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TOM TAT:

Lgi thé thuong mai (LTTM) 12 kh4i niém hay dugc nhic (6 trong qué trinh mua bdn va sdp
nhép cong ty (M&A). So vdi chuiin mirc qudc (€, LTTM Vigt Nam cé rat nhiéu sy khic bigt. Bai
vigt nghi&n cifu c4c nhin 3 dnh hudng ciia k€ todn LTTM khi 4p dung chufn muc trong vi
ngodi nuec dén bio cdo tai chinh cda cic doanh nghiép

T khod: L¢i thé thudng mai, bdo cdo tai chinh, doanh nghiép.

1. Diit vin aé

LTTM (Goodwtll) trong Bdo cdo tar chinh
khéng phdi 12 mat tai sin thuc t€ bd1 vi né thudng
phdn dnh gid trj cda c4c Ai sdn v6 hinh nhur: gid tri
thudng higu cla cong ty, data khdch hang ¢6 sin,
mé1 quan hé (8t v6i khich hang, m&1 quan hé 61
v§i nhan vién hodc bal cif bing sdng ché hay cong
nghé phi hap ndo.

o} mot khfa canh khdc, LTTM 12 phﬁn chénh
1&ch giira s& ti€n ma mot doanh nghiép (DN) bo ra
& mua mot DN khéc vdi gid trj tat sin thuin cia
DN duge mua. Vi du: Gid st Microsoft mua lai
FPT v6i gid 1 ty USD. Toan bd gi4 tri tai sdn hién
¢6 ctia FPT 12 500 miéu USD (cdng tat cd céc loar
nha cita, 6 td, mdy tinh, dgng sdo, bil dong sdn (c6
thé bao gdm ca gid trj thuong hiév cia FPT hién
dang phédn 4nh trén BCTC (néu ¢d)...), gié tri cdc
khodn ng ciia FPT 1 100 triéu USD Nhu vay, gid
tr1 tai sdn thuan cta FPT 12 400 tnéu USD. Khoan
chénh l&ch gi¥a gid ma Microsoft bé ra mua FPT
va gid tri tai sén thudin 13 600 tnéu USD. d6 chinh
12 LTT™M

Trén thé gidi, LTTM phat sinh ti viéc mua, hop
nhat DN xudt hién fiY vt sém. Trong qué trinh phét
trién cla k& todn, da c6 nhidu phuong phip hach
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to4n, xit Iy LTTM khdc nhau. Tit Chuan muc K&
todn Qudc 1€ - TAS 22 (ndm 1993), d€n 1AS 22
(nam 1998), rdi d&n Chudn mue BCTC Qudc t&]
(IFRS 3, 2004) xem LTTM 14 phin chénh léch
gilfa gid mua da thanh todn cho viéc mua DN (rén
gi4 tri hop 1y cla tai sdn thuan nhin dugc nr boat
déng mua DN dé. Trong d6, IAS d3 dua ra cdc
phuong phdp xit Iy LTTM rat r3 rang v cu thé phd
hgp v4i ting giai doan ph4t trién.

Con tai Viér Nam, LTTM xui hién 1dn ddu
trong Hé th8ng k& todn DN dugc ban haoh theo
Quyét dinh s6 1141-TC/ QB/CPKT, ngiy
01/11/1995, sau dé lai dudc dé cap dén trong
Quyét dinh 58 166/QD-BTC, ngay 30/12/1999.
Dé&n nim 2001, LTTM phiét sinh t viéc mua DN
dudc @& cap trong Chudn murc k& todn Viet Nam s6
04 v& “Tai sdn ¢& djnh v4 hinh™. Cy thé nhu sau:

-LTTM 12 ngudn Iuc vé hinh DN ¢6 dugc théng
qua viéc sip nhip DN c6 tinh chat mua lai duge
ghi nhidn 1a LTTM vao ngdy phét sinh nghiép vu
mua.

- LTTM phét sinh tir viéc sp nhdp DN c6 tinh
chat mua lai dugc thé hién biing mét khodn thanh
todn do bén di mua 121 s&n thyc hién dé c6 thé thu
dudc I6i nhudn trong twong lai.



KE TOAN - KIEM TBAN

- Chi phi phéit sinh dé tao ra lgi ich kinh & trong
\ong lai, nhung khéng hinh thiinh tai sdn c6 dinh
vo hinh, vi khéng ddp ing dudc dinh nghia va 1iéu
chun ghi nhén trong chuin muc nay, ma taora
LTTM tir néi bd DN. LTTM duoc tao ra tir ndi bé
DN khéng dugce ghi nhan 12 131 sdn, vi nd khong
phii 14 ngudn htc co thé xéc dinh dugc, khong diige

dénh gid mot cach ddng tin cdy va DN khong ki€m
s0dt dugc.

Theo chudn myc nay. cdc tai sin v hinh trong
qué minh sép nhip c6 tinh chdt mua lai néu khéng
{hda man dinh nghia vi néu chudn ghi nhan [ L
sincd dinh vo hinh s& trd thAinh LTTM. Tuy nhién,
hon hét ta khdng quy dinh v& viéc ghi nhdn va xit
)y LTTM nhu thé nao?

Nim 2002, Théong & 55/2002/TTBTC, ngay
26/06/2002 hudng din Ché& dd ké toin DN Viét
Nam 4p dung cho DN, t8 chifc ¢6 v&n nudc ngoai
hoat ddng tai Viét Nam dé cip dén LTTM 13
chénh léch gilta gid mua va gia tri s6 sdch cda cic
tai sdn don vi duge mua.

Pén nam 2005, Chuin muc K& todn Viét Nam
s6 L1 (VAS-11) - “Hop nhdt kinh doanh™ méi quy
dinh r3 hon v& LTTM. nhu sau:

-LTTM I nhitng 1gi ich kinh & trong tuong la
phét sinh 1l cdc 1ai sdn khdng xdc dinh duge vi
khdng ght nhan duge mét cdch riéng biét.

- Tai ngdy mua bén mua s& ghi nhan LTTM
phét sinh khi hgp nhdt kinh doanh 13 tdi sén: va
xdc djnh gid 1ry ban diu ciia LTTM theo gid g6c. 1
phan chénh l&ch cia gid phi hgp nhat so véi phin
53 hifu ctia bén mua trong gid tr hap ly thudn clia
ti sin, nd phdi trd ¢6 thé xdc dinh dugc va cdc
khoan ng tiém 1ang.

2. Anh hiténg ciia k& todn lgi thé thudng mai
dén bio cdo tai chinh

Chudn mue K& todn Viét Nam s6 04 vé “Tai
sdn c§ dinh v6 hinh” quy dinh, LTTM phdtsinh t
viéc mua DN duge hach todn nhu 13 khodn chi phi
ud trude din han. Hach todn nhu vay 13 do diti
dinh nghia: “Cic th1 s&n v6 hinh ki mua DN néu
khéng théa man dinh nghia vé tar sdn vé hinh va
tiéu chudn ghi nhéin t1 sin v6 hinh thi dugc coi 1a
LTTM". Tuy nhién, dinh nghia nuy ciing khing
dinh, LTTM ¢6 bin chat 1a mot tai sdn. Mit khic,
LTTM c6 gid tri khd 16n v dudc ddnh gid c6 dnh
hudng quan trong dén Igi ich kinh (€ wong lai.
nhidu khi nG con 1gn hon gid tri hop 1y cda tai sin

phi tién té clia DN br mua.

Theo Théng ¢ s6 21/2006/TT-BTC, ngay
20/03/2006 huéng dan k& toan thuc hign bdn (04)
chuin myc k& todn theo Quyét dinh s
100/2005/QB-BTC, ngay 28/12/2005 do B6 Tii
chinh ban hinh, thi LTTM dudc phan b6 dén vao
chi phi sén xua1, kinh doanh ctia DN mua trong thdi
gian 18i da khong qué 10 nim Trudng hap phat
sinh LTTM &m, thi “b&n mua pha1 xem xé1 lai gid
ui hap |y cia tai sén, nd phai ted ¢6 thé x4dc dinh
dudce, ng uém tang va xic dinh gif phi hop nhat
kinh doanh™.

Tuy nhién, cich x 1y LTTM nhu trén liéu c6
hop Iy vdi tinh hinh Viét Nam trong diéu kién hoi
nhip kinh t€ thé gidi hay khdng? Vi cho dén nay,
Chuan mye K& toin qudc 1€ da hai lin sita d8i vé
cich x(t 1y van dé nay, thé hién & IAS 22 (ndm
1998) vii IFRS 3 (Trdn Kim Anh va cdng sif, 2017).

Phuang phdp k€ toan LTTM la chii dé giy
tranh ludn trong nhiéu nim. Thye (&, céc quy dinh
cha IAS vt IFRS vé LTTM bdt ddu tit nam 1993:

- 1AS 22 (niim 1993) quy dinh riing, LTTM I3
tai sdn va duge khiu hao theo phuang phdp dudng
thiing trong th&i gian st dyng 6 thi han dusc wée
tinh ta khong qud 20 nam.

- TAS 22 (ndm 1998) quy dinh cho phép DN
trich khau hao LTTM trong thai gian trén 20 nim
vi phdi ddnh gid lai gid tri cla LTTM.

- IFRS 3 quy dinh réing, DN ghi nhan LTTM I
tai san, thai gian st dung khéng thdi han, khdng
trich khau hao va phii ddnh gid gidm gid tri LTTM
hing nam. LTTM 13 ngudn luc vo hinh DN ¢6 duge
thong qua viéc mua bén, sip nhip DN LTTM chi
dugc ghi nhdn khi phdt sinh nghiép vu mua bdn.
sip nhap DN. Trong kht d6, LTTM hinh thanh wr
bén trong DN, thi khong dugc ghi nhédn trén BCTC.
Ciich xdc dinh gid tri LTTM 2 stf chénh 1éch gira
gid phi hgp nhat kinh doanh (purchase price) va
gl tri tai sdn thuan theo gid tri hgp 1y (fair value).

Khi ghi nhin LLTM, ciic DN phii sit dung gid
i thi trwding clia (4t cd nhitng tai sén vo hioh vi
hitu hinh xdc dinh dugc. Tuy nhién, theo [FRS 3.
LTTM phitsinh khi hop nhi't kinh doanh s& khong
phin bd dan vao chi phi. Thay vao d6. DN phi:
uén hanh ddnh gid lai LTTM cia minh hisng nam.

Vidu: Gid tri thy tru@ng 1ai sin cia cong ty A la
2 trigu USD: Ng 1a 1 triéu USD: Tii sén rong fa |
triéu USD. Va, cong ty B thu mua cong ty A vt
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gid 12 1,1 triéu USD. Theo nguyén tic, khodn
chénh 1&ch nay sé& duge ghi nhin 1a Goodwill trong
Bdng cdn ddi ciia cong ty thu mua (Cdng ty B),
dudi han muc tai sén v hinh. Cu thé nhu sau:

Debut Assets 2.000.000
Debut éwd\v[l[ 100.000
Credit Liabilities 1.000.000
Credit Cash 1.100.000

Phuong phép trich khau hao LTTM theo JAS 22
(nim 1993) bj chi trich ring, da khi€n cho chi phi
ting 1&n va 1gi nhudn rong clia DN bi gidm sit
trong sudt 20 ndm sau khi thyc hién xong M&A
DN. Ngoai ra, mgt vai Iy luin khdc cho ring,
LTTM c6 thdi gian s dung 12 khdng gidi hag, vi
thé, con $§ 20 nim dugc dua ra 1a khéng di cin
cd. Sau nay, IAS 22 (nim 1998) cho phép kéo dai
thdi gian khau hao LTTM I3 han 20 nim tiy theo
tinh hinh clia titng DN cu thé va yéu cdu DN ti€n
hanh ddnh gid lay LTTM. Tuy nhién, quy trinh
d4nh gia lai LTTM, thi chua dvge huéng din 1o
rang v phai d&i mat v6i rat nhiéu y kién trdi chidu
vio thdi di€ém dé.

Trudc nhirmg vdn dé& bat cip cda 1AS 22,
phuong phip dinh gid gidm gid tri LTTM hang
nam theo IFRS 3 ra ddi thay thé cho phuong phdp
trich khau hao LTTM. Uu di€m cda phuong phép
nay chinh la sy minh bach han trong BTTC. Béng
thdli, cung cAPp théng tin chuin xdc va hitu ich hon
vé g1 tri con lai cda LTTM. Tuy nhién, phudng
phdp nay ciing dang bdc 16 cac han ché, d6 1a:

Mot la, su phifc tap cua cdch danh gid gidam gid
tri LTTM. B3i. LTTM khong phai 13 tai san c6 thé
bédn duge, nén khdng ¢6 gid tri hap ly c6 thé quan
sdt dudc va ciing khéng dem lai Igi ich kinh t&
tudng lai mot cich ré rang, khéng c6 gi ddm bio
ring doanh thu cda DN s& ting lén khi ¢6 thém
LTTM. V1 thé, DN cin phin chia LTTM vio tiing
don vi Wi sén ma dem lai 19i ich kinh t& wong lai
3 rang (cash-generating unit) va thdng qua gid thi
truding clia cdc ddn vi thi sin nly d€ xdc dinh gid
tri con lai cia LTTM.

Hai la, ddnh gid lai gid tr1 LTTM ¢6 thé wiong
481160, xdy ra khéng thudng xuyén v nhu viy
s& gy ru sy bi€n dong 8 tai sdn trong BCTC.
Bi€n dong nay s& giy anh hudng tiéu cuc d&n

278 58 4 - Thang 3/2020

quy&tdinh cia nha dfu wr; sau d6, 4nh hudng xau
d€n gid tri thi medng cia DN (Duangploy va cong
sy, 2005).

Ba la, phudng phap ndy din d€n 3 van 4 lén
trong k& todn ciia DN. B 1a: (i) Viéc udc tinh gid
thj trudng cliia don vi 13i sdn ma dem lai 16i ich kinh
1€ tudng lai rd ring ddi hdi nha guan 1§ thyc hién
mot s6 gid dinh va dy dodn ma c6 thé din dén sy
thao ting trong udc tinh thu nhip va chi phi (Sevin
va Schroeder, 2005); (i) X4c dinh mdt ddo vi tai
sin 12 mét su phédn xét chi quan (Jerman va
Manzin, 2008); va (iii) Viéc gdn LTTM cho céc
don vi 13i sdn ciing 12 mot sy phdn xét chi quan
ctia nha quin Iy (Zang, 2008).

3. K&t lugn

Trong cdc thudng vu M&A, LTTM 1a mét
khodn chi phi ma DN chij thém ngoai gid thyc &
cla cde i sdn c6 dinh hitu hinh phim thu duge
nhitng lgi ich kinh & ph4t sinh trong tudng lai. Tuy
nhién, LTTM ciing c6 thé trd thanh “bit 1¢i"
thudng mai sau mi lin d4nh gi4 lai, tic dong truc
1i€p d&n k& qua kinh doanh ciia DN. Bén canh dé,
vi ddy 12 mét khodn chi phi dude khdu hao titng
ky, nén s€ kéo theo nhing 4p hue vé 11 nhudn sau
M&A d€ bd dfp khodn chi phi nay.

Nhu vay, nhin chung vé& mit k€ todn, cho db 4p
dung Chuin myc K€ 1odn Viet Nam hay Chufn
muc Bio cdo tai chinh quéc t&, LTTM cilog s€ anh
hung tnfc ué€p dén bio cso k&t qué hoat dong san
xudt, kinh doanh hay thu nh4p trudc thué ciia DN,
dudi hinh thitc phin b8 din vao chi phi hay ghi
nhin ngay phan gidm sdt v& mat gid tri hgp Iy cia
LTTM nhu 12 mdt khodn chi phi.

Viéc hoan thién Chuin myc K& todn Viét Nam,
s& g6p phin ting tinh minh bach, s thng nhat va
tinh so sdnh dugc cia BCTC giita cic DN. Vin dé
k€ todn LTTM trong IFRS 3 cling s& 12 mt trong
nhitng chuin myc, ma néu 4p dung s& gy ra nhiu
sy thay 46i trong Chudn myc K& todn Viét Nam.

Thyc 1&, LTTM rat khé d€ dinh gid, nhung né
@8ng gép dang ké vao gid tri va thanh cong cda
cong ty. Vi vay, trude khi 4p dung ciic chufn myc
ké todn c6 lién quan d€n LTTM, ddnh gid suy
gidm LTTM, Viét Nam cin c6 nhitng nghién ciru
€ dénh gid ding dugc gid tri hgp Ig cda LTTM
va dy bdo dugc nhirng dnh hudng cda phuong
phdap méi nay trén BCTC cling nhu gid tri thi
(rugng clia DNm
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Abstract
Currently, there is an item named commercial advantage in mergers and acquisitions

(M&A) transactions. For example, the merger of Company A with Company B will result in a
commercial advantage. There are many differences between Vietnamese standards and
international standards about the commercial advantage. According to Vietnamese standards, if
the commercial advantage is a positive value, it will be recorded in financial statements and
allocated for no more than 10 years. Meanwhile, the international standards rgqmre that the
decrease in commercial advantage has to be assessed at the time of (_mancnal smemer_us
preparation. Hence, there are different impacts between the accounting of cor_nme.rcml
advantage under Vietnamese standards and that of inlcmalionallsmndards. This article is to
analyze impacts of commercial advantage accounting on the financial statements.
Keywords: Commercial advantages, financial staiments.
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