regulations as well as the "Basic Standard for Enterprise Internal Control" to strengthen the management of an enterprise's guarantee business and prevent risks associated with guarantee business.

Article 2　The term "guarantee" herein refers to when an enterprise as a guarantor agrees with a creditor on assuming legal responsibility for a debtor's defaults in accordance with respective laws and regulations as well as contracts and agreements on a fair, voluntary, and reciprocal basis.

Article 3　An enterprise undertaking guarantee business shall focus, at a minimum, on the following risks:

(1) An enterprise may make wrong decisions on guarantee issues or fall into fraud traps if it conducts unthorough credit checks for guarantee applicants, sets lax approval standards, or makes ultra vires approvals.

(2) An enterprise may bear legal liabilities for not effectively monitoring or properly responding to circumstances where the guaranteed party encounters financial distress or operating difficulties.

(3) An enterprise may incur losses or its approval and handling personnel may be subject to litigation threats when fraudulent acts exist in the guarantee process.

Article 4　An enterprise shall draw up and refine its guarantee business policy as well as related management systems under the laws that focus on the following: specifying guaranteed parties, scopes, modes, conditions, procedures, quotas, and forbiddance under a guarantee; standardising workflows for examination and assessment, review and approval, as well as guarantee execution; undertaking guarantee business in line with policy, rules, and standardised workflows; regularly reviewing the status and effect of guarantee policies' implementation; and taking practical preventive measures against guarantee risk.

Chapter 2　Examination, Assessment, and Approval

Article 5　An enterprise shall designate relevant departments to undertake guarantee business, conduct credit checks and risk assessment on guarantee applicants, and document assessment results. They may also commission intermediaries to carry out credit checks and risk assessments.

In proceeding with credit checks and risk assessment, an enterprise shall particularly focus on the following:

(1) Guarantee business' compliance with relevant laws and regulations of the PRC and an enterprise's guarantee policy.

(2) Guarantee applicants' credit status regarding: background information, asset quality, operating conditions, financial solvency, profitability, creditworthiness, and industry prospects.

(3) Guarantee applicants' assets under guarantees and third-party guarantees as well as their vesting rights.

(4) Evaluation of assets under counter-guarantees provided by guarantee applicants upon an enterprise's request.

Article 6　An enterprise shall not provide guarantees under any one of the following circumstances:

(1) Guarantee applications do not comply with relevant laws and regulations of the PRC or the enterprise's guarantee policy.

(2) Guarantee applicants are in the process of restructuring, trusteeship, mergers and acquisitions, bankruptcy and liquidation.

(3) Guarantee applicants suffer deteriorating financial conditions, insolvency, poor management, and higher operating risk.

(4) Guarantee applicants have significant economic disputes with other enterprises that might expose them to litigation threats and large claims.

(5) Guarantee applicants' disputes with the subject enterprise regarding past guarantee business remain unresolved, or they fail to fully pay guarantee fees in time.

Article 7　An enterprise shall put in place a guarantee authorisation and approval system under which authorisation and approval modes, authority, procedures, responsibilities, and related control measures shall be prescribed for approval personnel in the guarantee business. Approval personnel shall act within the authorisation limit without ultra vires acts. Significant guarantee business shall be subject to the approval of the enterprise's board of directors or similar power organs.

In undertaking guarantee business, responsible personnel shall follow the instructions of approval personnel to perform their duty. The former shall refuse undertaking guarantee business if the latter's approval is ultra vires.

Article 8　An enterprise shall reinforce centralised monitoring of guarantee business undertaken by their subsidiaries by means of lawful and effective measures, unless authorised, internal departments/units of the enterprise shall not undertake guarantee business.

Where the responsible personnel have an economic interest in, or are close family members of, any related party to which the enterprise is going to provide guarantees, they shall withdraw from assessing or approving the guarantees.

When providing guarantees to an overseas entity, an enterprise shall comply with administrative measures for foreign exchange and take into account political, economic, and legal factors affecting the guaranteed party's country of domicile.

Article 9　If the guaranteed party seeks to change the guarantee particulars, an enterprise shall re-perform its examination, assessment and approval process.

Chapter 3　Execution and Monitoring

Article 10　An enterprise shall prepare contracts for approved guarantee business. The guarantee contracts shall specify the guaranteed party's rights, obligations, and liabilities in case of breach of contract, while requiring the guaranteed party to provide regular financial reports and related information, and to make timely reports on guarantee execution.

For those applying to several parties for guarantees simultaneously, the enterprise shall specify in contracts its share of the agreed guarantee and respective liability.

Article 11　An enterprise's responsible departments shall strengthen day-to-day management of guarantee contracts; regularly oversee the guaranteed party's operating conditions and financial status; track and monitor the guaranteed party; and understand the guaranteed project's execution, capital use, loan repayment, as well as financial operations and risk, with a view to ensuring effective performance of the contracts.

If the guaranteed party is beset by anomalies in the duration of guarantee contracts, the enterprise shall promptly report the situation and deal with it appropriately.

Where the guaranteed party fails to repay its debts or fulfil its obligations under legally binding contracts, the enterprise shall discharge its obligations under the guarantee contracts and have recourse against the guaranteed party.

Article 12　An enterprise shall enhance control over accounting systems for its guarantee business; receive full guarantee fees in time; prepare register for guarantees; and record in details the guarantee's object, amount, validity period, mortgaged and pledged articles or rights, and other related matters.

The enterprise's finance and accounting departments shall promptly gather and analyse the guaranteed party's audited financial reports and related information during the guarantee period; continuously and closely follow the guaranteed party's financial position, operating results, cash flow, and status of guarantee contract performance; proactively partner with responsible departments in guarantee business; and prevent guarantee risk.

In the event that the guaranteed party suffers deteriorating financial conditions, insolvency, or bankruptcy and liquidation, the enterprise shall reasonably recognise contingent liabilities and losses in accordance with the unified accounting standards and regulations of the PRC.

Article 13　An enterprise shall reinforce its management of property under counter-guarantees; maintain appropriate custody of the guaranteed party's entitlement documents used for counter-guarantee; regularly verify the property's subsistence and value; promptly solve problems once identified; and ensure that the property under counter-guarantees remains safe and intact.

Article 14　An enterprise shall set up an accountability system for its guarantee business under which responsible departments or personnel shall be strictly held accountable for committing significant mistakes in decisions on guarantee business, failing to follow collective approval processes, or managing guarantee business without meeting relevant requirements.

Article 15　When guarantee contracts expire, the enterprise shall examine all the property and entitlement documents used for the guarantee, and promptly terminate the guarantee relationships under these contracts.

The enterprise shall keep proper custody of guarantee contracts, master contracts associated with guarantee contracts, counter-guarantee letters or contracts, documents of mortgage and pledge entitlements, as well as related original documents, to ensure the completeness of documents filing for guarantee business.




Application Guidelines for Enterprise Internal Control No.13—Outsourcing

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with relevant laws and regulations and the "Basic Standard for Enterprise Internal Control" to strengthen outsourcing management, regulate outsourcing activities and prevent outsourcing risks.

Article 2　The term "outsourcing" herein refers to an economic activity during which an enterprise has, by exploiting the division of labour advantage, commissioned third-party professional service providers or other business enterprises (the "Contractors") to undertake certain business assignments out of day-to-day operations.

These Guidelines do not cover engineering project outsourcing.

Article 3　An enterprise shall manage outsourcing by category, namely "significant" and "general" outsourcing activities. Significant outsourcing refers to outsourcing with considerable implications for the enterprise's production and operations.

Outsourcing usually covers research and development, credit checks, feasibility studies, commissioned processing, property management, customer services and information technology.

Article 4　An enterprise shall focus, at a minimum, on the following outsourcing risks:

(1) The enterprise may suffer losses attributable to unreasonably defined outsourcing scopes and prices and unduly selected Contractors.

(2) The enterprise may fail to leverage outsourcing due to non-stringent oversight of outsourcing activities and inferior services.

(3) Staff responsible for the enterprise's outsourcing activities may be subject to litigation threats when commercial bribery exists in outsourcing activities.

Article 5　An enterprise shall establish and refine outsourcing management systems; prescribe outsourcing scope, modes, conditions, procedures, and conduct; specify responsibilities and the level of authority for relevant departments and posts; strengthen comprehensive control over outsourcing activities; prevent outsourcing risk; and fully leverage outsourcing arrangements.

In outsourcing, the enterprise shall study its merits and demerits, and avoid outsourcing core operations.

Chapter 2　Choice of Contractors

Article 6　In line with annual production and operational schedules as well as outsourcing policies and procedures, an enterprise shall draw up outsourcing implementation plans within an established scope, and approve outsourcing in accordance with prescribed authority and procedures.

The enterprise's chief financial officer or joint accounting supervisor shall be involved in making decisions on significant outsourcing activities.

Significant outsourcing schemes shall be submitted to the board of directors or similar power organs for approval.

Article 7　An enterprise shall select Contractors according to approved outsourcing implementation schemes. Contractors shall meet, at a minimum, the following conditions:

(1) On permanent office premises, Contractors shall be legally established and operating professional service providers or other business enterprises within their respective scope of operations.

(2) Contractors and their personnel shall possess respective professional or technical qualifications required of outsourcing activities.

(3) Contractors shall fulfil the enterprise's outsourcing requirements for technology and experience.

Article 8　An enterprise shall fully consider internal and external factors, determine reasonable outsourcing prices, and strictly control outsourcing costs under the cost-effectiveness principle.

Article 9　An enterprise shall openly, fairly, and impartially select the most-qualified Contractors under a duly competitive mechanism. In the case of selection by inviting tenders, the enterprise shall comply with the Tendering and Bidding Law of the People's Republic of China.

In selecting Contractors, the enterprise and responsible personnel shall not accept bribes or rebates, or solicit other advantages. Contractors and their staff shall not gain business by offering bribes, rebates, or other advantages to the enterprise and responsible personnel.

Article 10　According to prescribed authority and procedures, an enterprise shall choose a successful Contractor out of short-listed ones and enter into an outsourcing contract with the successful Contractor. The outsourcing contract shall cover the following: the outsourcing arrangement and scope, the contract rights and obligations of both parties, service and quality standards, confidential matters, fee schedules, and liabilities for breach of contract.

Article 11　In respect of confidentiality requirements for outsourcing, an enterprise shall specify Contractors' confidentiality obligations and responsibilities in outsourcing contracts or separate confidentiality agreements, and ask Contractors to remind their staff of confidentiality requirements and their respective obligations.

Chapter 3　Conduct of Outsourcing

Article 12　An enterprise shall strengthen its management of outsourcing implementation, and proceed with outsourcing by strictly following outsourcing policies and procedures, workflows, and relevant requirements, while taking effective control measures to ensure Contractors' strict performance of outsourcing contracts.

Article 13　An enterprise shall facilitate interconnection with Contractors, enhance communication and liaison with Contractors, gather relevant information, and identify and solve any problems arising in the day-to-day management of outsourcing.

In respect of significant outsourcing, the enterprise shall give emphasis to Contractors' contract performance capabilities, and introduce contingency mechanisms to prevent interruptions to production and operating activities caused by outsourcing failure.

Article 14　An enterprise shall enhance accounting and oversight of outsourcing activities in accordance with the unified accounting standards and regulations of the PRC and settle outsourcing fee properly.

Article 15　An enterprise shall assess Contractors' contract performance capability on an ongoing basis, and immediately terminate contracts if valid evidence indicates non-performance of outsourcing contracts due to the Contractors' material breach of contracts.

After suffering a loss from the Contractors' breach of contract, the enterprise shall make claims against the Contractors for damages and hold responsible staff accountable for the consequences.

Article 16　Where duly performed outsourcing contracts are subject to acceptance, an enterprise shall require them to be checked and accepted by professional departments or personnel, which will then issue acceptance certificates in this respect.

The enterprise shall report any irregularities found during the acceptance process, identify causes of these irregularities and address them promptly.




Application Guidelines for Enterprise Internal Control No.14—Financial Reports

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with the Accounting Law of the People's Republic of China and relevant regulations and the "Basic Standard for Enterprise Internal Control" to regulate an enterprise's financial reporting and warrant the truthfulness and completeness of its financial reports.

Article 2　The term "Financial Reports" herein refers to documents reflecting an enterprise's financial position as at a certain date as well as its operating results and cash flows for a given accounting period.

Article 3　An enterprise shall focus, at a minimum, on the following risks when preparing, externally releasing, analysing and using financial reports:

(1) The enterprise may bear legal liability and ruin its reputation if financial reports are prepared in contravention of related accounting laws and regulations or the unified accounting standards of the PRC.

(2) Users of financial reports may be misled into making wrong decisions, thereby causing market disturbances, if these reports are false.

(3) The enterprise may be exposed to unmanageable financial and operational risks if financial reports are not effectively exploited, resulting in failure to identify operational management problems in a timely manner.

Article 4　An enterprise shall strictly abide by related accounting laws and regulations and the unified accounting standards of the PRC; strengthen overall management of financial reports in respect of their preparation, external release and analytical usage; specify related workflow and requirements; enforce accountability; and ensure financial reports' legal compliance, truthfulness, completeness, and effective use.

The enterprise's chief financial officers or joint accounting supervisor are tasked with managing financial reports' preparation, external release, and analytical usage.

An enterprise's general managers accept responsibility for the financial reports' truthfulness and completeness.

Chapter 2　Preparation of Financial Reports

Article 5　In preparing financial reports, an enterprise shall focus on accounting policies and estimation, and approve transactions and items with material effects on financial reports in accordance with the prescribed authority and procedures.

Before preparing annual financial reports, the enterprise shall carry out necessary asset inspection, impairment tests, and verification of debt rights and obligations.

Article 6　Based on duly recorded and verified books and records as well as other relevant information, an enterprise shall prepare financial reports prescribed by the unified accounting standards and regulations of the PRC. These reports shall be prepared with complete content, true figures, correct calculations, and without omissions or arbitrary choice.

Article 7　The amounts of assets, liabilities, and owners' equity stated in an enterprise's financial reports shall be true and reliable.

Valuation methods of various assets shall not be arbitrarily changed. The enterprise shall make reasonable impairment allowances. Overstatement or understatement of assets is strictly prohibited.

All liabilities shall reflect the enterprise's current obligations and recognition of liabilities shall not be advanced, deferred or omitted. Overstatement or understatement of liabilities is strictly prohibited.

The owners' equity shall reflect the residual interests held by the owners after deduction of liabilities from assets, and comprise paid-in capital, capital reserve, and retained earnings etc. The enterprise shall enhance the preservation and appreciation of owners' equity. Deceptive capital contributions, capital contribution withdrawals, and falsely registered capital are strictly prohibited.

Article 8　An enterprise's financial reports shall accurately record the current period's revenue, expenses, and income.

All revenue shall be recognised in accordance with prescribed standards and shall not be falsified, concealed, or subject to delayed or early recognition.

The enterprise shall recognise all expenses and costs as required and shall not arbitrarily amend recognition criteria or measurement approaches for expenses or costs, nor shall they falsify, overstate, omit or understate expenses or costs.

Income comprises the net amount after deducting expenses from revenue, and gains and losses directly recognised into the current period's income. The enterprise shall not arbitrarily revise income calculation and allocation methods, nor shall it falsify income.

Article 9　An enterprise's various cash flows recorded in financial reports shall cover cash flows from operating, investing, and financing activities. Cash flow limits shall also be set for all transactions and items as required.

Article 10　As an important part of an enterprise's financial reports, notes to financial statements shall give true, complete, and concise explanations of necessary items contained in statements of financial position, operating results, and cash flows respectively.

In preparing the notes, the enterprise shall abide by the unified accounting standards of the PRC.

Article 11　A group of enterprises shall prepare consolidated financial statements, specify the scopes and methods of consolidation of these statements, and give a true view of the group's financial position, operating result, and cash flow.

Article 12　In preparing financial reports, an enterprise shall improve work efficiency and quality, and reduce or prevent errors and manual adjustment factors by making full use of information technology.

Chapter 3　External release of Financial Reports

Article 13　An enterprise shall release financial reports externally on a timely basis under the laws and the unified accounting standards and regulations of the PRC.

Article 14　Completed financial reports shall be bound and affixed with company chops as well as signatures and stamps of an enterprise's general managers, chief financial officers, joint accounting supervisors, and heads of finance/accounting departments.

Article 15　Financial reports subject to CPA audit shall incorporate an auditor's report issued by the CPAs and their accounting firm.

As required, an enterprise shall arrange for timely filing and proper custody of financial reports that have been released to outside parties.

Chapter 4　Analysis and Use of Financial Reports

Article 16　An enterprise shall emphasise financial report analyses; convene regular financial analysis meetings; and make full use of overall information contained in financial reports to comprehensively analyse the enterprise's operational and managerial status and existing problems with a view to ongoing management improvement.

Financial analysis meetings shall involve the principals of relevant departments, while the chief financial officer or joint accounting supervisors shall play a key role in financial analyses and applications.

Article 17　An enterprise shall analyse the asset disposition, liability level, and owners' equity structure; analyse solvency and operational capability based on indicators such as asset to liability ratios, current ratios, and asset turnover, etc.; and analyse net asset movements to facilitate an understanding of the enterprise's ever-changing size and net assets.

Article 18　An enterprise shall analyse the composition of various revenue and expenses and their movements; analyse the enterprise's profitability and development capability based on indicators such as return on net assets and earnings per share etc.; understand the reasons for income movements in the current period and future development trends.

Article 19　An enterprise shall analyse cash flow conditions in the operating, investing, and financing activities; focus on whether cash flows will ensure normal production and operations; and prevent cash shortage or idle funds.

Article 20　An enterprise's periodical financial analyses shall take the form of a report, which will then constitute part of the enterprise's internal reporting.

The enterprise shall promptly communicate analytical results to its management at all levels, and fully leverage the significant effects of financial reports on management of production and operations.




Application Guidelines for Enterprise Internal Control No.15—Comprehensive Budgeting

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with relevant laws and regulations and the "Basic Standard for Enterprise Internal Control" to facilitate realising an enterprise's development strategies and capitalise on comprehensive budgeting management.

Article 2　The term "comprehensive budgeting" herein refers to budgetary arrangements for an enterprise's operating, investing, and financial activities in a given period.

Article 3　An enterprise shall focus, at a minimum, on the following risks in managing comprehensive budgeting:

(1) The enterprise may operate without constraints or blindly in the absence of budgets or sound budgets.

(2) The enterprise may waste resources or fail to realise development strategies if budgetary objectives are unreasonable or if budgeting processes are unscientific.

(3) The enterprise's budgeting management may become a mere formality as a result of non-rigid budgeting, ineffective execution and lax assessment.

Article 4　An enterprise shall strengthen comprehensive budgeting management; define budgeting management systems; and specify responsibilities and the level of authority, authorisation and approval procedures, as well as coordination mechanisms for various budget execution departments/units.

The enterprise shall form a budget management committee which consists of its principals and relevant department heads to discharge full responsibilities of budgeting management.

The committee's key responsibilities shall be: to set budget objectives and policies; to develop concrete budgeting management measures and approaches; to arrange the preparation and balancing of budget drafts; to issue approved budgets for execution; to co-ordinate and solve problems arising from budget preparation and execution; to appraise budget execution; and to urge relevant parties to meet budget objectives. A budget management unit shall be set up under the committee and responsible for routine budget management, and will normally exist within the finance/accounting departments.

The enterprise's chief accountant or joint accounting supervisor shall assist principals in organising and leading comprehensive budget management.

Chapter 2　Budget Preparation

Article 5　An enterprise shall establish and enhance systems for budget preparation; specify bases, procedures, and methods of preparation; ensure that the bases are reasonable, procedures are appropriate, methods are scientific; and avoid setting budget indicators at levels that are too high or too low.

The enterprise shall complete comprehensive budgeting drafts before the start of a budget year.

Article 6　Based on development strategies and annual production schedules, an enterprise shall fully consider economic policies and market environments over a budget period and prepare annual comprehensive budgets under an all-encompassing, graded preparation, level-wise consolidation approach.

In preparing budgets, the enterprise may adopt any one or all of the following methods: fixed, flexible, and rolling budgeting.

Article 7　An enterprise's budget management committee shall complete comprehensive budgeting drafts after studying and proving budget plans (submitted by the budget management unit on a consolidated and balanced basis) and shall make recommendations to the board of directors from the perspective of the enterprise's overall development.

Article 8　In examining comprehensive budgeting drafts, an enterprise's boards of directors shall focus on the scientificity and feasibility of budgeting, and ensure that the comprehensive budgeting is consistent with the enterprise's development strategies and annual operational and production planning.

Once approved in accordance with relevant laws and regulations and the enterprise's articles of association, the comprehensive budgets shall be released in written documents for execution purpose.

Chapter 3　Budget Execution

Article 9　An enterprise shall reinforce budget execution management; specify methods of budget indicator breakdown, authority and requirements for budget execution approval, and budget execution status reporting; enforce accountability for budget execution; and ensure rigidness of budget and stringent budget execution.

Article 10　Once comprehensive budget is approved for execution, respective departments/units shall execute the budget by breaking down budget indicators horizontally and vertically to all relevant departments, segments, and posts under a comprehensive budget execution framework.

An enterprise shall organise and co-ordinate production and operating activities in accordance with annual budgets (including quarterly and monthly budgets), and attain annual budgeting objectives through phased budget control.

Article 11　An enterprise shall engage in various production and operating and investing and financing activities as required under comprehensive budgeting management, and strictly execute and control budgets.

The enterprise shall strengthen budget control over fund payment and receipt businesses, manage fund receipts on time, strictly control fund payments, balance fund payments and receipts, and prevent payment risk. Stringent approval shall be required for fund payments beyond, or not covered by, budgets.

The enterprise shall conform to budget requirements in respect of the following: purchase and payment, sales and receipt, cost and expenses, construction projects, investment and financing, research and development, information systems, human resources, safety and environment protection as well as asset purchase and maintenance. The enterprise shall also execute relevant plans, and meet quotas and fixed rate standards when production processes and cost and expenses are involved.

The enterprise shall closely track and strictly monitor the progress and completion of significant budget items such as construction projects and investment and financing projects.

Article 12　An enterprise's budget management unit shall enhance communication with all budget execution departments/units; utilise financial information and other relevant data to monitor budget execution; communicate with decision-making bodies and budget execution departments/units through proper reporting or other means to report and give feedback on budget execution progress, discrepancies, and their effects on budget objectives; and help realise the enterprise's overall budget objectives.

Article 13　An enterprise's budget management unit and respective budget execution departments/units shall put in place analytical systems under which they will meet regularly to analyse budget execution, communicate execution status, and study and make suggestions to solve any execution problems.

In analysing budget execution, the enterprise shall fully gather financial, operational, marketing, technical, legal, and policy information and data; adopt ratio, comparative, or factor analyses wherever applicable; and quantitatively and qualitatively indicate budget execution departments/units' current status, development trends, and potentiality.

Article 14　Once approved for execution, an enterprise's budgets shall remain fixed without arbitrary revisions. If budget revisions become necessary due to material execution discrepancies attributable to market conditions, the government policies, or force majeure events, stringent approval procedures are required.

Chapter 4　Budget Appraisal

Article 15　An enterprise shall establish schemes to appraise budget execution for all relevant departments/units and personnel, and offer rewards or enforce penalties accordingly.

Article 16　An enterprise's budget management committee shall regularly appraise budget execution, reconcile budget execution reports (signed by the budget execution departments/units' principals) with available dynamic monitoring information, and confirm the completion of respective departments/units' budget execution.

The enterprise shall conduct internal audits on budget execution status when necessary.

Article 17　An enterprise shall appraise budget execution in an open, fair, and impartial manner, and document all appraisal processes and results.




Application Guidelines for Enterprise Internal Control No.16—Contract Management

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with the Contract Law of the People's Republic of China and relevant laws and regulations as well as the "Basic Standard for Enterprise Internal Control" to promote an enterprise's contract management and to protect the enterprise's legal interests.

Article 2　The term "contract" herein refers to any agreement between an enterprise and subjects with an equal footing - such as natural persons, legal persons and other organisations - that establishes, changes or terminates the relationship of civil rights and obligations.

These Guidelines are not applicable to labour contracts signed between an enterprise and its employees.

Article 3　An enterprise shall focus, at a minimum, on the following risks in managing contracts:

(1) An enterprise's lawful interests may be infringed if it enters into no contracts, contracts without authorisation, contracts with counterparties of unqualified legal status, or contracts with major inadvertence or deception in the contract terms.

(2) Incomplete performance or inappropriate monitoring of contracts may lead to defeats in litigations and jeopardise its economic interests.

(3) Inappropriate handling of contractual disputes may damage an enterprise's interest, reputation and image.

Article 4　An enterprise shall enhance contract management by identifying centralised managing departments; defining the procedures and requirements for drafting, examining, approving and executing contracts; regularly examining and evaluating any weaknesses in contract management; and adopting corresponding control measures to promote the effective performance of contracts and protect the enterprise's legal interests.

Chapter 2　Signing of Contracts

Article 5　An enterprise shall enter into written contracts for economic acts with external parties, other than those settled immediately. Before concluding any contracts, an enterprise shall have a thorough understanding of the legal status, credit position, etc., of the counterparties to ascertain the ability of the counterparties to fulfil the contracts.

Where contracts are of significant impact, comparatively technical or legally complicated, an enterprise shall involve professional legal, technical, financial and accounting personnel in negotiations, and engage external experts where necessary.

Key issues and major opinions of participating negotiators in the course of negotiations shall be recorded and maintained properly.

Article 6　An enterprise shall draft the text of a contract based on the results of consultations and negotiations, and specify the rights and obligations of both signing parties, as well as liabilities of breaching the contract, all of which are based on the principles of voluntariness and fairness. It shall ensure the completeness of the contract terms, the exactness and accuracy of the representation, and the adoption of all procedures to avoid any major inadvertence.

The contracts shall normally be drafted by the business operation department and reviewed by the legal department, while the drafting of major or special and legally complicated contracts shall involve the legal department. An enterprise can give priority to model contracts provided by the government or industries after examining the terms that specify rights and obligations in detail, and making any necessary modifications in light of the actual situation.

Where the contracts are required to be submitted to the responsible government department for examination or record-keeping, an enterprise shall follow the relevant procedures.

Article 7　An enterprise shall stringently scrutinise the contracts, placing emphasis on the legality of the subject, content and format of the contracts; whether the content of the contracts are in line with the enterprise's economic interests; the ability of the counterparties to fulfil the contracts; and the clear stipulation of rights and obligations, the liabilities for breaching the contracts, and dispute resolution clauses.

An enterprise shall arrange relevant internal departments to review contracts of significant impact or legally complicated contracts. An enterprise shall attach importance to different opinions raised by the relevant internal departments by carefully analysing, studying and accurately recording them and revising the contract terms where necessary. The relevant internal departments shall perform their duties properly.

Article 8　An enterprise shall sign contracts with counterparties in accordance with the prescribed authority and procedures. Formal contracts concluded with external parties shall be signed (or sealed with the relevant seals) by the enterprise's legal representatives or authorised agents. A power of attorney shall be signed when an authorised signatory is appointed.

Low-ranking departments/units shall not sign contracts in the realm of high-ranking departments/units. When low-ranking departments/units consider it necessary to sign contracts in the realm of high-ranking departments/units, they shall apply to and obtain approval from high-ranking contract management departments/units before taking action. High-ranking departments/units shall strengthen their monitoring and inspection of the signing and performance of contracts by low-ranking departments.

Article 9　An enterprise shall establish rules for keeping seals specially used for contracts in safe custody. Contracts are sealed with special seals only after they are numbered, examined and approved, and signed by the enterprise's legal representatives or authorised agents.

Article 10　An enterprise shall strengthen the security of information regarding contracts. Without permission, no commercial or governmental secrets involved in the process of concluding and performing a contract shall be revealed in any form.

Chapter 3　Performance of Contracts

Article 11　An enterprise shall strictly perform contracts on the principles of honesty and credibility. It shall implement effective monitoring over the performance of a contract, strengthen its inspection, analysis and testing on the performance of the contract and results thereafter to ensure the effective performance of the contract.

After contracts come into effect, the signing parties can make supplementary agreements on issues such as the quality, consideration and execution location, which have not been specified or been specified unclearly in the original contracts. Where no supplementary agreements can be reached, such issues shall be determined in accordance with the relevant laws and regulations of the PRC, contract terms or usage of trade.

Article 12　In the course of performing contracts, when an enterprise discovers that its interests have been or may be jeopardised due to obvious unfairness, faulty terms in contracts, or fraud by the counterparties, or due to other objective factors such as changes in policies and market conditions, such a situation shall be promptly reported in accordance with the prescribed procedures. When signing parties come to an agreement regarding disputes through negotiation, the contracts shall be amended or terminated in line with the prescribed authority and procedures.

Article 13　An enterprise shall strengthen its management of contractual disputes. When disputes occur in the course of performing contracts, an enterprise shall negotiate with the counterparties in the specified timeframe pursuant to the laws and regulations of the PRC, and promptly report such issues in accordance with the prescribed authority and procedures.

When signing parties reach an agreement regarding the contractual disputes through negotiation, written agreements shall be signed. Where contractual disputes cannot be resolved through negotiation, the signing parties shall choose to settle the disputes through arbitration or litigation as agreed in the contracts.

An enterprise shall sign a power of attorney when it authorises staff to handle contract disputes. In the course of handling disputes, the responsible staff shall not make any substantial reply or commitment to the counterparties without authorisation.

Article 14　An enterprise's finance and accounting departments shall execute settlements in accordance with the contract terms after verification. Where contracts have not been performed according to relevant terms or where written contracts are required but remain unsigned, the finance and accounting departments can refuse to make payments and shall then promptly report this to the enterprise's responsible principals.

Article 15　The contract management departments shall strengthen the registration of contracts by fully utilising IT-enabled measures, regularly compile statistics for contracts, classify and file contracts, and record the concluding, performance and amendment of contracts in detail, thus achieving closed management of the whole process.

Article 16　An enterprise shall establish an evaluation system for the performance of contracts, and analyse and evaluate the overall performance of contracts and the specific performance of major contracts at the end of each year at least. If these analyses and evaluations uncover inadequacy in the performance of the contracts, an enterprise shall promptly seek improvement.

An enterprise shall improve the review policies and accountability system for its contract management. It shall hold relevant departments/units or employees accountable for the consequences of illegal or irregular behaviour in the process of concluding and performing contracts.




Application Guidelines for Enterprise Internal Control No.17—Communication of Internal Information

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with the "Basic Standard for Enterprise Internal Control" to promote the effective communication and full use of information on production and operating management among various management levels within an enterprise.

Article 2　The term "communication of internal information" herein refers to the process in which information on production and operating management is communicated among various management levels of the enterprise by means of internal reporting.

Article 3　An enterprise shall focus, at a minimum, on the following risks in the communication of internal information:

(1) Deficiency in the internal reporting system which does not function soundly and the lack of complete information may affect the normal production and operation.

(2) The inability to freely and promptly communicate information internally may lead to erroneous decision making and obstacles in implementing relevant policies and measures.

(3) The leakage of commercial secrets when communicating internal information may undermine an enterprise's core competitiveness.

Article 4　An enterprise shall strengthen the management of internal reporting and identify all weaknesses in the process of internal information communication. A systematic internal information communication mechanism shall be established, specifying the content, confidentiality requirements and classification, manner and scope of communication, and the responsibilities and authority of various management levels to promote the effective use of internal reports and fully leverage internal reporting.

Chapter 2　Formation of Internal Reports

Article 5　An enterprise shall systematically regulate the index system of various levels of internal reporting based on the requirements of development strategies, risk controls and performance evaluation, and use different methods, such as flash report, to fully communicate internal and external information related to production and operating management.

The index system of internal reporting shall be aligned with comprehensive budget management and be constantly amended and enhanced in light of the changing environment and operations. The design of the index system of internal reporting shall pay attention to the execution of cost budgets.

Internal reports shall be concise, clear, simple and promptly transmitted to allow various management levels and all employees to grasp the relevant information and to correctly perform their duties.

Article 6　An enterprise shall formulate rigorous internal reporting processes, make full use of information technology to strengthen the integration and sharing of information in internal reporting, and put internal reporting under a unified information platform, thus establishing a scientific internal reporting network system.

Various management levels of an enterprise shall designate specific personnel to take charge of internal reporting with crucial risk information reported promptly and directly to the senior management.

An enterprise shall establish review procedures for internal reporting to ensure the quality of internal reporting.

Article 7　An enterprise shall pay attention to the impact of external information such as market conditions and changes in policies on production and operating management, extensively collect, analyse and organise external information and pass it on to the relevant management levels through internal reporting in order to facilitate response strategies.

Article 8　An enterprise shall extend internal reporting channels and broadly collect reasonable suggestions through various effective methods such as incentive measures.

An enterprise shall place importance on and strengthen the construction of an anti-fraud mechanism using tools, such as setting up staff suggestion boxes and complaints hotlines, thus encouraging its employees and stakeholders to report and file complaints regarding any internal irregularities, illegal activities, fraud, and other internal actions that may damage an enterprise's image.

Chapter 3　Use of Internal Reporting

Article 9　Various management levels of an enterprise shall make full use of internal reporting to manage and guide the production and operating activities, promptly reflect the execution status of comprehensive budgets, co-ordinate the operating progress of relevant departments and units, stringently appraise performance and enforce accountability to ensure the achievement of development goals.

Article 10　An enterprise shall make effective use of internal reporting for risk assessment, accurately identify and systematically analyse internal and external risks in its production and operating activities, with a view to identify risk responses and implement effective risk controls.

An enterprise shall promptly resolve problems exposed in the internal reporting and activate contingency plans in the case of acute problems and significant risks.

Article 11　An enterprise shall establish a stringent confidentiality system in internal reporting, defining confidential content, security measures, classifications of confidentiality, and the scope of communication to avoid leakage of commercial secrets.

Article 12　An enterprise shall establish an assessment system for internal reporting. It shall comprehensively assess the formation and use of internal reports on a regular basis, with an emphasis on the timeliness, security and effectiveness of internal reporting.




Application Guidelines for Enterprise Internal Control No.18—Information System

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with relevant laws and regulations and the "Basic Standard for Enterprise Internal Control" to promote the effective implementation of internal control by an enterprise, to upgrade the level of modernised management in the enterprise, and to reduce manipulation.

Article 2　The term "information system" herein refers to the information management platform that an enterprise establishes using computer and telecommunication technology to integrate, transform and upgrade its internal control.

Article 3　An enterprise shall focus, at a minimum, on the following risks when using an information system in implementing internal control:

(1) The lack of information system planning or illogical planning may lead to information silos and replication of effort, and result in low efficiency in operating management.

(2) The non-compliance of system development with internal control requirements and inappropriate authorisation management may hinder the use of information technology in implementing effective control.

(3) Inadequate system operation maintenance and security measures may lead to information leakage or damage, thus impeding the normal operation of the system.

Article 4　An enterprise shall prioritise the role of the information system in internal control. Based on its internal control requirements, organisational structures, scope of businesses, geographical spread and technical capability, an enterprise shall formulate the overall planning of the construction of information systems; step up its efforts to orderly push forward information system development, operation and maintenance; optimise management processes; prevent operating risks; and raise the overall level of modernised management.

To establish an effective mechanism, an enterprise shall designate specific departments/units to centrally manage the construction of information systems, and define the responsibilities and level of authority of relevant departments/units. An enterprise can delegate the development, operation and maintenance of information systems to professional organisations.

An enterprise's general manager is responsible for the construction of information systems.

Chapter 2　Development of Information Systems

Article 5　An enterprise shall propose project plans, and specify the goals, staffing, roles and responsibilities, funding and work progress in line with the overall planning of the construction of information systems. The proposed plans shall be approved in accordance with the prescribed authority and procedures before implementation.

An enterprise's centralised information system management departments shall organise various internal departments/units to indicate their development needs and key control points; standardise the development process; specify the management requirements of the entire process including system design, programming, installation and testing, checking and acceptance, and go-live; and stringently push forward system development according to the project plans, development process, and relevant requirements.

An enterprise can develop information systems on its own, procure systems from outside and then perform the testing, or outsource the development project. When purchasing the systems or outsourcing the development project, an enterprise shall select the most suitable supplier or developer through public tendering.

Article 6　In developing information systems, an enterprise shall incorporate production and operating management processes, key control points, and processing protocols in the system programme to achieve control functions that are not realisable under a manual environment.

In the process of system development, an enterprise shall manage users' operation access with the information systems' authority management function based on the control requirements of various businesses, to avoid granting incompatible functional powers to the same user.

An enterprise shall consider the data input checking and validation function in light of the input methods for various data. Where such back office operations are necessary, an enterprise shall enhance its management and establish standard processes to monitor or audit such operations.

An enterprise shall set up a logging function in information systems to record operations which allow for future audits. It shall design systems that automatically generate reports regarding transactions and data that are unusual or that violate internal control requirements with a follow-up mechanism in place.

Article 7　An enterprise's centralised information system management departments shall strengthen the tracking management of the entire process of the information system development. These departments shall facilitate daily communication and coordination between developers and various internal departments/units; urge developers to complete the programming in line with the project plans, work schedule, and quality requirements; inspect and accept the hardware equipment and software; and organise the go-live of systems.

Article 8　An enterprise shall appoint professional organisations that are independent of the developers to perform acceptance testing on the completed information systems to ensure that the functions, capability, control requirements and security all meet the development requirements.

Article 9　An enterprise shall properly prepare for information system go-live. Such preparations include providing training to system operators and administrators, formulating systematic go-live plans and system transition plans, and considering contingency plans, to ensure a seamless transition from the old systems to the new systems. The enterprise shall formulate detailed data migration plans, where necessary.

Chapter 3　Operation and Maintenance of Information Systems

Article 10　An enterprise shall enhance the management of the operation and maintenance of information systems by formulating work procedures for information systems, information management policies and procedures and detailed operations specifications for all modular sub-systems. It shall promptly track, detect, and resolve any problems existing in system operations to ensure that the information systems continuously and steadily operate according to the specified procedures, policies and operations specifications.

An enterprise shall establish configuration management process for information systems, which will be strictly observed. Without proper authorisation, information system operators shall not be allowed to uninstall or amend the system software, to upgrade or change the software version, or to change the environment settings of the software.

Article 11　An enterprise shall determine information system security levels appropriate for the nature of its businesses, the importance of the information, and the grades of confidentiality. It shall establish an authorised access system for different grades of information, and adopt corresponding technical measures to ensure the safe and orderly operation of the information system.

An enterprise shall establish an information security and leakage accountability system for its information systems. Where professional organisations are engaged to manage the systems' operation and maintenance, an enterprise shall investigate the credibility of the organisations, and sign service contracts and confidentiality agreements with them.

An enterprise shall take measures, such as installing security software, to safeguard its information systems from infection and damage caused by malicious software, such as viruses.

Article 12　An enterprise shall establish a user management system, strengthen the management of access to important business systems, regularly review user accounts to eliminate improperly authorised or unauthorised accounts and prohibit any cross-operations by user accounts from incompatible posts.

Article 13　An enterprise shall use a combination of network equipment (such as firewalls and routers), software technology (such as vulnerability scanners and intrusion detection systems) and security strategies for remote access to enhance network security and reduce network attacks and illegal intrusion.

An enterprise shall encrypt any confidential or vital data transmitted through network to ensure the confidentiality, accuracy and completeness of transmitted information.

Article 14　An enterprise shall establish data backup policies and procedures which specify the scope, frequency, methods, responsible staff, storage location, and validity check of data backup.

Article 15　An enterprise shall improve the management of crucial information equipment, such as servers, by providing an appropriate physical environment and assigning specific persons to inspect and handle unusual situations. Without authorisation, no one may have access to crucial information equipment.




Guidelines for Assessment of Enterprise Internal Control

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with relevant laws and regulations and the "Basic Standard for Enterprise Internal Control" to promote an enterprise's comprehensive assessment of the internal control system's design and operating effectiveness, regulate the assessment procedures and reports on internal control, and to facilitate the detection and prevention of risks.

Article 2　The term "internal control assessment" herein refers to the process performed by an enterprise's board of directors or similar authority to comprehensively assess the effectiveness of the internal control system, draw conclusions and issue assessment reports thereon.

Article 3　An enterprise shall comply with the following principles in performing internal control assessment:

(1) Comprehensiveness: an assessment shall cover internal control system's design and operation, as well as each line of business and activity of the enterprise and its subsidiaries.

(2) Significance: a comprehensive assessment shall focus on key functions and units, major and important business activities and high risk areas.

(3) Objectivity: an assessment shall be an accurate and factual reflection of an enterprise's operating and management risk profile, as well as the internal control system's design and operating effectiveness.

Article 4　In accordance with the Guidelines and in view of the status of the internal control system's design and operation, an enterprise shall establish detailed policies and procedures for assessing internal control; specify the assessment principles, contents, procedures, methods and reporting mode; define responsibilities and level of authority for relevant departments/units or posts; implement a system of accountability; and perform an orderly assessment of internal control in line with the stipulated methods, procedures and requirements.

The Board of an enterprise shall be responsible for the truthfulness of the internal control assessment report.

Chapter 2　Contents of Internal Control Assessment

Article 5　In accordance with the Basic Standard for Enterprise Internal Control, the Application Guidelines and its own internal control system, an enterprise shall identify the detailed contents of internal control assessment and comprehensively assess the internal control system's design and operation covering components of internal environment, risk assessment, control activities, information and communication and internal monitoring.

Article 6　While assessing the internal environment, an enterprise shall, with reference to the Application Guidelines on organisational structure, development strategies, human resources, corporate culture and corporate social responsibilities as well as taking into account its own internal control system, verify and assess the design and actual operation status of its internal environment.

Article 7　While evaluating the risk assessment mechanism, an enterprise shall, with reference to the requirements on risk assessment in the Basic Standard for Enterprise Internal Control and major risks listed in various Application Guidelines, as well as taking into account its own internal control system, verify and evaluate risk identification, risk analysis and risk responses in the management process of daily operation.

Article 8　While assessing control activities, an enterprise shall, with reference to the control measures stipulated in the Basic Standard for Enterprise Internal Control and various Application Guidelines, as well as taking into account its own internal control system, verify and assess the design and operation status of relevant control measures.

Article 9　While assessing information and communication, an enterprise shall, with reference to the Application Guidelines on communication of internal information, financial reporting and information system, as well as taking into account its own internal control system, verify and assess the timeliness of information gathering, processing and communication; the soundness of anti-fraud controls; the truthfulness of financial reporting; the security of information system and the effectiveness of the information system in implementing internal control.

Article 10　While assessing internal monitoring, an enterprise shall, with reference to the requirements on internal monitoring in the Basic Standard for Enterprise Internal Control and provisions on routine monitoring set out in various Application Guidelines, as well as taking into account its own internal control system, verify and assess the effectiveness of internal monitoring mechanism, focusing on the effectiveness of the board of supervisors, the audit committee and the internal audit function in monitoring internal control's design and operation.

Article 11　In assessing internal control, working papers shall be formed to document in details the contents of an enterprise's assessment process, including the assessed components, major risks, adopted control measures, related evidence and materials, and the results of verification.

Assessment working papers shall be reasonably designed, contain sufficient evidence, and be convenient to use and edit.

Chapter 3　Procedures of Internal Control Assessment

Article 12　An enterprise shall follow the procedures stipulated in relevant regulations on internal control assessment to perform the internal control assessment in an orderly manner.

An internal control assessment normally includes the following procedures: developing a work plan, establishing an assessment team, performing on-site testing, determining control deficiencies, summarising assessment results and preparing a report.

An enterprise may authorise the internal audit function or a designated function (hereinafter referred to as the "IC assessment function") to be responsible for organising and performing the assessment of internal control.

Article 13　An enterprise's IC assessment functions shall draft a work plan to define the scope of the assessment, work assignment, staff organisation, schedules and expense budget and shall then implement the plan after the approval of the Board or its authorised agency.

An enterprise shall focus on the high-risk areas and departments/units covered in the scope of the assessment.

Article 14　In accordance with the approved assessment work plan, the IC assessment function shall establish an assessment team to perform the detailed assessment of internal control. The team shall comprise experienced persons from an enterprise's internal departments/units with relevant knowledge. Members of the internal control assessment team shall avoid conducting an assessment on his/her own department's internal control.

An enterprise may appoint an intermediary organisation to assess the effectiveness of internal control. The accounting firm that audits an enterprise's internal control is not allowed to simultaneously provide the internal control assessment service for the same client.

Article 15　The internal control assessment team shall conduct testing, obtain adequate evidence on the design and operating effectiveness of the enterprise's internal control through individual interviews, questionnaires, discussions, walk-through tests, on-site examinations, sampling tests and benchmarking. The team shall complete the assessment working papers and analyse internal control deficiencies based on the detailed contents of the assessment.

Chapter 4　Determination of Internal control deficiencies

Article 16　Internal control deficiencies can be classified into design deficiencies and operating deficiencies. The determination of internal control deficiencies shall be based on routine and special monitoring and shall take into account the annual internal control assessment. After a comprehensive analysis, the IC assessment function shall submit the determination result to be reviewed in accordance with prescribed authority and procedures before final approval.

Article 17　The internal control assessment team shall play an important role in routine and special monitoring and annual assessment. The team shall initially determine internal control deficiencies based on the evidence obtained from on-site testing and then classify these deficiencies into material deficiencies, significant deficiencies and general deficiencies in terms of their impact.

A material deficiency refers to a control deficiency or a combination of control deficiencies that may lead to an enterprise's material deviation from its control objectives.

A significant deficiency refers to a control deficiency or a combination of control deficiencies with a lesser significance and economic consequence than that of a material deficiency, but that may still lead to an enterprise's deviation from its control objectives.

General deficiencies refer to all other deficiencies apart from material deficiencies and significant deficiencies.

An enterprise shall define its own criteria for determining material deficiencies, significant deficiencies and general deficiencies.

Article 18　The internal control assessment team shall establish a system of quality cross-check. The head of the team shall diligently review the assessment working papers and accept and sign off the determined assessment results before submitting them to the IC assessment function.

Article 19　The IC assessment function shall prepare a summary of determined internal control deficiencies. In doing this, the function shall comprehensively analyse and review the control deficiencies, their causes, forms and impacts, taking into account control deficiencies identified in routine and special monitoring and their remediation status, to form its determination opinion thereon and report it in appropriate forms to the Board, the board of supervisors or the management. Material deficiencies shall be submitted to the Board for final identification.

An enterprise shall implement prompt responses against determined material deficiencies to control risks within their tolerable limits. Functions or personnel concerned shall be accountable for any material deficiencies identified.

Chapter 5　Internal control Assessment Report

Article 20　An enterprise shall design the type, format and content of their internal control assessment report and define the preparation procedures and requirements, in accordance with the Basic Standard for Enterprise Internal Control, the Application Guidelines and the Guidelines herein. A report shall be released outwards after being approved in accordance with prescribed authority.

Article 21　An internal control assessment report shall be designed to consist of separate sections for internal environment, risk assessment, control activities, information and communication, and internal monitoring, and shall disclose the following: the assessment process, the determination of control deficiencies, the remediation status, and the conclusion on the effectiveness of internal control, etc.

Article 22　The following contents shall, at a minimum, be disclosed in an assessment report:

(1) The Board's representation regarding the truthfulness of the internal control report.

(2) An overview of the internal control assessment.

(3) The basis of the internal control assessment.

(4) The scope of the internal control assessment.

(5) The procedures and methods used in the internal control assessment.

(6) Identified internal control deficiencies and their determination.

(7) Details on the remediation of internal control deficiencies and measures proposed to remediate material deficiencies.

(8) Conclusion on the effectiveness of internal control.

Article 23　In accordance with prescribed procedures and requirements, an enterprise shall promptly prepare the internal control assessment report, based on the results of the annual internal control assessment and with reference to the working papers on internal control assessment and the summary of determined internal control deficiencies.

Article 24　The internal control assessment report shall be submitted to the Board or similar authority for approval and then disclosed outwards or submitted to relevant departments.

The IC assessment function of an enterprise shall pay attention to factors affecting the effectiveness of internal control that could arise during the period from the base date to the issuance date of the internal control assessment report, and adjust the assessment conclusion according to the nature and impact of these factors.

Article 25　The audit report of an enterprise on internal control shall be disclosed or released together with its internal control assessment report.

Article 26　The base date of an annual internal control assessment report shall be 31 December.

An internal control assessment report shall be released within four months of the base date.

Article 27　An enterprise shall establish a filing system for the internal control assessment. All documents, working papers and supporting materials relating to the internal control assessment shall be properly maintained.




Guidelines for Audit of Enterprise Internal Control

Chapter 1　General Provisions

Article 1　These Guidelines have been formulated in accordance with the Basic Standard for Enterprise Internal Control, the China General Standard on Assurance Engagements and other relevant professional standards, to regulate the performance of an audit of internal control by auditors, and to establish work requirements and ensure the quality of audit.

Article 2　The term "the audit of internal control" herein refers to an engagement accepted by an accounting firm to perform an audit of the design and operating effectiveness of the enterprise's internal control as at a specified base date.

Article 3　An enterprise's Board of Directors (the "Board") is responsible for establishing sound internal control and implementing such control effectively, as well as for assessing its effectiveness. The auditor's responsibility is to express an audit opinion on the effectiveness of internal control based on the audit work in accordance with the Guidelines herein.

Article 4　The CPA shall obtain sufficient appropriate evidence during the audit of internal control to provide reasonable assurance for an audit opinion on internal control.

The CPA shall express an audit opinion on the effectiveness of internal control over financial reporting, and describe any material deficiencies in internal control unrelated to financial reporting that have come to the CPA's attention during the audit in an additional section entitled "explanatory paragraph of material deficiency in internal control unrelated to financial reporting" in the auditor's report.

Article 5　The CPA may either perform an audit of internal control that is integrated with an audit of financial statements (hereinafter referred to as the "Integrated Audit"), or perform an audit of internal control separately.

In an Integrated Audit, the CPA shall test the design and operating effectiveness of internal control to accomplish the objectives of both audits simultaneously:

(1) To obtain sufficient appropriate evidence to support the auditor's opinion on the effectiveness of internal control for the purpose of the audit of internal control, and

(2) To obtain sufficient appropriate evidence to support the auditor's control risk assessments for the purpose of the audit of financial statements.

Chapter 2　Planning the Audit

Article 6　The CPA shall properly plan the audit of internal control, form an engagement team with professional competence, and properly supervise any assistants.

Article 7　While planning the audit, the CPA shall assess the impact of the following on internal control, financial statements and the audit:

(1) Risks relating to the enterprise.

(2) Relevant laws and regulations and industry profile.

(3) Important matters relating to the enterprise, including its organisational structure, operating characteristics and capital structures.

(4) The extent of recent changes in the enterprise's internal control system.

(5) Internal control deficiencies previously communicated to the enterprise.

(6) Factors relating to the determination of material internal control deficiencies, including materiality and risks.

(7) Preliminary judgments about the effectiveness of internal control.

(8) The type and extent of the available evidence related to the effectiveness of internal control.

Article 8　The CPA shall select the controls to be tested and determine the necessary evidence to be obtained in the testing based on risk assessment.

The higher the risk of the existence of material deficiency in a particular area of internal control, the more audit attention shall be devoted to that area.

Article 9　The CPA shall evaluate the enterprise's self-assessment of internal control and determine whether and to what extent he or she can use the work performed by the enterprise's internal auditors, employees involving in internal control assessment and other relevant persons, to reduce the work the auditor might otherwise perform himself or herself.

The auditor shall adequately assess the competence and objectivity of the enterprise's internal auditors, employees involving internal control assessment and other related persons whose work the auditor plans to use.

The higher the risk associated with a particular control, the lesser the reliance shall be placed on the work of others. In such an instance, the CPA shall test that particular control more on his or her own.

The CPA shall take sole responsibility for the audit opinion expressed. Such a responsibility will not be reduced by the auditor's using the work of the enterprise's internal auditors, employees involving in internal control assessment or other related persons.

Chapter 3　Performing the Audit

Article 10　The CPA shall use a top-down approach to perform the audit. The top-down approach forms the basis for the CPA to identify risks and select controls to test. The CPA may test the entity-level controls together with the activity-level controls during the audit.

Article 11　When testing entity-level controls, the CPA shall apply the principle of materiality and at least focus on:

(1) Controls related to the internal environment.

(2) Controls designed to address the risk of the Board or management override of controls.

(3) The enterprise's risk assessment process.

(4) The controls over the communication of internal information and financial reporting process.

(5) The internal monitoring and self-assessment of internal control effectiveness.

Article 12　When testing activity-level controls, the CPA shall apply the principle of materiality and take into account the enterprise's actual situation, the requirements of relevant Implementation Guidelines for internal control, and the results of testing on the enterprise's entity-level controls, with a focus on controls over significant businesses and matters in the enterprise's production and operating activities.

The CPA shall pay attention to the effect of the information system on internal control and risk assessment.

Article 13　The CPA shall assess whether fraud risks are sufficiently addressed by internal control when testing the entity-level and activity-level controls.

Article 14　The CPA shall test the design and operating effectiveness of internal control.

If a control is implemented by persons possessing necessary authority and competence in accordance with prescribed procedures and requirements, and satisfies the enterprise's control objectives, it can be regarded as being effective in design.

If a control is operated as designed and is implemented by persons possessing necessary authority and competence, and satisfies the enterprise's control objectives, it can be regarded as being effective in operation.

Article 15　The CPA shall determine the nature, timing and extent of audit procedures to be performed to obtain sufficient appropriate evidence based on the risks associated with internal control. The higher the risk associated with internal control, the more evidence the CPA shall obtain.

Article 16　The CPA shall use a combination of techniques including inquiring with appropriate personnel, observing business activities, inspecting relevant documentation, performing walkthrough tests and re-performance of the control in testing the design and operating effectiveness of internal control.

Inquiry alone does not provide sufficient appropriate evidence.

Article 17　While determining the timing of a test, the CPA shall strike a balance between the following two factors to obtain sufficient appropriate evidence:

(1) Testing performed as close as practical to the base date of the enterprise's self-assessment of internal control; and

(2) Testing controls cover a great period of time.

Article 18　If the operation of internal control deviates from the design (i.e. control deviation), the CPA shall determine the effect of the deviation on relevant risk assessment, the evidence to be obtained and the conclusion on the operating effectiveness of the control.

Article 19　In the event of recurring audits, the CPA shall incorporate the knowledge obtained from previous years' audit of internal control when determining the nature, timing and extent of the test.

Chapter 4　Assessment of Internal Control Deficiencies

Article 20　Internal control deficiencies can be classified as design deficiencies and operating deficiencies by their causes; or as material deficiencies, significant deficiencies and general deficiencies in terms of their impact.

The CPA shall evaluate the severity of the internal control deficiencies identified to determine whether these deficiencies, either individually or incombination, constitute a material deficiency.

Article 21　When determining whether a deficiency or a combination of deficiencies constitute a material deficiency, the CPA shall assess the effect of compensating controls (i.e. substitute control). An enterprise's compensating controls shall be of the same effect.

Article 22　Indicators of the possible existence of material deficiencies mainly include:

(1) Identification by the CPA of fraud on the part of directors, supervisors, and senior management.

(2) Restatement of previously issued financial statements by the enterprise.

(3) Identification by the CPA of a material misstatement in financial statements in the current period that is not detected by the enterprise's internal control.

(4) Ineffective oversight of the enterprise's internal control by its audit committee and internal audit function.

Chapter 5　Completing an Audit

Article 23　When completing the audit, the CPA shall obtain signed written representation from the enterprise, which shall include the following statements:

(1) That the Board's acknowledges its responsibility for establishing sound internal control and implementating such control effectively.

(2) That the enterprise has made a self-assessment of the effectiveness of internal control with a description of the assessment criteria and the conclusion.

(3) That the enterprise did not use the auditor's procedures and corresponding findings as the basis for the enterprise's self-assessment.

(4) That the enterprise has disclosed to the CPA all deficiencies identified in internal control with material and significant deficiencies disclosed separately.

(5) Whether material deficiencies and significant deficiencies identified by the CPA during previous audits have been resolved by the enterprise; and

(6) Whether there were, subsequent to the base date of the enterprise's internal control self-assessment, any significant changes in internal control or other factors that might significantly affect internal control.

Article 24　Where the enterprise refuses to provide or unduly evades provision of written representation, the CPA shall regard it as a scope limitation of the audit, and then withdraw from the engagement or disclaim an opinion.

Article 25　The CPA shall communicate to the enterprise all the deficiencies identified during the audit. Material and significant deficiencies shall be communicated to the Board and management in writing.

If the CPA concludes that the oversight by the audit committee and the internal audit function is ineffective, the CPA shall communicate that conclusion in writing directly to the Board and management.

The written communications shall be made prior to the issuance of the auditor's report on internal control.

Article 26　The CPA shall form an opinion on the effectiveness of internal control by evaluating the evidence obtained.

Chapter 6　Issuing an Auditor's Report

Article 27　When completing the audit of internal control, the CPA shall issue an auditor's report on internal control. An auditor's report expressing an unqualified opinion on internal control shall include the following elements:

(1) A title

(2) An addressee/addressees

(3) An introductory paragraph

(4) A paragraph on the enterprise's responsibility for internal control

(5) A paragraph on the CPA's responsibility

(6) A paragraph describing inherent limitations of internal control

(7) A paragraph of the auditor's opinion on the internal control over financial reporting

(8) An explanatory paragraph of material deficiencies in internal control unrelated to financial reporting

(9) The signature and stamp of the CPA

(10) The name, address and stamp of the accounting firm

(11) The date of the auditor's report

Article 28　The CPA shall express an unqualified opinion on internal control over financial reporting if all the following conditions are met:

(1) The enterprise has maintained, in all material respects, effective internal control in accordance with the Basic Standard for Enterprise Internal Control, the Application Guidelines for Enterprise Internal Control, the Guidelines for Assessment of Enterprise Internal Control, and the enterprise's own policies on internal control.

(2) The CPA has planned and performed the audit in accordance with the requirements of the Guidelines for an Audit of Enterprise Internal Control, and there have been no restrictions on the scope of the audit.

Article 29　If the CPA has not identified any material deficiency in internal control over financial reporting, but believes there are one or more significant matters that need to draw the attention of the users of the internal control audit report, the CPA shall include Emphasis of Matter paragraphs in the auditor's report.

The CPA shall indicate in the Emphasis of Matter paragraphs that the paragraphs only draw the attention of the users of internal control audit report to the matters described in the paragraphs and do not affect the auditor's opinion on internal control over financial reporting.

Article 30　If the CPA believes there are one or more material deficiencies in internal control over financial reporting, the CPA shall express an adverse opinion on internal control over financial reporting, unless there is a restriction on the scope of the audit.

When expressing an adverse opinion on internal control, the auditor's report shall also include:

(1) The definition of a material deficiency

(2) The nature of the material deficiency and its effect on internal control over financial reporting.

Article 31　When the scope of the audit is limited, the auditor shall withdraw from the engagement or disclaim an opinion, and communicate to the Board, in writing, the scope limitation of the audit.

When disclaiming an opinion because of the scope limitation, the auditor shall state that he or she is unable to express an opinion on the effectiveness of internal control due to the scope limitation of the audit.

If a material deficiency is identified in internal control over financial reporting during the performance of limited procedures, the CPA shall describe the material deficiency in detail in the auditor's report on internal control.

Article 32　If deficiencies are noted in internal control unrelated to financial reporting during the audit, the CPA shall address these deficiencies depending on their specific circumstances:

(1) If the CPA believes the deficiency in internal control unrelated to financial reporting is a general deficiency, the CPA shall communicate this to the enterprise, and remind the enterprise to remediate it, but does not need to mention the deficiency in the auditor's report.

(2) If the CPA believes the deficiency in internal control unrelated to financial reporting is a significant deficiency, the CPA shall communicate it to the Board and management in writing, and remind the enterprise to remediate it, but does not need to mention the deficiency in the auditor's report.

(3) If the CPA believes the deficiency in internal control unrelated to financial reporting is a material deficiency, the CPA shall communicate it to the Board and management in writing, remind the enterprise to remediate it. Meanwhile, the CPA shall include an "explanatory paragraph of material deficiencies in internal control unrelated to financial reporting" in the auditor's report, describing the nature of the material deficiency and its effect on the accomplishment of relevant control objective(s), and alerting the auditor's report users of the relevant risks.

Article 33　Changes in internal control or other factors that might significantly affect internal control might occur subsequent to the date of the enterprise's internal control self-assessment but before the date of the auditor's report (hereinafter referred to as "the subsequent period"). The CPA shall inquire of management whether there such changes or factors and obtain written representations relating to such matters.

If the CPA obtains knowledge about subsequent events that materially and adversely affect the effectiveness of the enterprise's internal control as at the base date of the internal control self-assessment, the CPA shall issue an adverse opinion on internal control over financial reporting.

If the CPA is unable to determine the effect of a subsequent event on the effectiveness of an enterprise's internal control, the CPA shall disclaim an opinion.

Chapter 7　Documentation of an Audit

Article 34　The auditor shall thoroughly document the audit work for the audit of internal control in accordance with the China Standard on Auditing No.1131 "Audit Documentation".

Article 35　The CPA shall include the following in the audit documentation:

(1) The plan for internal control audit and any subsequent, significant changes

(2) Major procedures and results of relevant risk assessment and the selection of internal control to be test

(3) Procedures and results of the testing of design and operating effectiveness of internal control

(4) Evaluation of control deficiencies identified

(5) Audit conclusion and the opinion formed

(6) Other significant matters.

Appendix: Illustrations of Auditor's Reports on Internal Control

Ⅰ. Auditor's Report Expressing an Unqualified Opinion on Internal Control

Auditor's Report on Internal Control

The Shareholders of [Name of Company]:

We have audited the effectiveness of the internal control over financial reporting of [Name of Company] (the "Company") as at [date] in accordance with the Guidelines for an Audit of Enterprise Internal Control and Professional Standards for China's Certified Public Accountants.

1. The Company's responsibility for internal control

The Company's Board of Directors is responsible for establishing sound internal control and implementing such control effectively, as well as for assessing its effectiveness in accordance with the Basic Standard for Enterprise Internal Control and the Implementation Guidelines for Enterprise Internal Control.

2. The Certified Public Accountant's responsibility

Our responsibilities are to express an audit opinion on the effectiveness of internal control over financial reporting based on our audit and to describe material deficiencies in internal control unrelated to financial reporting that have come to a CPA's attention.

3. Inherent limitations of internal control

Because of its inherent limitations, internal control may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

4. Audit opinion on internal control over financial reporting

In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting in accordance with the Basic Standard for Enterprise Internal Control and relevant requirements.

5. Material deficiency in internal control unrelated to financial reporting

During the audit of internal control, we noted that there [is a] [are] material [deficiency] [deficiencies] in the Company's internal control unreleated to financial reporting [describe the nature of the deficiencies and their effect on the accomplishment of relevant control objectives]. In view of the material [deficiency] [deficiencies] described above, the report's users are reminded to be aware of relevant risks. It should be noted that we do not express an opinion or provide any assurance on the Company's internal control unrelated to financial reporting. This paragraph does not affect the audit opinion on the effectiveness of internal control over financial reporting.
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Ⅱ.Auditor's Report Expressing an Unqualified Opinion on Internal Control that Includes an Emphasis of Matter Paragraph

Auditor's Report on Internal Control

The Shareholders of [Name of Company]:

We have audited the effectiveness of the internal control over financial reporting of [Name of Company] (the "Company") as at [date] in accordance with the Guidelines for an Audit of Enterprise Internal Control and Professional Standards for China's Certified Public Accountants.

[Refer to the Auditor's Report Expressing an Unqualified Opinion on Internal Control for corresponding paragraphs for "1 The Company's responsibility for internal control"to"5 Material deficiencies in internal control unrelated to financial reporting".]

6.Emphasis of Matter

Without qualifying our opinion, we draw attention to [the nature of the matters of emphasis and their significant effect on internal control
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Ⅲ.Auditor's Report Expressing an Adverse Opinion on Internal Control

Auditor's Report on Internal Control

The Shareholders of [Name of Company]:

We have audited the effectiveness of the internal control over financial reporting of [Name of Company] (the "Company") as at [date] in accordance with the Guidelines for an Audit of Enterprise Internal Control and Professional Standards for China's Certified Public Accountants.

[Refer to the Auditor's Report Expressing an Unqualified Opinion on Internal Control for corresponding paragraphs for "1 The Company's responsibility for internal control" to "3 Inherent limitations of internal control".]

4.Basis for Adverse Opinion

A material deficiency refers to a control deficiency or a combination of control deficiencies that may lead to an entity's material deviation from a control objective.

[Specify the material deficiencies identified by the CPA and describe the nature of the material deficiencies and their effect on internal control over financial reporting.]

Effective internal control provides reasonable assurance regarding the truthfulness and completeness of financial reports and relevant information. The Company's internal control can not provide this reasonable assurance due to the material [deficiency] [deficiencies] described above.

5. Audit opinion on internal control over financial reporting

In our opinion, because of the aforementioned material [deficiency] [deficiencies] and [its] [their] effect on the accomplishment of control objectives, the Company has not maintained, in all material respects, effective internal control over financial reporting in accordance with the Basic Standard for Enterprise Internal Control and relevant requirements.

6. Material deficiency in internal control unrelated to financial reporting

[Refer to the Auditor's Report Expressing an Unqualified Opinion on Internal Control for the corresponding paragraph.]
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Ⅳ.Auditor's Report Disclaiming an Opinion on Internal Control

Auditor's Report on Internal Control

The Shareholders of [Name of Company]:

We accepted the appointment to audit the effectiveness of the internal control over financial reporting of [Name of Company] (the "Company").

[Delete the paragraph on the CPA's responsibility and refer to the Auditor's Report Expressing an Unqualified Opinion on Internal Control for corresponding paragraphs for "1 The Company's responsibility for internal control" and "3 Inherent limitations of internal control".]

3. Basis for Disclaimer of Opinion

[Describe the details of the limitations on the scope of the audit.]

4. Audit opinion on internal control over financial reporting

Because of the above limitations on the scope of the audit, we have been unable to perform the necessary audit procedures to obtain sufficient appropriate evidence for expressing an opinion. Accordingly, we do not express an opinion on the effectiveness of the Company's internal control over financial reporting.

5. Material deficiency in internal control (Delete this paragraph if no material deficiency was identified through limited procedures performed before the audit scope was limited)

A material deficiency refers to a control deficiency or a combination of control deficiencies that may lead to an entity's material deviation from a control objective.

Despite the disclaimer of opinion on the effectiveness of the Company's internal control over financial reporting, we have identified the following material [deficiency][deficiencies] while performing limited procedures:

[Specify the material deficiencies identified by the CPA and describe the nature of material deficiencies and their effect on internal control over financial reporting.]

Effective internal control provides reasonable assurance regarding the truthfulness and completeness of financial reports and relevant information. The Company's internal control cannot provide this reasonable assurance due to the material [deficiency] [deficiencies] described above.

6.Material deficiency in internal control unrelated to financial reporting

[Refer to the Auditor's Report Expressing an Unqualified Opinion on Internal Control for the corresponding paragraph.]
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Basic Standard for Enterprise Internal Control

Cai Kuai [2008] No.7

Chapter 1　General Provisions

Article 1　This Standard has been formulated in accordance with the Company Law, Securities Law, Accounting Law and other relevant laws and regulations of the People's Republic of China for the purposes of improving and standardising enterprise internal control, enhancing business management standards and risk prevention capability, promoting sustainable business development, safeguarding the proper functioning of the socialist market economy, and protecting the interests of the general public.

Article 2　This Standard applies to large and medium-sized enterprises that are established within the territory of the People's Republic of China.

Small-sized enterprises and other entities may take guidance from this Standard when establishing and implementing their internal control.

The definitions for large, medium-sized and small-sized enterprises shall follow those stipulated in the relevant laws and regulations of the People's Republic of China.

Article 3　By this Standard, internal control is the process through which an enterprise's board of directors, supervisory board, management and all other members of staff operate to achieve established control objectives.

The objectives of internal control are to provide reasonable assurance that an enterprise complies with relevant laws and regulations, assets of the enterprise are properly safeguarded, reported financial and other information is true and complete, the enterprise operates efficiently and effectively, and business development strategies are properly implemented.

Article 4　When establishing and implementing internal control, an enterprise shall observe the following principles:

(1) The holistic principle: Internal control shall encompass the whole process of policy-making, execution and monitoring as well as all operations and transactions of the enterprise and its affiliates.

(2) The prioritisation principle: In the context of an enterprise's overall internal control, it shall give higher priority to material operations and transactions as well as high risk areas.

(3) The proper checks and balances principle: An enterprise shall incorporate proper checks and balances into, amongst others, its governance framework, organisational structure, allocation of authorities and responsibilities and operational processes, whilst ensuring operational efficiency.

(4) The suitability principle: Internal control should fit, amongst others, the business size, scope of operations, competitive situation and risk level faced by an enterprise, and should be modified to reflect changes in conditions in a timely manner.

(5) The cost and benefit principle: Effective internal control should be achieved in a cost-effective manner through balancing implementation costs against expected benefits.

Article 5　An enterprise has to take account of the following elements when establishing and implementing effective internal control:

(1) Internal environment: The internal environment lays the foundation for the application of internal control. This typically includes the governance framework, organisational structure and allocation of authorities and responsibilities, internal audit, human resource policies, corporate culture, etc.

(2) Risk assessment: Risk assessment is the timely identification and systematic analysis of risks that affect either business activities or the accomplishment of established internal control objectives together with the formulation of reasonable responses to identified risks.

(3) Control activities: Control activities are the steps taken by an enterprise, in response to its risk assessment, to manage identified risks within its risk tolerances.

(4) Information and communication: Information and communication refers to the timely and accurate gathering and dissemination of internal control related information to enable the effective communication of such information within and without the enterprise.

(5) Internal monitoring: Internal monitoring relates to an enterprise's monitoring of the internal control it has designed and put into operation, its assessment of the effectiveness of the internal control design and operation, and the timely mitigating steps it takes to rectify identified control weaknesses.

Article 6　An enterprise shall establish and implement its internal control policies in accordance with relevant laws and regulations, this Standard and its supplemental measures in an organised manner.

Article 7　An enterprise shall apply information technology to enhance its internal control by establishing a suitable business management information technology system with embedded controls in order to maximise automated control of business processes, and reduce or eliminate manual control related factors.

Article 8　In order to ensure the effective implementation of internal control, an enterprise shall set clear policies on the rewards and disciplines relating to the proper implementation of internal control. The requirement to participate fully in the implementation of internal control shall be a key element of departmental and staff performance appraisals.

Article 9　Interested State Council Departments may, in accordance with relevant laws and regulations, this Standard and its supplemental measures, issue further guidance to clarify the applications of this Standard to enterprises under their charge as well as conduct examinations of the internal control established and implemented by these enterprises.

Article 10　When a firm of accountants is appointed to perform an audit of the effectiveness of an enterprise's internal control, the firm shall perform the audit and issue its audit report in accordance with this Standard, its supplemental measures and relevant professional standards. The firm of reporting accountants and its appointed individual signatories are accountable for the opinion expressed in the audit report.

When appointed to perform an audit of the internal control of an enterprise, the firm of reporting accountants shall not provide internal control consulting services to that enterprise.

Chapter 2　Internal Environment

Article 11　In accordance with relevant laws and regulations and its articles of association, an enterprise shall establish proper corporate governance framework and procedures and clearly define authorities and responsibilities of those in positions of policy-making, execution and monitoring in order to ensure proper segregation of duties.

In accordance with the rights prescribed by laws and regulations and its articles of association, an enterprise's shareholders shall, through shareholders' general meetings, exercise their voting rights to determine the enterprise's business direction, financing, investment, distributions and other major corporate concerns.

The enterprise's board of directors shall report into shareholders and is responsible for making major business decisions.

The enterprise's supervisory board shall report into shareholders and is responsible for monitoring the conducts of directors, chief executive officer and other senior managers to ensure they discharge their duties and responsibilities in a legal and compliant manner.

The enterprise's management is responsible for implementing shareholders' resolutions and decisions made by the board of directors, and directing the management of productions.

Article 12　The board of directors is responsible for establishing and implementing effective internal control. The supervisory board is responsible for monitoring the board of directors' activities concerning the establishment and implementation of internal control. The management is responsible for organising and leading the proper daily operations of internal control.

An enterprise shall set up a specialist department or assign a suitable department the role to organise and co-ordinate daily activities in relation to the establishment and implementation of internal control.

Article 13　The board of directors shall set up an audit committee. The audit committee is responsible for examining the enterprise's internal control, monitoring the effective operation of internal control and control self-assessment, co-ordinating internal control audit and other related activities.

The audit committee chairman shall be independent, have professional integrity and competent in discharging his/her duties and responsibilities.

Article 14　An enterprise shall establish an organisational structure that clearly defines and allocates authorities and responsibilities to respective accountable parties that reflects its business nature and internal control requirements.

An enterprise shall clearly document its organisational structure, job descriptions, operational procedures, and other key conduct matters in order to ensure proper segregation of duties and proper discharge of allocated duties and responsibilities.

Article 15　An enterprise shall ensure that the independence of the internal audit department, its staff and working activities are effectively established and maintained.

In conjunction with various internal control supervisory functions, the internal audit department should examine the effectiveness of established internal control. Where the internal audit department discovers control weaknesses, it shall report them in accordance with the enterprise's established internal audit procedures. In relation to the finding of significant control weaknesses, the internal audit department has the power to report such matters directly to the board of directors, audit committee and supervisory board.

Article 16　In order to promote the continuous development of its business, an enterprise shall establish and implement human resource policies that take account of the following key aspects:

(1) The recruitment, training, dismissal and resignation of staff.

(2) Staff remuneration, appraisal, promotion, rewards and discipline.

(3) Compulsory leaves policy for key members of staff and the rotation of key positions policy.

(4) The requirements to maintain strict confidentiality of national and business secrets by departing members of staff following their departure from the enterprise.

(5) Other relevant human resource management policies.

Article 17　When recruiting staff, an enterprise shall take account of the integrity, professionalism and competency of the candidates in arriving at its recruitment decisions. An enterprise shall arrange for staff to receive proper training and continuing education in order to maintain and improve staff competency on a continuous basis.

Article 18　An enterprise shall create and maintain a strong corporate culture through promoting progressive values and social responsibility, honesty and integrity, personal accountability, innovation and team spirit, modern management methodologies and risk awareness and management.

The directors, supervisors, chief executive officer and other senior managers shall take a leading role in creating the culture of an enterprise.

All personnel shall comply with the enterprise's policies, codes of conducts and procedures, and discharge their duties and responsibilities diligently.

Article 19　An enterprise shall ensure that its directors, supervisors, senior managers and members of staff gain adequate knowledge and understanding of the relevant legal requirements applicable to it in order to make, execute and supervise the execution of policies in a compliant manner. An enterprise shall also establish appropriate policies on seeking legal counsel advice and dealing with major legal disputes.

Chapter 3　Risk Assessment

Article 20　In accordance with established control objectives, an enterprise shall adopt a comprehensive and systematic approach to collect relevant risk information and perform risk assessment in a timely manner.

Article 21　When performing risk assessment, an enterprise shall accurately identify the internal and external risks that affect the accomplishment of its established control objectives and set appropriate risk appetite for the identified risks.

Risk appetite is the limit at which an enterprise is willing to tolerate a risk. This includes risk tolerances at the entity and process levels.

Article 22　When identifying internal risks, an enterprise shall take account of the following factors:

(1) Integrity and competency of the directors, supervisors, chief executive officer, other senior managers and other human resource factors.

(2) Organisational structure, business model, asset management, operational procedures and other management factors.

(3) Research and development, technological inputs, applications of information technology and other innovation factors.

(4) Financial position, business performance, cash flows and other financial factors.

(5) Operational safety, staff welfare, environmental protection and other health and safety factors.

(6) Other internal risk related factors.

Article 23　When identifying external risks, an enterprise shall take account of the following factors:

(1) Economic outlook, industrial policies, financing conditions, market competition, resource supply and other economic factors.

(2) Laws and regulations, regulatory requirements and other legal factors.

(3) Social safety and stability, culture and traditions, social credibility, standard of education, consumer behaviour and other social factors.

(4) Technological advances, technical innovations and other technological factors.

(5) Natural disasters, geographical conditions and other environmental factors.

(6) Other external risk related factors.

Article 24　An enterprise shall apply qualitative and quantitative methods to analyse and prioritise identified risks by assessing the likelihood of their occurrence and their impact in order to ascertain those risks that warrant particular attention.

When analysing risks, an enterprise shall organise a competent risk assessment team with clearly defined procedures in order to ensure the delivery of an accurate outcome.

Article 25　An enterprise shall determine its risk responses based on the outcome of its risk analysis, risk appetite and consideration on risk and reward.

An enterprise shall reasonably analyse and accurately ascertain the risk appetites of directors, chief executive officer, other senior managers and key staff and adopt appropriate control measures to prevent the occurrence of significant losses caused by individual risk appetites.

Article 26　An enterprise shall apply appropriate risk response measures such as risk avoidance, risk reduction, risk sharing or risk acceptance to control identified risks effectively.

Risk avoidance is adopted when an enterprise considers an identified risk exceeds its risk appetite and decides to either abandon or cease related operational activities in order to avoid or reduce potential loss.

Risk reduction is adopted when an enterprise, after considering relevant costs and benefits, decides to take appropriate steps to reduce risk or potential loss in order to reduce the identified risk to within its risk appetite.

Risk sharing is adopted when an enterprise decides to transfer or share a portion of the risk to third parties through outsourcing, purchasing insurance cover and other suitable measures in order to reduce the identified risk to within its risk appetite.

Risk acceptance is adopted when an enterprise considers an identified risk is within its risk appetite, and after considering the relevant costs and benefits, decides not to take any step to reduce risk or potential loss.

Article 27　As an enterprise continues to develop and grow its business, it shall continuously collect risk related information in order to enable it to identify and analyse changes in the risks faced by it and modify its risk responses accordingly.

Chapter 4　Control Activities

Article 28　An enterprise shall, in accordance with the outcome of its risk assessment and through the application of manual, automatic, preventive and detective measures, implement appropriate control activities to reduce risks to within the enterprise's risk appetite.

Control activities typically include segregation of duties, delegation of authority approval, accounting system control, safeguarding of properties, budgeting control, operational analysis and performance appraisal.

Article 29　Segregation of duties control requires that an enterprise takes a holistic and systematic approach towards analysing its operational processes and incorporates proper checks and balances into its business activities.

Article 30　Delegation of authority approval control requires that an enterprise, in accordance with its prescribed normal and special delegation of authority criteria, clearly defines the authority and limits of each staff position, the approval procedures and responsibilities.

An enterprise shall establish guidelines for the approval of normal delegation of authority, formalise the scope, limits, procedures and responsibilities for approving special delegation of authority, and rigorously control the delegation of special authority. Delegated normal authority refers to that conferred by the enterprise to the incumbent in enabling him/her to discharge his/her prescribed duties and responsibilities. Delegated special authority refers to that conferred by the enterprise to the incumbent under a special condition or situation.

An enterprise's management at all levels shall exercise their authorities and discharge their duties and responsibilities within the scope allocated to them.

An enterprise shall adopt a collective approval or sign-off policy to address major operational issues and projects. No individual should be allowed to make decisions on his/her own without a prior collective decision.

Article 31　Accounting system control requires that an enterprise rigorously complies with the country's generally accepted accounting principles, performs basic accounting activities soundly and clearly documents the procedures relating to handling of vouchers, bookkeeping and financial reporting in order to ensure the validity and completeness of accounting information.

An enterprise shall establish its accounting function in accordance with legal requirements and staff it with accountants. The accountants are required to gain professional accounting qualifications. The head of the accounting function should be a qualified accountant.

Large and medium-sized enterprises shall institute the chief accountant position. The chief accountant position shall not overlap with other administrative leadership positions.

Article 32　Control over the safeguarding of properties requires that an enterprise establishes routine property management and regular inventory checking policies and ensures the proper safeguarding of properties through keeping a proper record of properties owned, safeguarding of physical assets, performing regular inventory counts, reconciliations and other measures.

An enterprise shall impose rigorous restrictions on unauthorized access to and handling of its properties.

Article 33　Budgetary control requires that an enterprise implements a comprehensive budgetary management system policy, formalises budget setting, approval, communication and execution related procedures, clearly defines the authorities and responsibilities of accountable parties, and exercises budgetary constraints.

Article 34　Operational analysis control requires that an enterprise establishes an operational analysis policy where, based on information gathered from production, requisitions and sales, investment, financial and other relevant activities, its management apply causal-effect, comparative, trend and other analytical techniques to analyse operations on a periodic basis and, where shortcomings are discovered, identify their causes and make appropriate rectifications in a timely manner.

Article 35　Performance appraisal control requires that an enterprise develops and implements a performance appraisal policy, systematically develops a set of performance indicators, carries out regular and objective appraisals of performances of departments and employees and uses the results as the basis to support employees' remuneration, promotion, praise, demotion, transfer into new positions, resignation, retirement and other relevant human resource management activities.

Article 36　An enterprise shall control its operations and transactions in accordance with its internal control objectives, risk responses and control measures.

Article 37　An enterprise shall establish advance risk warning and emergency response mechanisms, clearly define the advance risk warning criteria, and in relation to potential safety, environmental protection and other major risks or emergencies, establish an emergency response plan, clearly allocate responsibilities, formalise handling procedures to ensure that emergencies are responded to in a timely and proper manner.

Chapter 5　Information and Communication

Article 38　An enterprise shall establish an information and communication policy and clearly define its procedures relating to the gathering, handling and communication of internal control related information in order to ensure the timely communication of information and effective operation of internal control.

Article 39　An enterprise shall establish steps to screen, verify and collate the information received from internal and external sources in order to ensure the information's usability.

An enterprise can attain internal information through its financial accounting data, business management data, research reports, special information, corporate periodicals and office network and other internal sources of data and channels.

An enterprise can attain external information through industry associations, social agencies, business related parties, market research, mails, business network, press and regulatory bodies and other external sources of data and channels.

Article 40　An enterprise shall facilitate the communications of internal control related information between its managers and departments, and between the company and interested external parties such as investors, bondholders, customers, suppliers, intermediaries and regulatory bodies. Issues identified during the course of communication should be reported and resolved on a timely basis.

Key information shall be communicated to the board of directors, supervisory board and senior management on a timely basis.

Article 41　An enterprise shall apply information technology to improve information gathering and sharing and to maximise the effect of information and communication.

An enterprise shall ensure the safe and stable operation of its information technology system through the establishment of proper control over systems development, maintenance, access, changes, data input and output, backup, network safety and other key information technology related activities.

Article 42　An enterprise shall establish anti-fraud policies, emphasise the importance of preventing frauds, clearly define the crucial aspects of anti-fraud activities, duties and responsibilities, authorities and limits of interested parties, and formalise reporting, investigation, handling and remediation procedures,

An enterprise should at least focus its anti-fraud activities in the following key areas:

(1) Without proper authority or through the deployment of other illegal methods, employees misappropriate corporate property or embezzle corporate funds for personal gains.

(2) Financial and other disclosures reports contain falsified and/or misleading information or material omission of key information.

(3) Directors, supervisors, chief executive officer and other senior managers abusing their authorities.

(4) Collusion between departments or employees to defraud the company.

Article 43　An enterprise shall establish proper complaints handling and complainant protection policies, set up a complaints hotline, clearly define its complaints handling procedures, response time and resolution requirements, in order to provide an effective channel for dissatisfied interested parties to report and address their complaints.

Complaints handling and complainant protection policies shall be communicated to all members of staff in a timely manner.

Chapter 6　Internal Monitoring

Article 44　In accordance with this Standard and its supplemental measures, an enterprise shall establish internal control monitoring policies, clearly define the authorities and responsibilities of the internal audit department (or another department that has charged with the monitoring role) and accountable departments and formalise internal monitoring procedures, methodology and handling mechanism.

Internal monitoring consists of regular monitoring and special monitoring. Regular monitoring relates to the routine examination of existing internal control established and operated by the enterprise. Special monitoring relates to the targeted examination of one or several aspects of internal control that are affected by a significant change in the enterprise's business strategy, organisational structure, business activities, operational procedures, key personnel and other major factors.

The scope and frequency of special monitoring should be determined by reference to risk assessment results and the effectiveness of regular monitoring.

Article 45　An enterprise shall clearly define what constitute control weaknesses, carry out proper analyses of the nature and causes of control weaknesses found during monitoring activities and take appropriate corrective actions, and report these weaknesses to the board of directors, supervisory board or senior management on a timely basis.

Internal control weakness includes design weakness and operational weakness. Identified control weaknesses and their corrective actions should be tracked. Significant control weaknesses found during monitoring activities should be followed up with the responsible department or individual immediately.

Article 46　As part of internal monitoring, an enterprise shall perform a self-assessment of the effectiveness of its internal control on a periodic basis and issue a control self-assessment report.

The method, scope, procedures and frequency for control self-assessment shall be determined by an enterprise based on, amongst others, changes in its business operations and environment, current state of business development and the actual level of risk exposure. Relevant laws and regulations may provide their specific requirements for control self-assessment.

Article 47　An enterprise shall keep proper records (either in physical or appropriate alternative form) of the internal control established and implemented by it in order to provide evidence and auditable trails of such internal control establishment and implementation activities.

Chapter 7　Supplementary Provisions

Article 48　The power to interpret this Standard shall remain with the Ministry of Finance of the People's Republic of China.

Article 49　The Ministry of Finance of the People's Republic of China and relevant governmental and regulatory bodies shall formulate appropriate specific measures relating to the introduction of this Standard.

Article 50　This Standard shall come into effect from 1 July 2009.



We sincerely thank Protiviti (www.protiviti.cn) that provided great support and assistance during the translation process of the Basic Standard for Enterprise Internal Control.
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