
NGHIEN CUU - TRAO DOI 

Ke toan sap nhap doanh nghiep ̂  

Kinh nghiem quoc te 
II I S . NGUYEN PHli GIANG 
(Trudng Gai hoc Thuong mai) 

Sap nhap la hien tupng phd hien xuat hien ciing 
vdi su canh tranh khi mdt sd cac doanh nghiep nho 
va viia mudn sap nhap vdi nhau de gia tang vdn va 
sue manh cdng nghe chdng lai sue canh tranh bao 
tap cua thi trudng. Thuc trang ke toan sap nhap 
doanh nghiep d Viet Nam hien nay cdn tdn tai 
nhung vudng mac chua duoc thao gd. Mac dii, 
trong nhunig nam qua, Bd Tai chinh va cac ban 
nganh chile nang lien quan da ban hanh nhieu van 
ban phap ly lien quan den van de nay, nhung 
nhiing vain de cu the v<̂  ke loan van chua dupe de 
cap den trong die dp ke loan cung nhu cac quyet 
dinh, thdng tu lien quan. Vi vay, tac gia mudn 6e 
cap den nhiing ndi dung vî  ke toan sap nhap 
doanh nghiep theo kinh nghiem ke toan qudc te 
nh^m giiip ban dpc mdt ndi dung tham khao. 

M 
6 hinh ket 
hop khi sap 
nh$p doanh 
nghiep 
(ipi A la edng ty 

sap nhap. A' la cdng ty bi sap 
nhip. 'Irong giao djeh sap nhap, 
edng ty bj sap nhap mang toan bp 
tai san cflng nhy np phai tra cfla 
IM) dfen edng ty nhan sap nhip. 
Cdng ty bj .sap nhap giai the, eac 
ed ddng (thanh vifen gdp vdn) cfla 

edng ty nay trd thanh ed ddng 
(thanh vifen gdp vdn) cua cdng ty 
A. Kfet qua la cdng ty A cin tang 
vdn cfla minh bang dung gia trj 
ma edng ty A' mang dfen dfe eo 
trach nhifem ddi vdi cac cd ddng 
(thanh vifen gdp vdn) mdi dfen lu 
cdng ly A'. Ta ed the md la qua 
trinh trfen bing so dd 1.1: 

Vdn chu sd hflu cua cdng ty sau 
khi sap nhap bang vdn chu ,sd 
hflu cfla cdng ty Irfldc khi sap 

Biing cdn ddi ke lodn cdng ty A 

TAI SAN 
V6N CHU S(5 HIJU 

NO PHAI TRA 

Bting cdn ddi ke todn cdng ty A' 

TAI SAN 

V6N CHU sd HOU 
NO PHAI TRA 

Bang cdn ddi kelodn cdng ty A sau khi 
sdp nhdp 

TAI SAN 

A+A' 

V6N CHU sd HlXl 

NO PHAI TRA = A+A' 

SaM I.I. Md hinh kit hap khi sdp nhdp doanh nghiep 

nhip edng vdi gia trj lai sin 
Ihuin cfla edng ty bj sap nhip. 

Cdng ly A phai thye hifen mfet 
sy trao ddi tyong dyong bing 
each phat hanh ed phifeu cfla 
minh ddi liy cd phifeu cu ciia cac 
cd ddng cdng ly A' theo mdt ty W 
nhit djnh. Do viy, ban lanh dao 
eua cdng ly A va A' phai eiing thoa 
Ihuin dfe di dfen thdng nhit ty Ife 
trao ddi cd phifeu cua A liy cd 
phifeu eua A' . 

Tien trinh sap nh$p doanh 
nghiep 

Bude 1: Xdc d|nh gid tr| 
doanh nghl0p ciia cdng ty b| 
sdp nhdp vd nhdn sdp nhdp 
(Hinh I) 

Budc 2: Tinh gid tr| trdo ddi 
(Hinh 2) 

Cae but loan cin thifet khi sap 
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Gi i tri t^i san 
thuin (vdn chii 
sdhCru) theo 
g i i thi trudng 

GiS tri tai san 
thuin (v6n thii 
sd hQn)theo 
gia ghi s6 

+/-

Phin ehfenh Itch gi5a 
gia thi trudng va gia 
ghi s6 theo timg khoan 
muc tren BCDKT 

Tuong quan trao dpi = 

Trong dd; 

Gia Iri m6i c6 phift (phSn \6n 
g6p) theo gia tlii truong A 

Gii trj m6i c6 phieu (phin v6n 
gop) theo gia thi truong A' 

Gi4 Hi m6i cd phiSu (phin v6n 
g6p) Iheo gi4 thi tnrcmg A 

Gii tri mfli c6 phi^u (phin vtfn 
g6p) theo gii tlii truimg A' 

Gia tri tai san thuin (v6n chu so 
hiru) theo gii thi trucmg A 

S6' c6 phi^u (phin v6n gop) cua A 

Gii tri till san thuin {vO'n chu so 
hOu) theo gia thj trudng A' 

S6 c6 phie'u (phin vdn gop) ciia A' 

Tdng g i i tri trao ddi = Vdn chii so hflu theo gia thi trucmg 

Tdng gii Iri trao ddi 
cua A 

Tdng gii tri trao ddi 
ciia A' 

Sd cd phie'u (phin vdn 
gdp) ciia A 

Sd cd phie'u (phin vdn 
gdp)cua A' 

Gia Iri mdi cd 
phiSu (phin vdn 
gdp) theo gii thi 
t m ^ g A 

Gia In mdi cd 
phiCu (phin v6n 
g6p) theo gii thi 
trudng A' 

Cong ty s^p nh&p 
1) Gii tri mang sang: 
NoTK 'Ti i san" cOng ty A' 

Cd TK "No phai tra" cong ly A' 
Cd TK "COng ty A-TK "Gdp vdn" 

2) Tang vdn: 
No TK "COng ly A'-Tai khoan 
"Gdp vdn" 

Cd TK "Vdn di^u le" 
Cd TK "Phu trOi khi sit nhip" 

Cong ty bi sap nhap 
1) Chuydn giao tai san: 
No TK "Np phai tra" 
No TK "Hao mon" va "Dir phdng" 
No TK "C6ng ty A'-Phai thu khic" 

Cd TK "Tai san" 
Cd TK "Kdt qua sip nhap" 

2) Nhin cd phidu ciia A: 
No TK "Diu lu" 

Co TK "C6ng ly A'-Phai thu khac" 
3) Ghi nhin quydn ciia cic thanh vien gop 
No TK "Vdn chii so hOu" 
No TK "Kdt qua sip nhip" 

Cd TK "Vdn hoan tra cac cd dOng" 
4) Hoin Ira cd phidu cho cic cd dOng: 
Np TK "V6n hoin tra cic cd dong" 

Cd TK "Diu tu" 

von: 

nhcip tai hai don vj: Cdng tv sap 

n h i p \ a c d n g ly bj .sap n h d p n h u 

sau : xem b a n g I 

Bude 3: Xac djnh gid trj mang 
sang ciia cdng ty b| sdp nhap 

(jia tri m a n g sang cua cdng ty 

bj .sap n h a p co thfe la gia trj ghi sd 

tai san t h u i n h o a e gia trj t rao ddi. 

Bude 4: Xac d|nh phan tdng 
vdn ciJa cdng ty nhdn sap nhap 
(Bang 2) 

Gia su CO sd lifeu d hai edng ty A 

va A' n h u sau ; 

Bang cdn ddi kfe toan cdng ty A 

(Bang 3) 

Gia trj thj t r u o n g ciia tai .sin ed 

djnh hflu h inh la 10 089 600, 

h a n g tdn kho co gia thi t r u o n g la 

5 800 000 , cac klioan m u e khac 

ed gia trj b a n g gia trj ghi sd. 

Bang can ddi kfe toan cdng ty A' 

( B i n g 4) 

T h d n g tin lifen q u a n dfen edng 

ty A'; 

Gia tri thj t r u o n g ciia mpl so 

tai .sail n h u sau; 

- Gia trj nha ciia vai kifen t rue ; 

750 000 

- l a i sail cd djnh hflu l imb 

khac 41') 000 

- H a n g tdn kho 800 000 

Cae khoan m u c khac co gia trj 

ghi ,sd bang gia tri thj t rudng . 

(iia su A' sap nliAp vao A va A' 

g i i i thfe. 

Gia trj t rao ddi va gia trj m a n g 

sang khac n h a u 

Bude 1: Xdc d|nh gid tr| ciJa 
cdng ty A va A' 

(iia trj ghi .sd eua hai cdng ty 

.sau khi dieu c h i n h theo gia thj 

t r u d n g ( I l inh 5) 

Bude 2: Tinh gid tr| trao d6l 
T u o n g q u a n t rao ddi = A/A' = 

164 ,62 /220 = 0,7482 lam Iron 

0,75 tue la 165 /220 

Tflc la 3 ed phifeu eiia A' ddi liy 

4 cd phifeu eiia A 

T d n g gia tri t r ao ddi cua hai 

cdng ty la; 

1 6 5 x 8 0 000 = 13 200 000 ciia 

c d n g ty A va 220 \ I 5 000 = 3 300 

000 c u a edng t> \ ' 

Budc 3: Xdc dinh gid tri mang 
sang ciia cdng ty A' 

Theo gia thifet gia trj t rao ddi va 
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Gii tri mang sang cua A' 
I) S6 cd phi^u ciia A cin phit hanh: 
S6 cd phi^u cua c6ng ty A'/Tuong quan trao ddi 
2) Tang vgn dieu \e ciia A 
3) Phu tfOi (Chi6t khiu) sap nhip 

Gia trj ghi sd tai san Ihuin 

Sd cd phidu ciia A' X n / m 
Sd CP A phanh x MG cd phî 'u A 
Gia tri mang sang - Phin ting v6n 

Bdng cdn ddi kH todn cdng ty A 

Tai san 
Tii san cd dinh hChi hinh 

Tai san cd dinh tai chinh 
Hing tdn kho 

Khoan phai thu 
Tidn 
Tdng tii san 

Sdtidn 
9 485 000 

1 000 000 
6000 000 

5000 000 
105 000 
21 590 000 

Ngudn vdn 
Vdn kinh doanh 
(80 000 cd phieu ) 
DutrO 
Loi nhuin chua phin 
phdi 
Vay va no dai han 
Vay ngin han 
Tdng ngudn vdn 

DanriUnh: I.OOOd 

Sd tidn 
8000 000 

2 838 000 
1927 000 

4000 000 
4 825 000 
21 590 000 

Bang cdn ddi k6 toan cdng ty A' 0 ^ 

Tai san 
Nha cira 

- Nguydn gii 
- Gii tri hao mon 

Miy m6c thidt hi 

- Nguydn gii 
- Gii Iri hao mdn 
Tii sin cd dinh hiru 
hinh khic 
- Nguydn gia 
- Gii tri hao mon 
Hang tdn kho 
Khoan phai Ihu 
-Phai thu khich hang 
-Du phdng no phai 
thu 
Tidn 
T^nK Idi san 

1 525 000 
800 000 

1020 000 
350 000 

375 000 
45 000 

1013000 
25 000 

So tien 
725 000 

670 000 

330 000 

870 000 
988 000 

381000 
3964000 

Ngudn vdn 
Vdn kinh doanh 
(15 000 cd phieu ) 
DuiriJ 
Loi nhuin chua phin 
phdi 
Tdng vdn chii so 
hOu 

Vay vi no dai han 
Phai tri nhi cung cip 

Tong ngudn von 

vi Hnh: 1.000 d 

Sd lien 
3000 000 

378 000 
-118000 

J260 000 

225 000 
479 000 

3964000 

gi i Irj mang sang khac nhau nfen 

gia trj mang sang cua cdng ly A' 

la gia tr) tai s in thu in (gia trj ghi 

sd) ciia no; 

Gii Irj tai san thu in edng ty A' 

= 5 260 000 

Budc 4: Xdc djnh phdn tdng 
vdn 6 cdng ty A (bang 5) 

Kfe toan tai don \ i nh in sap 

n h i p (cdng ty A); hinh 4 

Re loan tai don vi hi sap nhip 

(cdng tv A'); hinh 5 

b. Gia In trao ddi va gia trj 

mang sang nhu nhau 

Bude 1, budc 2 gidng nhu trfen. 

Budc 3; Xac djnh gia trj mang 

sang eua A' 

Trudng hpp nay gii Irj mang 

.sang b ing gii trj trao ddi = 

3 300 000 

B4; Xae djnh ph in tang vdn 6 

cPng Xs \ (bang 6) 

Kfe loan lai don vi nh in sip 

n h i p (edng ty A); hinh 6 

Kfe loan tai don \1 bi sap nhip 

(cdngtyA'): hinh 7 CD 

Tai lieu tham khao 

• C 60UJET - C RAULET -
Comptablllle de gestion - DUNOD -
2003 

• ROBERT OBERT - Comptablllle 
approfonille et revision - DUNOD -
2007 

Vdn chii sd hiiu 
Didu chinh lai san cd dinh \\\iu hinh 
Didu chinh nha cira 
Didu chinh hang tdn kho 
Vdn ehu sd hiJu iheo gia thi trucmg 
Sd c6 phidu 
Gia tri mdi c6 phidu 

A 
12 765 000 
604 600 

-
-200 000 
13 169 600 
80 000 
164,62 

A' 
3 260 000 
85 000 
25 000 
-70 000 
3 300 000 
15000 
220 

EBSCEI 

Gii tri mang sang ciia A' 
1): So cd phie'u ciia A cin phit hinh: 
SO cd phidu cua cOng ty A": 15 OCX) 
Tuong quan Irao ddi: 0.75 
SO cd phidu ciia A cin phit hinh: 
15 000/0.75 = 20 000 cd phidu cua A 
2): Tang vOn didu Id ciia A 
20 000 cd phidu X mdnh gii cd phidu A( 100) 
3): nix trOi sip nhip = Gii tri mang sang - Phin ting vdn 

3 260 000 

2000 000 

1 260 000 
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Ghi nhan gid tri mang sane; 

^ ^ " " l . . . ^ 2 5 000 
MiymOclhidtb, ^70 000 
Til san cO dinh hmi hinh khic 33O 000 
Hing Idn kho g700(„ 
Khoan phai thu ggg 000 

381 000 
COng ty A' - Tii khoan "G6p vdn" 
Vay vi no dii han 
Pliai Ira nhi cung cip 

Ongty A' 
Vdn didu Id 
Phu IrOi sip nhip 

Tang v6'n: 
Tii khoan "G6p vdn" 3 260 000 

Chuycn giao tii sin cho cOng ty A" 

Viy vi no dii han 
Phil in nhi cung dp 
Hao mdn nhi ciia 
Hao mdn miy m6c ihiA bi 
Hao mdn tii san «} dinh khic 
Du pMng no phii ihu khich hing 
COng ly A - Phai ihu khic 

Nhi cin 
Miy m<^ rhiA bi 
Til tin cd dinh hihi hinh khic 
Hing tdn kho 
Kho^ phii thu 

Nhftn c6 phiCu: 

Dluti/ 
COng ly A - Phii thu khic 

Ghi nh&n quy^n ciia 
Vdn kinh doanh (I5 000e6phi«u ) 
DutrQ 
L91 nhuin chua phin ph6i 
\<ia hoin tri cic cii dOng 

225 000 
479 000 

350 000 

25 000 
3 260 000 

3 260000 

c4c thinh viftn g6p v6n: 

T i i c6 phi^u cho cic c6 dOng; 

Vdn hoin tri cic c6 ddng 
Mulu 

3000 000 
378 000 

3 260 000 

381000 

3 260 000 

118000 
3 260 000 

3 260 000 

tSBSB 

G h i nh&n g i i t r i m a n g sang: 
N h i cua 
M i y mdc thi«i b| 
T k i i i n cd dinh hOu hinh khic 
H ing idn kho 
Khoin phi i ihu 
Tttn 
COng ly A ' - T i i khoin ""Cdp vdn" 
Vay v i no d i i han 
PTiai U i nh i cung c<p 

T a n g v f l n : 
COng ey A ' - T i l kho in "Gdp vdn" 
Vdn di^u \e 
RiV u ^ t i p nhip 

750 000 
670000 
415000 

sooooo 
9SS000 
381000 

3300000 

3500 000 
225 000 
479 000 

2000 000 
1 300 000 

M!1Bf!tSl 

3 260000 
225 000 
479 000 

2000000 
1260 000 

Chuycn g iao t i i san cho 
Vay v i no d i i han 
ntai tra nh i cung c ip 
Hao mdn nh i c i n 
Hao m6n miy mdc thift bi 
Hao mdn l i t •iin cd dinh khic 
Du phdng no phi i ihu khich hing 
Cdng ly A - Phi l ihu khac 
N h i c in 
M i y mdc ihrft b| 
T i l On cd dinh hihi hinh khic 
Hing idn kho 
Khoin phai ihu 

K/l ^ud khi tip nhdp 

• Nhf ln c6 ph i ^u : 
[Mu(U(20 000cdph>«ux 165) 
Cdng ly A - Phil ihu khic 

cdng ty A: 
225 000 
479 000 

350000 
45 000 
25 000 
3300 000 

3300 000 

• G h i nhan quy^n cua c i c i h i n h viCn gdp v6n: 
Vdn kinh doanh (15 000 cd phi«u 1 
Dvi rC 
KA qua -^p nhip 
I ^ nhuin chua phin phdi 
Vdn hoin Ira cic c6 ddng 

- T r i i c6 ph ieu cho c i c c^ ddng : 
Vdn hoin tra cic cd ddng 
D i u l u 

3000 000 
378 000 
JO 000 

3 300 000 

1 525 000 

1 013 000 
381 000 
40 000 

3300 000 

IIBOOO 
3300 000 

3300 000 

iiHiiiH 

Gia tin mang sang ctia A' 
1) Sd cd phifi'u ciJa A c5n phat hanh: 
S6' c6 phieu ciia cdng ly A': 15 000 
Tircmg quan trao d6i: 0,75 
Sd c6 phie'u cua A can phat hanh: 20 000 c6 phie'u 
2) Tang v6'n dieu IS ciia A 
20 000 c6 phie'u X m^nh gia c6 phie'u A( 100) 
3) Phu trdi sap nhap = Gia tri mang sang - Ph^n tang vdn 

3 300 000 

2000 000 

1 300 000 
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