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Keé toan sap nhap doanh nghlep

Kinh nghiém quéc té

11 TS. NGUYEN PHU GIANG
(Trugng Dai hoc Thuong mai)
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Sap nhap la hién tugng phé bién xuat hién cung
voi su canh tranh khi mot s6 cac doanh nghiép nho
va viia muon sap nhap véi nhau dé gia tang von va
sitc manh cong nghé chong lai siic canh tranh bao
tap cua thi truong. Thuc trang ké toan sap nhap
doanh nghiép o Yiét Nam hién nay con ton tai
nhimg vuéng mac chua dugc thao go. Mac du,
trong nhimg nam qua, B¢ Tai chinh va cac ban
nganh chire nang lién quan da ban hanh nhiéu van
ban phap Iy lién quan dén van dé nay, nhung
nhimg van dé cu thé vé ké toan van chua dugc dé
cap dén trong ché d¢ ké toan ciang nhu cac quyét
dinh, thong Lu lién quan. Vi vay, lac gia mudn dé
cap dén nhimg n¢i dung vé ké toan sap nhap
doanh nghiép theo kinh nghiém k€ toan quéc té
nham giap ban doc mot noi dung tham khao.

6 hinh két

hop khi sap

nhap doanh

nghiép

Goi A la cong ty
sap nhap, A’ la cong tv bi sap
nhap. Trong giao dich sap nhap,
cong tv bi sap nhap mang toan b¢
tai san cung nhu ng phai tra cua
no dén cong ty nhan sap nhap.
Cong ty bi sap nhap giai thé, cac
¢d dong (thanh vién gop von) cua

cong tv nay trd thanh c¢d dong
(thanh vién gop vén) cla cong ty
A. Két qua la cong tv A can tang
vén cua minh bang dung gia tri
ma cong tv A' mang dén dé co
trach nhiém ddi véi cac ¢6 dong
(thanh vién gop vén) mdi dén tu
congtv A'. Ta ¢6 thé mo ta qua
trinh trén bang so do 1.1:

Vén chu s6 hitu clia cong ty sau
khi sap nhap bang vén chu s6
htru cuia cong ty trudce khi sap

Bdng cdn d6i ké'todn congry A
\' ) [vON CHUSO HOU |
TAISAN | NOPHAITRA
Bing cdn doi ké todn cong ty A’
[ VONCHU SO HOU |

TALSAN NO PHAI TRA |

Bdng cdn doi ké'todn cong 1y A sau kin

! sdp nhdp .
X VON CHU SO HOU
TAISAN
A+A’

NO PHAI TRA = A+A’

So dé 1.1. Mo hinh két hop khi sdp nhap doanh nghiép

nhap céng vdi gia tri tai san
thuan clia cong ty bi sap nhap.

Cong ty A phai thuc hién mjt
su trao déi tuong duong bang
cach phat hanh cd phiéu cua
minh ddi 14y ¢ phiéu ca cua cac
¢ dong cong ty A' theo mot ty I¢
nhat dinh. Do vay, ban lanh dao
cha cong ty A va A’ phai cung théa
thuan dé di dén théng nhat ty 1¢
trao ddi ¢ phiéu cua A 14y cd
phiéu cua A" .

Tién trinh sap nhap doanh
nghiep

Budc 1: Xac dinh gia tr|
doanh nghiép cua cong ty bl
sap nhap va nhan sap nhap
(Hinh 1)

Budc 2: Tinh gia tr) trao d6i
(Hinh 2)

Cac but toan can thiét khi sap
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nhép tai hai don vi: Cong tv sap

Gid trj tai san Gi4 tri 1ai san Phan chenh léch gia nhap va cong tv bi sap nhap nhu
thuén (v6n chi thudn (v6n chi gid thi truong va gia sau: xem bang 1

s0 hm_x) th:o = $0 hitu) theo +/- ghi s6 theo timg khoan Budc 3: Xac dinh gia tri mang
gid thi trudng gid ghi s muc trén BCDKT sang cua cong ty bi sap nhap

Gia tri mang sang cla cong tv
bi sap nhap c6 thé la gia tri ghi s6
tai san thuan hoac gia tri trao doi.

Budéc 4: Xac dinh phan tang

i von cua cong ty nhan sap nh
Gi4 1 méi c8 phi€u (phdn v6n (Bang 2) v P nhap
26p) theo gid thi trudng A g

Gia s ¢6 50 liéu ¢ hai cong tv A

Tuong quan trao d6i = Gi4 i méi c6 phi€u (phdn v6n = il va '\.' nhu sau: o
g6p) theo gid thi trudng A’ n Bang can doi ké toan cong tv A
(Bang 3)
Trong d46: Gia tri lhj truong cua tai san cé
Gi4 tri 1ai san thudn (vén cho s d;nh h.L'Iu hinh l'é 10 089 600,
Gi tri m&i ¢8 phi€u (phan vén hitu) theo gia thi trudmg A hang ton kho co gia thi truong la
26p) theo gia thi trudng A = 5 800 000, cac khoan muyc khac

§6 6 phi€u (phan v6n gop) clia A €6 gia tri bang gia tri ghi so.
Bang can ddi ké toan ¢o A
Gi 1 tai san thudn (v6n chii s g can doi ke toan cong ty A

. _ I ) ang 4
Gi4 tri mbi c6 phi€u (phan vén hitu) theo gid thi truong A (BTh% 1) tin lien quan dén cone
26p) theo gid thi tntdng A = : — - : ng tin lién quan dén cong
S6 c6 phiéu (phdn v8n gép) chia A’ A"

Gia tri thi truong cua mot so
tai san nhu sau:

Téng gi4 tri trao d6i = V&n cht s& hifu theo gid thi ruong - Gia tri nha cua vat Kién trae:
- 4 o Gi tri méi ¢4 750 000
;rf:ig'é i trao d6i - :g;)dcgf:iu (phdn von X  phiéu l(phﬁq von -.’I‘ai san ¢6 dinh hita hinh
£6p) theo gid thi khac 415 000
trudmg A - Hang ton kho 800 000
Gié tri mbi c6 Cac khoan muyc khae co gia trj
Téng gié tri trao déi S8 cb phi€u (phdn vén X P’,‘id“ (phdn v6n ghi s6 bang gia tri thi truong.
cua A’ = g6p) cua A’ ﬁ?&;lhi\q gid thi Gia st A" sap nhap vao Ava A’
¢ giai thé.

[ Hinn 2 | Gia tri trao dgi va gia tri mang
sang khac nhau

Budc 1: Xac dinh gia tri cua
congty Ava A’

{ Cong ty sap nhap [ Cong ty bi sap nhap

1) Gi4 tri mang sang: 1) Chuyén giao 1i sin: ) Gia trj {_!hi s0 cUa hai cong ty
No TK *“Tai sdn™ congty A’ No TK “No phai tra” sau khi di¢u chinh theo gia thi
C6 TK “No phai tra” cong ty A’ No TK *‘Hao mon” va "Dy phong™ trugng (Hiuh 3)
C6 TK “Cong ty A™-TK “G6p vén” | No TK “Céng ty A’-Phai thu khic™ Budc 2: Tinh gia tr| trao dé
C6 TK “Ti san” : o!
C6 TK “Ké1 qua sap nhap™ Tuong quan trao d().l = A/:\ =
| ; 164,62/220 = 0,7482 lam tron
| 2) Tang von: 2) Nhén ¢6 phiéu cua A: 75 wic Ja | 220
No TK “Cong ty A’-Tai khoan No TK “Ddu w™ 0. :5 ':IC 25/ iU ella A doi L
“Gépvén” C6 TK “Cong ty A’-Phai thu khac™ Tuc la 3 ¢6 phicu ctia A" doi ldy
C6 TK “V6n didu 1e” 3) Ghi nhin quyén cia cac thanh vién gép von: 4 ¢o phiéu cua A
C6 TK “Phu tr6i khi sét nhap” No TK "Vén ch s hin” Tong gia tri lrao doi ¢Oa hai
No TK “Ké&t qua sdp nhap™ cong tv la:
C6 TK “Vdn hoan 1ra cac c6 dong” e o o .
| 4) Hoan tra c6 phi€u cho cc c6 dong: 165 x 80_ 000 = 1 3_200 000 cua
No TK *Vén hoan tra cdc ¢ dong”™ cong tv A va 220 x 15 000 =3 300
_ _ | COTK “Pdu " : S 000 cua cong tv V'
Budc 3: Xac dinh gla trl mang

sang cua cong ty A’
Theo gia thict gia tri trao doiva
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‘ Gié tri mang sang cia A" G tri ghi 56 tai san thuan gia tri mang sang khac nhau nén
1) 86 ¢6 phi€u cha A cin phat hanh: gia tri mang sang ctia cong ty A'
86 c6 phiéu cua cong ty A’/Tuong quan trao déi S6 ¢ phiducua A’ xn/m la ia tri tai san thuldn (gia tri ehi

[2) Tang von diéu 16 ciia A S6 CP A p.hanh x MG c8 phidu A a8latnta (gid tri ghi

[3) Phu r6i (Chiét khau) sap nhap Gi tri mang sang — Phin tang von §0) cuano:

Gia trj tai san thuan cong ty A’
k- 5260000
Bang can d6i ké toan cong ty A Budéc 4: Xac dinh phan tang
Don vi tinh: 1.000 4 3 N -
— — — — von 6 cong ty A (bang 5)
Tai san S6 tién Ngudn vén S6 tién é tod id i nha ,
Tai san ¢ dinh hitu hinh | 9485000 | V6n kinh doanh 8 000 000 Ké toan tai don vi nhan sap
(80 000 c6 phiéu ) nhap (cong ty A): hinh 4
Tai san ¢6 dinh 1i chinh 1 000 000 Du trix 2 838 000 Ké toan tai don vi bj sap nhap
Hang 16n kho 6 000 000 Loi nhuan chua phan | 1927 000 (cong ty A'): hinh 5
ph6i o o
Khoan phai thu 5000000 | Vay va ng dai han 4000000 b. Gia tri trao ddi va gid trj
Tién 105 000 Vay ngén han 4 825 000 mang sang nhu nhau
Téng tai san 21 590 000 Téng nguén v6n 21 590 000 Budc 1, bude 2 giong nhu trén.
Bud? 3: Xac dinh gia tri mang
sang cua A’
Bang can d61 ké toan cong ty A' Don vi tink: 1.000 4 Truong hgp nay gia tri mang
Tai san Sdtién | Nguén vén Sé tién sang bang gia trj trao ddi =
Nha cira 725 000 | V6n kinh doanh 3 000 000 3 300 000
(lSOOOCdp}ﬁéu) . Ya inh phin tan )
- Nguyén gis 1 525 000 Du trit 378 000 X Bé: Xac Sl p gvind
Gidirihaomon | 800 000 Lof nhuan chua phan | -118 000 cong ty A (bang 6) ,
phoi Ké toan tai don vi nhan sap
M4y méc thiét bi 670 000 Téng von cha so | 3 260 000 nhap (cong ty A): hinh 6
hiru K¢ toan tai don vi bi sap nh
- Nguyén gia 1 020 000 . v A’ ?h. h ;’lnﬂ! p nhdp
- GiA tri hao mon__| 350 000 Vay vino daihan | 225 000 (cong ty A'): hin
Tai sin c6 dinh hiu 330 000 Phai tra nha cung cfp | 479 000
hinh khéc 2 lid 3
~Nguyén gid 375000 . Tai lieu tham khao
- Gid tri hao mon 45 000 = C GOUJET - C RAULET -
Hang t6n kho 870 000 [ = i
Khoan phai tha S8R 000 | (z:::;phblme de gestion - DUNOD
-Phai thu kh4ch hang | 1013 000
-Dy phong ng phai | 25 000 [ = ROBERT OBERT - Comptahilite
thu - approfondie et revision - DUNOD -
Tién 381 000 237
Téng tdi san 3 964 000 | Tong ngudn vén 3 964 000
A A’
V6n cha sa hiu 12 765 000 3260 000
Diéu chinh tai san ¢6 dinh hiru hinh 604 600 85 000
Diéu chinh nha cla - 25 000
Diéu chinh hang t6n kho - 200 000 -70 000
V6n chu s& hitu theo gid thi truong 13 169 600 3300 000
S6 ¢6 phi€u 80 000 15 000
Gi4 tri mdi 6 phiéu 164,62 220
Gi Ui mang sang cua A’ 3260 000
1): S6 c6 phiéu cia A cfn phét hanh:
S8 c8 phi¢u cua cong ty A”: 15 000
Tuong quan trao déi: 0.75
S& 6 phidu cia A cin phét hanh:

| 15 000/0.75 = 20 000 c6 phiéu cia A
2): Tang vOn diéu 1& cua A 2 000 000

| 20 000 c6 phi€u x ménh gid cé phidu A(I00) 1 i

| 3): Phu 1r6i sdp nhap = Gid tri mang sang - Phén tang vén 1 260 000
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- Ghi nhan gi4 tri mang sang;
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Nha cira 725 000
M4y méc thiét bi 670 000
Tai sén ¢6 dinh hitu hinh khéc 330 000
Hang 160 kho 870 000
Khodn phii thu 988 000
Tién 381 000
Cong ty A’ — Tai khoin “G6p vén” 3260 000
Vay va ng dai han 225000
Phii trd oha cung cép 479 000
- Tang v6n:
Cong ty A’ — Tai khoan “Gép von™ 3 260 000
Voén diéu le 2 000 000
Phu tr¢i sép nhap 1 260 000
- Chuyén giao thi san cho cong ty A: Vay vi ng &t I;m Chuyén giao wi sin cho cmzam:
Vay vi ng dbi ban 225 000 Phai s aha cung csp 479 000
Phis i3 oha cung cip 479 000 Hao mn nha cia 800 000
Hao mdn nhi cla . 800 000 Hao mbn méy méc thiét br 350 000
Hao mon miy méc theet bi 350 000 Hao mdn 1h <in c6 dinh khic 45000
gam::nmcfha!nnm;‘ g% Dy phong ng phii thu khich hing 25 000
u khéch han, - i thu
m‘glyf\-'mmmma 8 3260 000 mgd-‘y:,\ Pl the khic 3300000 1 525 000
Nok cia ) 1525000 My moc 1eéi by 1020 000
Msy méc thiét bj 1020 000 Tau shn ¢6 diah hitu hinh khic 375 000
Ths wdn o6 dinh hu binh khc 375 000 Hing tén kho 870 000
Hing 16n kho 870 000 Khoin pbir thu 1013000
Khodo phii thu 1 013 000 Tién 181 000
Tién 381 000 Két qud ki sdp nhgp 40000
Nban c6 phi€u: - Nban 6 phigu:
Dé v 3260000 DAu tr (20 000 cb phicu x 165) 3300000
Cong ty A - Phii thu khéc 3260 000 Cong ty A - Phiu thu khéc 3300 000
- Ghi nh;tn;}uyén cla céc thanh vien gop von: - Ghi nhao quyén cha céc thanh vién gop vén:
V6n kioh doanh (15 000 c6 phitu ) 3000 000 V6a kunh doanh (15000 o phiéu ) 1000000
Dy 378000 Dy 2 378 000
La ahusn chua phan phoi 118 000 Kt qua xép ahap 40,000
V6n hodn trk chc o6 dong 3260000 Loi nhugn chun phin phdi 118000
Von hodn tri ch¢ of dong 3300 000
- Tra c6 phi€u cho céc c6 dong:
V6n hon tri chc o6 dong 3260 000 - Trd ¢4 phi€u cho cic o dong:
[ 3260 000 V6n hodn tri cdc cf dong 3300 000
m Déu e 3300 000
- Ghi nhan gié uj mang sang: ﬁ
Nha cim 750 000
Miy méc thiét bj 670 000
Tai sin c6 djoh v binh khic 415000
Hing 16n kho 500 000
Khodn phii tho 988 000
Tién 381 000
Coag ty A" ~ Thi khodn “Gop von” 3 300 000
Vay vi ng &k han 225 000
Phii i nhi cang ciip 479 000
- Tang von:
Cong ty A" - Thi khodn “G6p von™ 3 300000
Von duu 2000 000
Phy trgi skp nhap 1 300 000
Gi4 tri mang sang cia A’ 3 300 000
1) S6 ¢6 phiéu clia A cin phdt hanh:
S6 c6 phi&u cua cong ty A’: 15 000
Tuong quan trao d6i: 0,75 ]
S6 c6 phi€u clia A cn phdt hanh: 20 000 c6 phi€u
2) Tang v6n diéu 1& cia A 2 000 000
20 000 ¢6 phi€u x ménh gia cd phi€u A(100)
3) Phu tr6i sdp nhap = Gid tri mang sang — Phén téng v6n 1 300 000
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