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DHAD LUAT VE KIEM SOAT NOI BO TRONG CONG. Tt MM YAT TAI HOA KY
BAI HOC KINH NCHIEM CHO VIET NAM

PHAM VAN QUANG *

Tém tit: Gian lgn bdo cdo tdi chinh tai nhiéu cong ti niém yét o Viét Nam dang la van dé duwoc
quan tam, ddac biét trong béi canh hé théng kiém sodt néi bg chira phat huy 16i da hiéu qua. Viéc thiéu
sw kiém tra, gidm sdat chat ché khién cho tinh trang gian ldn tai chinh cé thé xdy ra dé dang, danh
hiweong nghiém trong dén tinh minh bach va én dinh ciia thi truong tdi chinh. Chinh vi vdy, viéc nghién
cieu va hoc héi kinh nghiém tir cdc quoc gia c6 hé thong phdp ludt phat trién vé kiém sodt néi b la rat
quan trong. Hoa Ky voi nhitng quy dinh chat ché trong Dao ludt Sarbanes-Oxley (SOX), da xdy dung
hé thong kiém sodt tai chinh nghiém ngdt, mang lai nhiéu bai hoc c6 thé tham khdo dé cdi thién khung
phap i va hé thong kiém sodt ndi bé tai Viét Nam, nham ndng cao chat lwong quan tri doanh nghiép
va dam bdo tinh minh bach trong cdc hoat dong tai chinh.
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LEGAL REGULATIONS ON INTERNAL CONTROL IN LISTED COMPANIES IN THE UNITED
STATES: LESSONS FOR VIETNAM

Abstract: Financial statement fraud is a pressing issue at many listed companies in Vietnam,
particularly because of ineffective internal control systems. The lack of strict monitoring and
supervision allows financial fraud to occur easily, severely affecting the transparency and stability of
the financial market.. Therefore, it is essential to study and learn from the experiences of countries
with developed legal systems for internal control. The U.S., with its strict regulations in the Sarbanes-
Oxley Act (SOX), has established a rigorous financial control system, providing valuable lessons that
Vietnam can reference in improving the legal framework and internal control system in Vietnam,
aiming to enhance corporate governance quality and ensure transparency in financial activities.

Keywords: Internal control; listed companies; enterprises; financial statements; the United States
Received: 9 November; Editing completed: 28 August 2025; Accepted for publication: 28 August 2025

1. Pt van dé

Trong bdi canh hoi nhap qudc té& va su
phat trién khong ngimg cua thi trudng tai
chinh, kiém soat ndi bd (KSNB) di tro thanh
yéu cau thiét yéu dbi véi cac cong ti niém
yét (CTNY) nhdm dam bao tinh minh bach,
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giam thiéu rai ro va bao vé loi ich ctia nha
dau tu. C6 thé thiy, bao cao tai chinh (BCTC)
la ngudn cung cp thong tin tai chinh cua
doanh nghiép va khong thé thiéu nham két
nbi v6i co quan nha nudc, nha dau tu va cac
bén lién quan. BCTC c¢6 vai tro quan trong
trong viéc mot nha dau tu co thé dua ra
quyét dinh dau tu vao doanh nghiép hay
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khong. Tuy nhién, thyc t& nhitng nim qua,
c¢6 rat nhiéu doanh nghiép gian 1an khi lap
BCTC! va mot trong nhitng nguyén nhan
chinh dan dén viéc cac hanh vi gian lan tai
chinh khéng bi phét hién Ia su thiéu s6t trong
hé thdng KSNB. C6 thé khang dinh rang mot
hé thdng KSNB hoat dong hiéu qua c6 thé
bao dam tinh chinh xac va do tin cay cua
cac BCTC?. Tuy nhién, phap luat Viét Nam
hién nay van chua co cac quy dinh du chat
ch& va cy thé vé KSNB. Su thiéu rd rang
trong phan cong trach nhiém giita hoi dong
quan tri (HPQT), ban kiém soat (BKS) va
ban giam d6c din dén nhiéu bat cap don cur
nhu gian 1an BCTC3. Hoa Ky véi vai tro 1a
mot trung tAm tai chinh hang dau thé gidi da
phat trién mot khung phap 1i toan dién vé
KSNB dac biét cho cac CTNY. M6 hinh
KSNB tai cic CTNY & Hoa Ky 1a vi du dién
hinh, ham chtra nhiéu bai hoc kinh nghiém
trong viéc xdy dung khung phap 1i phu hop
cho Viét Nam.

2. Nhén thirc chung vé kiém soat ndi bd

Khai niém “kiém soat ndi bo” (internal
control) xuit hién trong bdi canh doanh
nghiép ngay cang lén manh va phuec tap, ddc
biét trong thé ki XX khi nhu cdu bao vé tai

1 Trin Thi Van (2021), “Nhan dién gian 1an bao cao
tai chinh cua doanh nghiép va cach khic phuc”,
Tap chi Tai chinh, Ki 1 thang 4, tr. 61.

2 Leng, J. and Ding, Y (2011), “Internal Control
Disclosure and Corporate Governance: Empirical
Research from Chinese Listed Companies”, Technology
and Investment, 2, tr. 286 - 294.

3 Nguyén Thi Lan Hwong (2011), “V& hoat dong
giam sat ciia Ban kiém soat trong cong ti c6 phan”,
Tap chi Khoa hoc Dai hoc Quéc gia Ha N¢i - Luqt
hoc, 27, tr. 246 - 251.
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san va dam bao tinh chinh xac trong BCTC
gia tang®. Pong thoi, cac nha nghién ctu va
kiém toan vién din nhan ra réng viéc chi dua
vao kiém toan doc lap khong du dé dam bao
cac doanh nghi¢p hoat dong hi¢u qua va tuan
thu cac quy dinh phap luat®. Piéu nay dan
dén viéc hinh thanh khai ni¢ém KSNB nhu
mot phan cua quan 1i doanh nghiép.

Uy ban cac T6 chirc Béo trg ctia Uy ban
Treadway (COSO) la sang kién chung cia
nam t6 chic chuyén nghiép 16n & Hoa Ky,
duoc thanh 1ap vao nam 1985 voi muc tiéu
thiét 1ap cac chuan muc cho KSNB va quan
trj rui ro, cung cap cac khung 1i thuyét gilp
cic doanh nghiép xdy dung hé thdng hiéu
qua dé giam thiéu gian l4n va nang cao hiéu
suat hoat dong®.

Nam 1992, COSO da xay dung mot
khuon kho toan dién mang tén “Kiém soat
n6i bo - Khuon khé tich hgp” nham hd trg
cac doanh nghi¢p thugc moi linh vuc va quy
mo trong viéc danh gid muc do hi¢u qua cua
hé théng KSNB’. Mic du COSO khong phai

4 Jan R. Heier, Michael T. Dugan, and David L.
Sayers (2005), “A century of debate for internal
controls and their assessment: a study of reactive
evolution”, Accouting History, Vol. 10, No. 3, tr. 42.

5 Chang, Yu-Tzu & Chen, Han-Chung & Cheng,
Rainbow & Chi, Wuchun (2020), “Misstatements
and Internal Control Over Operations and
Compliance™, Journal of International Accounting
Research, 20(1), tr. 1.

6 Committee of Sponsoring Organizations of the
Treadway Commission (COSO), COSO Official
Website, http://coso.org/, truy cap 30/5/2025.

7 Caleb Walter and Jon Sykora (2018), COSO History,
Framework Principles, and The Fault in the
Implementation Foundation, https://www.trintech.
com/blog/coso-history-framework-principles-and-
the-fault-in-the-implementation-foundation,  truy
cap 30/5/2025.
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1a co quan nha nuéc nhung khuén khd
KSNB ctia COSO véan dugc xem 1a mé hinh
huéng dan thiét yéu ma cac doanh nghiép
can tham chiéu khi thiét 1ap hé thdng va quy
trinh hoat dong, dac biét trong bdi canh tuan
thu Pao luat Sarbanes-Oxley (SOX)8. COSO
dua ra cac khung chuan dwoc sir dung phd
bién nhim hd trg to chtc trong viéc xay
dung, thuc hi¢n va danh gia hé théng KSNB
va quan tri rai ro, gop phan dam bao tuan thi
phap luat va han ché hanh vi gian 1an°.
KSNB dugc COSO 1992 mo ta la “mot qua
trinh chiu anh hwéng béi ban giam doc, cdc
nha quan Ii va cdc thanh vién khdc trong to
chire, dwge thiét ké dé cung cdp sw dam bdo
hop i lién quan dén viéc dat dwoc cdac loai
muc tiéu sau day: hiéu qud va hiéu lyc cua
hoat dong; su tin cdy cua BCTC; tudn thu
phap ludt va cic quy dinh lién quan’°.
Pinh nghia nay nhin manh vai trd cia
KSNB nhu mdt qua trinh lién tuc va cé su
tham gia ctia moi thanh phan trong t6 chc,
dic biét 1 ban giam ddc, cAc nha quan li va
dé cap ba muc tiéu c6t 16i. Tuy nhién, dinh
nghia chi dung & muc mo ta khai quat va
khong di sau vao cach thuc thiét ké, trién
khai cy thé. Theo COSO 2013, “KSNB la
mot qua trinh, dwoc thuc hién boi ban giam

8 Robert R. Moeller (2014), Executive's Guide to
COSO Internal Controls: Understanding and
Implementing the New Framework, Wiley, Hoboken,
New Jersey, 2014, tr. 1.

® Marfa Teresa Espinosa-Jaramillo (2024), “Internal
Control in Companies from the Perspective of the
COS0”, Management (Montevideo), 2:28, tr. 2 - 3.

10 Committee of Sponsoring Organizations of the
Treadway Commission (2012), Internal Control—
Integrated Framework, https://www.co0so.org/gui
dance-on-ic, truy cap 30/5/2025.

TAP CHIi LUAT HOC SO 8/2025

NGHIEN CUU - TRAO DOI

doc, quan i va cdc nhdn vién khdc trong té
chire, nham cung cdp sw dam bdo hop li vé
viéc dat dwoc cac muc tiéu lién quan dén
hoat dong, bao cdao va tuan thu "1 Pinh
nghia nay chi ra raing KSNB 1a m6t qué trinh
lién tuc va toan dién, khong chi tap trung
vao viéc dam bao tinh chinh xac cia BCTC
ma con bao gdm cic muc tiéu khac nhu
hi¢u qua hoat dong va tuan thu cac quy dinh
phap luat. Ngoai ra, KSNB 1a mdt by phan
cua qua trinh quan li, dugc doanh nghiép
thiét 1ap nham thyc hién chirc niang quéan li
va tr¢ thanh cong cu hitu hiéu hd trg cac
nha quan tri thong qua hé thong chinh sach,
quy trinh va bién phap cu thé'?.

Tém lai, KSNB 1a mdt qué trinh toan
dién duoc thiét ké, to chirc va van hanh dudi
su dinh hudng va tham gia cua ban quan tri,
ban giam ddc va cac ca nhan khac trong t6
chtrc thyc hi¢n va duy tri, nham dat duoc su
dam bao hop li vé viéc hoan thanh cac muc
tiéu nhu: dam bao tinh tin cdy cua BCTC,
nang cao hiéu qua va hiéu suit hoat dong
cling nhu tuan thu phap luat va cac quy dinh
lién quan. Qua trinh nay khong chi tap trung
vao vi¢c phat hién va xur 1i cac sai s6t ma con
¢6 chuc nang phong ngtra, phat hi¢n va quan
Ii rii ro, nhdm bao vé tai san va toi vu hoa
hoat dong cua td churc.

3. Khung phap li vé kiém soat ndi bd
trong cong ti niém yét tai Hoa Ky

Hoa Ky hién 4p dung mé hinh quéan tri

11 COSO (2013), Internal Control - Integrated Framework,
http://www.coso.0rg, truy cép 08/11/2024.

12 Nguyén Thi Nga, Luong Lan Huong, Nguyén
Hoang Long (2022), “Hé thong kiém soat ndi bod
trong doanh nghi€p”, Tap chi Tai chinh doanh
nghiép, s6 09 (230), tr. 67.
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cong ti mot cip (one-tier system) trong do6
HDQT (Board of Directors) la co quan quan
li cao nhat*3!* ddng thoi thuc hién ca chirc
ning diéu hanh va giam sat doanh nghiép.
Céc ty ban chuyén trach nhu uy ban kiém
todan (Audit Committee), uy ban quan li rai
ro hay iy ban thu lao duoc t6 chiic trong noi
b6 HPQT, nhim dam bao tinh doc 1ap va
hiéu qua cia hoat dong giam sat. M6 hinh
nay khong c6 BKS nhu md hinh hai cap
(two-tier system). M6 hinh hai cip phd bién
tai Puc, Ha Lan va mot s6 nude chau Au luc
dia lai thiét ké thanh hai co quan riéng biét*:
1) Hoi dong quan tri (Management Board)
gdm cac thanh vién diéu hanh truc tiép cong
viéc kinh doanh hang ngay; 2) Hoi dong
giam sat (Supervisory Board) gom céc thanh
vién doc lap, khong tham gia diéu hanh, cé
chirc nang gidm sat va bd nhiém, béi nhiém
ban quan li. Sy phéan tach ndy tao ra co ché
kiém soat chit ché hon giita quan li va gidm
sat. Trong khi d6, m6 hinh Hoa Ky khong co
BKS doc lap nhu & md hinh hai cip ma thay
thé bang céac Uy ban thuoc HPQT dic biét 1a
uy ban kiém toan, dé bao dam tinh khach
quan trong giam sat nd1 by. Chinh vi vay,
cac quy dinh phép li lién quan dén KSNB tai

13 David Block, Anne-Marie Gerstner (2016), “One-
Tier vs. Two-Tier Board Structure: A Comparison
Between the United States and Germany”,
Comparative Corporate Governance and Financial
Regulation, tr. 6.

14 Xem thém tai: §141(a) cua Delaware General
Corporation Law (DGCL).

15 Dragana Radenkovié-Joci¢ (2006), “The board
structure as a significant element of corporate
governance”, Economics and Organization, Vol. 3,
No. 2, tr. 154 - 155.
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Hoa Ky déu thiét ké hé théng xoay quanh
vai tro trong yéu cuia HDQT va uy ban kiém
toan. Cac quy dinh ndy nhin manh trach
nhiém tryc tiép cta ban lanh dao dic biét 1a
CEO (Chief Executive Officer) - Téng giam
dbc/Giam déc didu hanh va CFO (Chief
Financial Officer) - Giam ddc tai chinh
nhim dam bao tinh chinh x4c cia BCTC va
hiéu qua cta hé théng KSNB. Viéc hiéu r&
mo hinh quéan tri cong ti tai Hoa Ky 1a can
thiét dé c6 thé phan tich dung ban chat va
hiéu lyc cua cidc quy dinh phap luat vé
KSNB, dong thoi rat ra bai hoc phu hop cho
bdi canh Viét Nam.

3.1. Tong quan khung phép li

Céc quy dinh va dao luat chinh trong hé
thong KSNB tai Hoa Ky tao thanh nén ting
quan trong dé dam bao tinh minh bach va
hiéu qua cua KSNB trong cac CTNY. Dao
luat Giao dich chuing khodn nam 1934
(Securities Exchange Act of 1934)'° da dat
nén tang vé minh bach tai chinh va trach
nhiém giai trinh cho cic CTNY, yéu cau
cong bd thong tin chinh xac nhim bao vé
nha dau tu va duy tri su 6n dinh trén thi
truong. SOX niam 20027 dugc ban hanh
nham ting cuong va hoan thién hon nita cac
quy dinh nay, dac biét 1a vé bao céo hiéu qua
ctia hé thong KSNB tai chinh va trach nhiém
ciia giam dbc diéu hanh, kiém toan vién
trong viéc ngan ngira gian 1an. Dong thoi,

16 Xem thém: Securities Exchange Act of 1934,
https://www.nyse.com/publicdocs/nyse/regulation/
nyse/sea34.pdf, truy cap 01/6/2025.

17 Xem thém: Sarbanes-Oxley Act 2002, http://govinfo.
gov/content/pkg/COMPS-1883/pdf/COMPS-1883.pdf,
truy cap 30/5/2025.
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Uy ban Chimg khoan va Giao dich Hoa Ky
(Securities and Exchange Commission -
SEC) ciing ban hanh nhiéu quy dinh yéu cau
cong b thong tin chi tiét vé& hé thing KSNB
dé bao vé quyén loi nha dau tu. Cung véi do,
khung KSNB cta COSO cung cip mot cau
tric toan dién véi nam thanh phan chinh:
1) méi trudng kiém soat; 2) danh gia rui ro;
3) hoat dong kiém soat; 4) thong tin va
truyén thong; 5) giam sat*®. Khung COSO
nay gitp cac cong ti xdy dung KSNB linh
hoat, hi¢u qua, dé)ng thoi dam bao tuan thu
cac tiéu chuin cao vé minh bach tai chinh.
Tat ca cac quy dinh va chuidn muyc noi trén
két hop thanh khung phép li chat ch&, gop
phan cung cb hé thong KSNB va ting cudng
minh bach trong hoat dong tai chinh cua
doanh nghiép.

3.2. Yéu cau vé kiém sodt ndi b trong
doanh nghiép niém yét

Thit nhat, quy dinh vé KSNB trong doanh
nghiép niém yét

Mot la, SOX duge ban hanh nam 2002
nham cung ¢d niém tin cia nha dau tu vao
thi truong chiung khoan (TTCK) trudc bdi
canh hang loat vu bé bdi tai chinh cua cac
doanh nghiép 16n nhu Enron, Tyco International,
WorldCom, Adelphia va Peregrine Systems*®.
SOX dit ra cac yéu cau bat budc cho CTNY
vé quan tri doanh nghiép va KSNB. Cac quy

18 Bui Quang Hung, Pham Quang Huy (2023), “Ban
luan vé thang do tinh hitu hiéu hé thong kiém soat
n6i bo theo 17 nguyén tic COSO 2013 trong doanh
nghiép linh vuc nha hang khach san”, Tap chi Ké
toan va Kiém todn, S6 5, tr. 24.

19 AuditBoard (2024), The Sarbanes-Oxley Act: A
Comprehensive Overview, https://auditboard.com/
blog/sarbanes-oxley-act, truy cap 30/5/2025.
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dinh quan trong bao gém: Muc 302 va 404,
trong d6 Muc 302(a)%° ciia Pao luat ndy quy
dinh giam dbc diéu hanh cdp cao (CEO,
CFO) phai x4c nhéan rang cac BCTC khong
c6 sai sot trong yéu va rang ho di danh gia
hiéu qua cua hé théng KSNB. Diéu nay gitp
dam bao lanh dao doanh nghiép c6 trach
nhiém tryc tiép ddi véi cac thong tin tai
chinh coéng bd. Bén canh d6, Muc 404 cia
Dao luat nay dong vai trd quan trong trong
viéc tang cuong hé théng KSNB cua céc
CTNY tai Hoa Ky. Theo do, cac cong ti phai
thiét 1ap va duy tri hé théng KSNB lién quan
dén quy trinh 1ap BCTC, dong thoi thuc hién
danh gia va cong khai két qua danh gia dinh
ki. Quy dinh nay ddm bao tinh minh bach,
gitip nha dau tu hiéu rd hon vé tinh chinh
x4c va hi¢u qua cua cac bién phap KSNB ma
cong ti a4p dung nham giam thiéu cac sai
pham tai chinh. Ngoai ra, quy dinh rd rang
trach nhiém cta ban quan tri va giam doc
diéu hanh trong viéc duy tri va kiém tra hé
thong KSNB (Muc 404(a)(1) SOX). Cac
giam ddc diéu hanh phai xac nhan cong khai
rang hé théng nay hoat dong hiéu qua va cé
kha nang phat hién kip thoi cac sai 1éch.
Viéc bét budc giam ddc didu hanh phai chiu
trach nhiém vé hé théng KSNB va BCTC
cua cong ti da tao ra co ché rang budc chat
ch€, budoc ho phai tuan thu va tang cuong

20 Muyc 302(a) Sarbanes-Oxley Act of 2002 (SOX):
“gidm déc diéu hanh chinh hodc cdc gidm doc diéu
hanh chinh va gidm doc tai chinh chinh hodc cdc
gidm déc diéu hanh, hodc nhitng nguoi thwc hién
cdc chirc ndng twong tu, chimg nhén trong méi béao
cao thuong nién hodc quy dwoc ngp hodc trinh lén
theo bat ki muc nao cua Pao ludt”.
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trach nhiém quan tri tai chinh ctia minh. Khi
tuan thu diéu khoan nay, cac cong ti s& phai
thiét 1ap quy trinh kiém soat va phé duyét rd
rang ¢ tung budc trong quy trinh 1ap BCTC.
Diéu nay dam bao rang moi sb liéu trong
BCTC déu duoc kiém tra va giam sat chat
ché, qua d6 bao vé quyén loi cia cd dong va
cac bén lién quan. Pdng thoi, khuyén khich
ap dung cac chuan muc qubc té nhu COSO,
mot khung quan tri phd bién vé KSNB nham
dam bao tinh bén viing va do tin cdy cua hé
thong kiém soat. Tém lai, cac CTNY trén
TTCK phai thiét 1ap va duy tri hé thong
KSNB, dic biét 1a trong linh vuc kiém soat
tai chinh dé tudn tha cac yéu cau phap Ii.
Pao luat ndy yéu cau cac CTNY phai danh
gid va cong nhan hiéu qua cua hé théng
KSNB tai chinh, déng thoi cong khai két qua
danh gia trong BCTC hang nim. Giam dc
diéu hanh va giam ddc tai chinh phai xac
nhén tinh chinh x4c cua BCTC va hiéu qua
ctia hé thong KSNB. Bén canh d6, cong ti
cling phai thué kiém toan vién doc lap dé
kiém tra va xac nhan tinh hiéu qua cua hé
théng KSNB tai chinh, dong thoi thuc hién
céc bién phap khic phuc néu co vén de.

Hai 13, Uy ban Chung khoan va Giao
dich Hoa Ky trén co s¢ thuc thi SOX nam
2002, dac biét 1a Muc 302 va Muc 404, da
ban hanh cdc quy dinh budc cic CTNY
phai thiét 1ap va duy tri hé théng KSNB
hiéu qua nham bao dam tinh minh bach cia
BCTC. Theo do, cong ti phai cong khai
danh gia vé hiéu qua KSNB trong bao cio
thuong nién, déng thdi CEO va CFO phai
co trach nhiém truc tiép xac nhan va chiu
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trach nhiém phap li vé tinh day du va hiéu
qua cta hé théng nay.

Ba la, Muc 13(a) ctia Pao luat Giao dich
ching khoan yéu ciu cac cong ti chung
khoan dai chiing cung vdi cac cong ti co quy
md nhat dinh? thuc hién cac nghia vu bao
cdo dinh ki. Cu thé, cac cong ti duoc goi la
“cong ti bao cao” phai ndp bao cdo thuong
nién va bao céo hang quy dong thoi phai
cong bd kip thoi céc su kién quan trong co
anh huong dén hoat dong cuia cong ti. Tuc 1a
yéu cau cac CTNY phai cong khai cac
BCTC dinh ki, dam béo rang céc thong tin
tai chinh duogc cung cdp 1a chinh xéc, day
du... Cac bao cdo dinh ki nay cung cip hodc
tham chiéu dén nhiing thong tin quan trong
gitip nha dau tu danh gia xem cd phiéu cia
cong ti c6 phai 1a mot co hoi dau tu dang gia
hay khong. Noi dung béo cdo bao gdm thong
tin vé cac thanh vién ban lanh dao va giam
dbe cong ti, linh vuc hoat dong, BCTC da
dugc kiém toan cung voi phan phan tich va
thdo ludn cta ban quén li. Bén canh d6, Muc
15(d) Pao luat Giao dich chung khodn quy
dinh rang cac CTNY cong khai phai tuan tha
cac yéu cau vé BCTC, dic biét 1a dbi véi cac
cong ti ¢6 chimg khoan niém yét cong khai.
Phan nay yéu ciu cac cong ti bao cao khong
chi vé tinh hinh tai chinh cta ho ma con vé
cac thong tin c6 lién quan dén viéc duy tri va

21 Tjgu dé& V cia Dao luit Jumpstart Our Business
Startups Act (JOBS Act) ndm 2012 stra ddi khoan
12(g)(1)(A) cua bao luat Giao dich ching khoan
nim 1934 quy dinh: cic cong ti chwa niém yét
nhung c6 tong tai san tir 10 triéu USD trd 1én va sb
luong cb dong dat ngudng luat dinh phai thuc hién
dang ki va bao cao voi Uy ban Chimg khoan va
San giao dich Hoa Ky.
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gidam sat hé thong KSNB. Muc 15(d) cua
Pao luat nay tao diéu kién cho viéc theo ddi
va kiém tra lién tuc cac hoat dong tai chinh
ctia cong ti, gitp dam bao rang cong ti duy
tri cac tiéu chuin KSNB can thiét dé bao vé
loi ich cta c6 dong va nha dau tu. Ca hai
phan nay déu nam trong khuén khé ciia muc
ti€u l6n hon 1a tang cudng sy minh bach va
trach nhi¢m trong linh vuc tai chinh, dac biét
1a d6i v6i cac CTNY. Cac yéu cu nay ciing
phan anh cam két cia co quan quan li d6i
véi viée gidm thiéu rui ro tai chinh, gian lan
va sai sot trong BCTC, boi I€, nguyén nhan
16n nhat din dén gian lan BCTC 1a sy yéu
kém cua hoat dong KSNB va tinh thiéu minh
bach ciia hé thong nay?.

Thir hai, vai tro0 cuia HPQT va uy ban
kiém toan trong KSNB

Pbi voi HPQT: Mic du toan bo HPQT
chiu trach nhiém chung vé hoat dong quan
tri va dinh hudng chién lugc cia doanh
nghiép nhung chirc niang giam sat hé thong
KSNB chu yéu do cic thanh vién khong diéu
hanh (non-executive directors) dac biét la
cac thanh vién ddc 1ap (independent directors)
dam nhan thong qua uy ban kiém toan (bao
gdm cac thanh vién doc lap c6 chuyén mén
vé tai chinh) theo mét co ché bt budc cia
SOX. SOX quy dinh bat budc cac CTNY tai
Hoa Ky phai thanh 1ap uy ban kiém toan doc
1ap truc thuoc HPQT va uy ban nay phai bao
gdm céac thanh vién doc 1ap, co chuyén mon
vé tai chinh, dé giam sat hé thong KSNB.

22 Nguyén Hiru Tuén (2014), “Cong bd thong tin kiém
soat ndi bd cua cac cong ti niém yét trén thi trudng
chung khoan Viét Nam”, Tgp chi Khoa hoc va
Cong nghé - Dai hoc Pa Nc%ng, Sb 4(77), tr. 132.
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D6i v6i uy ban kiém toan: M4t la, iy ban
nay c6 nhiém vu kiém tra, danh gia va giam
sat tinh hiéu qua cua hé théng KSNB ciing
nhu phdi hop véi kiém toan vién noi bo va
doc lap dé dam bao tinh chinh xéc, trung
thue, minh bach va dﬁy du cua BCTC. Uy
ban yéu cau céc kiém toan vién doc 1ap tién
hanh cac cudc kiém tra dinh ki dé xac minh
tinh chinh xac va day du cua BCTC. Qua do,
uy ban kiém toan danh gid khong chi tinh
hiéu qua cta cac bién phap kiém soat tai
chinh ma con dwa ra cac khuyén nghi cai
thién dé toi wu hoa hé thong KSNB. Trong
khi 6, cac giam dbc diéu hanh nhu CEO/CFO
c6 nghia vu thiét 1ap, van hanh va duy tri hé
thong KSNB nham dam bao rang hé théng
hoat dong hi€u qua. Tuy nhién, cic giam dde
diéu hanh khong thé ty giam sat hodc danh
gia khach quan hé théng do chinh ho diéu
hanh. Vi¢c tach biét ro rang gitra chirc ning
gidm sat va diéu hanh 1a nguyén tic cbt 16i
gitp bao dam tinh minh bach, trach nhiém
giai trinh va hiéu lyc cta hé théng KSNB
trong mo hinh quén tri cong ti tai Hoa Ky.
Hai 1a, uy ban kiém toan véi vai trdo dam bao
cong ti thuc hién day du cac yéu cau phap li
vé KSNB nhit 1a nhitng quy dinh trong
SOX, cac chuan muc ké toan qubc gia nhu
Nguyén tic ké toan dwoc chap nhan chung
(Generally Accepted Accounting Principles -
GAAP)? va tuan thii giam sat ciia Uy ban
Giam sat Ké toan Cong ti Pai chung (Public
Company Accounting Oversight Board -

23 Xem tai: Generally Accepted Accounting Principles
(GAAP): https://www.ojp.gov/sites/g/files/xyckuh
241/files/media/document/GAAP_Guide_Sheet 50
8.pdf, truy cap 30/5/2025.
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PCAOB)?. Ba I3, uy ban kiém toan dong vai
tro 12 ngudn hd tro tu vin doc 1ap cho HDQT
trong viéc danh gid va cai thién hiéu qua cia
hé théng KSNB. Ho dua ra cac danh gia va
khuyén nghi dua trén cac két qua kiém toan
dé giup HPQT nhan dién cac yéu t rai ro va
van d& can giai quyét.

3.3. Ché tai va nghia vu phdp li di véi
hanh vi vi pham

Thir nhat, ché tai d6i voi hanh vi vi pham
hoat dong KSNB. SOX ndm 2002 quy dinh
nghia vu nghiém ngat d6i véi cac CTNY tai
Hoa Ky. Muc 302 Pao luit nay yéu ciu
giam ddc diéu hanh va giam dbc tai chinh
xac nhan tinh chinh xac cia BCTC va dam
bao hiéu qua cua hé théng KSNB, véi trach
nhiém cé nhan va ché tai néu c6 sai sét hogc
gian 1an. Muc 404 yéu cau kiém tra va danh
gia hiéu qua cua hé thong KSNB, budc cac
cong ti phai bao céo vé viéc duy tri hé thong
nay trong BCTC hang nim, vi pham diéu
nay co thé dan dén phat tién va cac hinh phat
nghiém khéc. Muc 802 cidm hanh vi pha huy,
thay d6i hodc 1am gia ho so trong cac cudc
diéu tra va pha san cta Lién bang quy dinh:
“Bdt ki ai ¢é y thay doi, phd hiy, cdt xén,
che gicfu, che day, lam sai léch hoac nhdp
sai bat ki hé so, tai liéu hodc vat thé hiru
hinh nao voi muc dich can tro, gay tro ngai
hodc anh huong dén viéc diéu tra hodc quan
Ii hop 1é bt ki van dé nao thuéc tham quyén
ciia bat ki bé phdn hodc co quan nao cua
Hoa Ky hodc bat ki truong hop nao dwgc dé

24 Xem tai: Public Company Accounting Oversight
Board, https://pcaobus.org/Rules/Documents/
Section_3.pdf, truy cap 30/5/2025.
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trinh theo tiéu dé 11, hoac lién quan dén
hodc du kién bat ki van dé hodc truong hop
nao nhw vdy, sé bi phat tién theo tiéu dé nay,
bi phat tu khong qua 20 nam hodc ca hai”
v6i hinh phat c6 thé 1én dén 20 nim t0
va/hodc phat tién 5 triéu USD. Bén canh do,
hanh vi hity bo hd so kiém toan cua cong ti
duoc quy dinh: “Bdt ki ai ¢é ¥ va co tinh vi
pham khodn (a)(1), hodc bat ki quy tdc hodc
quy dinh nao do Uy ban Chirng khodn va
Giao dich ban hanh theo khoan (a)(2), sé bi
phat theo tiéu dé nay, bi phat i khéng qud
10 nam, hodc cé hai”’®. Cubi cung, Muc 906
Pao ludt ndy yéu cau cac giam ddc xac nhan
tinh chinh xac cia BCTC, néu ching nhén
sai, nguoi vi pham co thé bi phat tdi da 1
tricu USD hodac bi phat tu tdi da 10 nam.
Néu cb y vi pham, mirc phat c6 thé 1én dén 5
triéu USD va phat tu 1én t6i 20 nim?®. Ngoai
ra, Pao luat Giao dich chung khoidn nam
1934 quy dinh tai Muc 13(b)(2), cac CTNY
phai duy tri mot hé théng KSNB hiéu qua
dé dam bao rang cac BCTC la chinh xac va
day du. Vi pham yéu cau nay c6 thé dan dén
cac ché tai bao gdm phat tién hodc tham chi
dinh chi niém yét chirng khoan ctia cong ti
trén san giao dich. Bén canh do, PCAOB
giam sat hoat dong cua cac cong ti kiém
toan va yéu cdu tudn thu cac chudn muc
kiém toan va KSNB. Néu cong ti kiém toan
khong tuan thu cac chuin muc nay, ho co
thé phai d6i mit v6i cac ché tai tai chinh

%5 Xem thém tai: Muc 1520 Sarbanes-Oxley Act of
2002 (SOX).

% Xem thém tai: Muc 1350 Sarbanes-Oxley Act of
2002 (SOX).

TAP CHIi LUAT HOC SO 8/2025


https://pcaobus.org/Rules/Documents/

hodc bi dinh chi hoat dong, nham dam bao
tinh doc 1ap va minh bach trong qua trinh
kiém toan cac CTNY.

Thit hai, nghia vu phap 1i d6i v6i hanh vi
vi pham hoat dong KSNB: Mgt la, trach
nhiém cua giam dbc diéu hanh va giam déc
tai chinh phai xdc nhan tinh chinh xac va
tinh day du cia BCTC. Diéu ndy bao gém
viéc dam bao rang hé théng KSNB dang
hoat dong hi¢u qud. Viéc khong tuan thu co
thé din dén hau qua phap li nghiém trong,
bao gém hinh phat ti va phat tién. Néu cac
lanh dao coéng ti chimg nhan sai hodc c¢d ¥
lam sai 1éch BCTC, ho sé€ chiu trach nhiém
hinh su. Hai 13, kiém tra va danh gia hé
thong KSNB tai Muc 404 SOX yéu ciu cic
cong ti phai kiém tra va danh gia hiéu qua
ctia h¢ thong KSNB hang nim. Cong ti can
ching minh rang céc quy trinh kiém soat tai
chinh 1a dd manh va hi¢u qua trong viéc
ngan ngua gian lan va sai sét trong BCTC.
Néu cong ti khong tuan thu quy dinh nay s&
bi phat tién va c6 thé phai d6i mat véi cac
hinh phat khac, bao g@)m cac vu kién tung
hodc yéu cau diéu chinh chién lugc quan tri.
Ba 1a, xur 1i hanh vi vi pham: Viéc vi pham
cac quy dinh vé KSNB co thé dan dén cac
bién phéap ché tai nhu da phan tich trén.

4. Thyec tién va dinh huéng hoan thi¢n
khung phap li vé kiém soat ndi bd tai
Viét Nam

4.1. Danh gia thuc trang khung phap li
vé kiém sodt néi bé tai Viét Nam

Trong khuon khod quan tri cong ti hién
dai, KSNB khong thé duoc xem xét nhu
mdt co ché doc lap ma phai dugc dat trong
bdi canh tong thé ctia md hinh quan tri
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doanh nghiép. M6 hinh quan tri mot cip
hodc hai cép s& tao ra nhitng yéu cau va dic
diém riéng biét ddi voi co ché KSNB. Pon
ctr nhu Hoa Ky, Anh 1a nhitng quéc gia tiéu
biéu 4p dung mé hinh mot cap?, trong khi
d6 tai Viét Nam ton tai c4 hai md hinh mot
cAp va hai cdp?® . Trong d6, md hinh hai cip
véi su phan chia gitra HPQT va BKS doi
hoi phai xac dinh rd chiic ning, quyén han
va trach nhiém cua timg chu thé trong hé
théng KSNB.

Trong bdi canh nén kinh t& Viét Nam
dang hoi nhap sau rong, viéc xdy dung
khung phap 1i viing chic vé KSNB tré nén
cip thiét gop phan nang cao uy tin va kha
nang canh tranh cia doanh nghi¢p trén thi
truong qudc té. Mic di da c¢6 nhiéu vian ban
quy pham phap luat didu chinh nhung h¢
thng phap 1i vé KSNB van con nhiéu diém
bét cap.

Thit nhdt, khung phap 1i vé KSNB hién
nay van con chua toan dién va thiéu sy dong
bo. Vé tinh toan dién, cic quy dinh lién quan
dén KSNB méi chi xuét hién rai rac trong
Luat Doanh nghi€p, Luat Chung khodn,
Thong tu s6 96/2020/TT-BTC va mét sb vin
ban dudi luat khac cha yéu dudi dang nhiing
nguyén tic khai quat vé quan tri cong ti,
chua hinh thanh mot co ché phap 1i doc lap

27 Trwong Quang Anh (2019), “Quy ché phap 1i quan
tri cong ti c¢6 phin tai Vuong qudc Anh, Cong hoa
Lién bang Puc va kinh nghiém cho Viét Nam”,
Tap chi Ludt hoc, sb 2,tr. 4.

28 Thiy Van (2024), Qudan tri céng ti ¢é phan: Kinh
nghiém quéc 16 va bai hoc déi véi Viet Nam,
https://taichinhdoanhnghiep.net.vn/quan-tri-cong-
ty-co-phan-kinh-nghiem-quoc-te-va-bai-hoc-doi-
voi-viet-nam-d52277.html, truy cap 28/8/2025.
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va dﬁy du cho KSNB. Déng thoi, Viét Nam
chua ban hanh mét bd chuin muc quéc gia
vé KSNB danh riéng cho CTNY nhu khung
COSO hay quy dinh chi tiét trong SOX cta
Hoa Ky khién doanh nghiép thiéu co s& phap
li théng nhat dé thiét ké va van hanh hé
thong KSNB. Pic biét, phap luat hién hanh
cling chwa phan hoa yéu cu vé KSNB theo
hai mo hinh quén tri dang ton tai song song
tai Viét Nam (mdt cAp va hai cap) dan dén
tinh trang 4p dung mot khung kiém soat
chung cho tat ca doanh nghiép lam giam
hiéu qua thuc thi. Vé tinh dong b, hé thong
quy dinh hién hanh con phan tan, thiéu su
thdng nhat giira cic vin ban phap luit.
Chang han, Luat Ké toan nim 2015 dua ra
khai niém KSNB thién vé nghiép vu ké toan
trong khi Chuan muc kiém toan sé 315
(VSA 315) (ban hanh kém theo Théong tu s6
214/2012/TT-BTC ngay 06/12/2012 cua Bo
Tai chinh) lai tiép can theo hudng quan tri
toan dién, gay kho khan cho viéc ap dung
thong nhat®®. Bén canh d6, co ché phdi hop
gitra cac co quan quan li nhu BJ Tai chinh,
Uy ban Chung khoan nha nudc va S Giao
dich Chtrng khoan chua r0 rang.

29 Luat K& toan nam 2015 dinh nghia KSNB tai khoan
1 Diéu 39 1a “viéc thiét ldp va té chirc thie hién
trong noi bg don vi ké todn cdc co ché, chinh sach,
quy trinh, quy dinh ngi bg phu hop voi quy dinh
ciia phdp ludt nham bao dam phong ngira, phat
hién, xw li kip thoi rui vo va dat dwoc yéu cau dé
ra”. VSA315 xac dinh KSNB 1a “quy trinh do ban
quan tri, ban gidm doc va cdc ca nhén khéc trong
don vi thiét ké, thuc hién va duy tri dé tao ra su
dam bao hop It vé kha nang dat dwoc muc tiéu cua
don vi trong viéc dam bdo do tin cdy cua bao cdo
tai chinh, dam bao hiéu qua, hiéu sudt hoat dong,
tudn thu phap ludt va cac quy dinh co lién quan”.
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Thir hai, phap luat chua cé sy phan hoa
co ché KSNB theo mé hinh quén trj cong ti.
Tai Viét Nam hién tdn tai song song hai mo
hinh quan tri cong ti: mé hinh mot cap
(HPQT va uy ban kiém toan tryc thudc) va
mé hinh hai cdp (HPQT va BKS doc lap).
Tuy nhién, khung phap i hi¢n hanh khong
phan biét rd rang yéu cau vé KSNB tuong
g vé6i timg mo hinh. Piéu nay dan dén tinh
trang “mot khung kiém soat dung chung”
gay kho khan cho doanh nghiép trong viéc
thuc hién dung vai tro, chirc ndng cua BKS
hay uy ban kiém toan, dong thoi 1am suy yéu
hiéu qua KSNB do khong phu hop véi cau
tric to chuc thue té. Diéu nay dan dén hé
qua 1a nhiéu cong ti ling ting trong trién
khai KSNB nhu khong biét phai to chic ra
sao dé tuan thu vira ding mo hinh vira dam
bao hi¢u qua quan tri rui ro.

Thir ba, khung phéap li vé KSNB hién
nay con thiéu co ché giam sat va ché tai du
manh dé€ bao dam hiéu luc thuc thi. Déi véi
cac to churc tin dung quy dinh KSNB chi
tiét va nghiém ngit. Luat Cac to chuc tin
dung nam 2010 yéu cdu cic tO churc tin
dung thiét 1ap hé théng KSNB dé dam bao
an toan hoat dong, quan li rii ro tai chinh
va tuan tha cic yéu cau phap li. Pay duoc
xem 1a mé hinh KSNB twong dbi hoan thién
tai Viét Nam nhung chi ap dung cho linh
vyc tai chinh va ngan hang, trong khi nhiéu
doanh nghiép niém yét khac van chua chiu
sy rang budc chdt ché tuong ty. Tai cac
CTNY & Viét Nam, co ché giam sat va xu li
vi pham trong hoat dong KSNB van con
nhiéu han ché 16 rét. Mic du phap luat da
quy dinh vé nghia vu cong bd thong tin lién
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quan dén hé thong KSNB, uy ban kiém toan
va BKS song viéc thuc thi cac quy dinh nay
phan 16n mang tinh hinh thirc, thiéu co ché
kiém tra, thanh tra doc 1ap va bién phap xu
1i nghiém khic. Viéc thiéu mot co ché “hau
kiém” va ché tai ¢t manh khién c4c hanh vi
vi pham khong dugc phat hién sém hodc
khong bi xtr 1i nghiém tir d6 tao diéu kién
cho sai pham tai chinh lan rong va gay thiét
hai nghiém trong cho nha diu tu ciing nhu
uy tin cia TTCK. Do d6, c6 thé thiy rd
rang khung phép li vé& KSNB trong cac
CTNY hién nay chua du suc ran de va chua
g6p phan bao dam sy minh bach, an toan
trong hoat dong quan tri cong ti dai chung
tai Viét Nam.

Thir tw, hién nay Viét Nam thiéu cc chuan
myc KSNB mang tinh chit bat budc hodc
hudng dan ki thuét cu thé nhu Hoa Ky. Khac
v6i Hoa Ky ¢6 cac chuan muc COSO va quy
dinh chi tiét tai SOX thi Viét Nam hién nay
chua c¢6 bd chuan muc qudc gia nao vé
KSNB danh riéng cho doanh nghiép. Diéu
nay khién cac cong ti kho khin trong viéc
thiét ké h¢ thong KSNB phu hop véi dic
diém nganh nghé, mo hinh hoat dong va yéu
cau phép li. Hau hét cac cong ti néu co thiét
1ap KSNB ciing chi lam theo mau hoic tai
lidu tham khao qudc té nhung thiéu tinh noi
dia hoa va chua phu hop vo1 nang lyc quan
tri doanh nghi¢p trong nudc.

Nhin chung, dé dam bao sy phat trién
bén vitng cua TTCK va tao diéu kién cho
moi trudng dau tu an toan, khung phép 1i can
hoan thién hon nita v6i cac quy dinh 10 rang,
cu thé va ché tai nghiém khic d6i voi hé
théng KSNB tai cac CTNY.
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4.2. Kién nghi hoan thién khung phdp i
va ndng cao hiéu qud dp dung kiém sodt ndi
bo tai Viet Nam

Thir nhat, cin bd sung va hoan thién céac
quy dinh phap luat hién hanh nhim diéu
chinh toan dién vé hé théng KSNB. Hién
nay, Ludt Doanh nghi¢p va Ludt Ching
khoan méi chi dung lai ¢ viéc dat ra mot )
nguyén tic chung vé quan tri cong ti, trong
dé KSNB chua dugc quy dinh nhu mdt ndi
dung doc 1ap va diy du. Vi vay, thay vi ban
hanh mdt luat riéng vé KSNB vén kho kha
thi trong bdi canh lap phap hién nay thi giai
phap phu hop hon 1a b sung mét chuong
riéng hodc mot muc chuyén biét trong Luat
Doanh nghiép va Luat Chung khoan dé quy
dinh 10 rang vé muc tiéu, cu trac, cling nhu
trach nhiém cua cac chu thé quan 1i (HPQT,
BKS va uy ban kiém toan néu co6). Dong
thoi, cac quy dinh nay can dugc cu thé hoa
bang nghi dinh hudng dan va co thé duoc chi
tiét hoa trong mot théng tu chuyén biét vé
KSNB dbi véi CTNY. Cach tiép can theo
nhiéu ting nic nhu vay vira bao dam tinh
kha thi, vira tao hanh lang phap 1i minh bach
va dong bo, giup doanh nghiép chu dong
thiét 1ap hé thong KSNB phu hop véi thuc
tién hoat dong. Kinh nghiém tir Hoa Ky cho
thiy mic du hé thong phap luat vé KSNB
duogc quy dinh chat ché trong SOX va khung
COSO song yéu t6 quyét dinh van 13 viéc
thiét ké co ché phép 1i phu hgp véi md hinh
quan tri cong ti va diéu kién kinh té - xa hoi
cia timg qubc gia. Do d6, Viét Nam can
tham chiéu kinh nghiém nay nhung co su
diéu chinh dé bao dam kha ning thyc thi
trong thuc tién.

o1
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Thir hai, cin hoan thién va phan hoa quy
dinh phap 1i vé KSNB theo timg md hinh
quan tri doanh nghi¢p hién nay.

Dé6i véi mé hinh mot cép, quy dinh cong
ti dai ching thiét 1ap theo co ché mé hinh
mot cAp bat budc phai thanh 1ap uy ban kiém
toan truc thuoc HPQT (diém b khoan 1 Diéu
137 Luat Doanh nghiép nam 2020). Tuy
nhién, dé ting cuong hiéu luc giam sat va
quan tri rai ro, c6 thé xem xét bd sung yéu
cau thanh 1ap Uy ban Kiém soat rai ro doc
lap bao gém cac c6 dong va thanh vién
HPQT khong diéu hanh nhim hd trg phat
hién sém va giam thiéu rui ro trong hoat
dong kinh doanh. Trong béi canh TTCK
Viét Nam dang hudng téi muc ti€u nang
hang thi truong ching khoan®, viéc cai thién
chét lugng quan tri cong ti dac bi¢t 1a nang
luc quan tri rui ro va KSNB theo céac chuin
muc qubc té nhu Bo Nguyén tic Quan tri
cong ti OECD/G20 vé quan tri doanh
nghiép®! hodc mé hinh COSO vé KSNB la
cap thiét. Tai nhiéu qubc gia co thi truong
phat trién thi uy ban kiém soat rui ro (Risk
Committee) 1a mot thiét ché doc lap hoic
duoc tich hop v6i uy ban kiém toan nham hd
trg HDQT trong viéc gidm sat rdi ro chién

30 Anh Minh (2025), Ndng hang thi truong chimng
khodn: Hanh trinh xdy dung niém tin, https://bao
chinhphu.vn/nang-hang-thi-truong-chung-khoan-
hanh-trinh-xay-dung-niem-tin-
102250717185842953.htm, truy cép 24/8/2025.

31 B Nguyén tic Quan tri Cong ti G20/0ECD 2023:
“Bé Nguyén tac Quan tri Cong ti G20/OECD cung
cap hwéng dan dé givp cdc nha hoach dinh chinh
sach danh gid va cai thién khuén khé phdp i, quy
dinh va thé ché vé quan tri cong ti nham hé tro
cai thién niém tin va sw minh bach cua thi truong,
hiéu qua kinh té, tang trucng bén viing va 6n dinh
tai chinh”.
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Iwgce, van hanh, tuan tha va rii ro hé théng.
Luat Doanh nghié¢p nam 2020 hién chua bét
budc thanh 14p Gy ban kiém soat rai ro
nhung ciing khéng c6 quy dinh cim, tao du
dia phap 1i phu hop dé dé xuit hoan thién.
Hon nira, hién nay tai linh vuc ngan hang
thwong mai da bét budc phai thiét 1ap ty ban
rii ro (khoan Piéu 50 Luat Céac t6 chirc tin
dung nam 2024) thi viéc mo rong quy dinh
nay sang cac CTNY la hoan toan hop li. Do
do, kién nghi b6 sung quy dinh bat budc cong
ti dai chiing theo mé hinh mot cap phai thanh
1ap uy ban kiém soat rui ro, v6i su tham gia
cua thanh vién HDQT ddc lap va cé thé co
dai dién c6 dong 16n hodc chuyén gia bén
ngoai nham ting tinh khach quan va chuyén
sau. Viéc thé ché hoa dé xuat nay sé 1a budc
di quan trong gop phan ning cao chit lugng
quan tri doanh nghiép, bao vé cb dong va
cling c¢b niém tin ciia nha du tu, huéng dén
su phat trién bén vitng cua TTCK Viét Nam.

Pbi voi mo hinh hai cip, can 1am rd vai
trd va trach nhiém ctia BKS trong hé thong
KSNB. Hién nay phap luat cha yéu méi quy
dinh chirc nang giam sat tai chinh mdt cach
khai quat nhung chwa xac 1ap cu thé quyén
va nghia vu cua BKS trong viéc danh gia,
kiém tra hiéu qua tinh van hanh cua h¢ théng
KSNB dic biét trong bbi canh doanh nghiép
niém yét véi quy mé 16n va cdu trac phirc
tap. Do d06, can bd sung quy dinh yéu cau
BKS xay dung chuong trinh kiém tra KSNB
dinh ki hdng nim va co quyén tiép can bao
cdo tu by phan kiém toan noi bo, déng thoi,
6 trach nhiém bao céo truc tiép trude dai
hoi dong cb dong vé tinh hiéu lyc va tudn tha
ctia hé théng KSNB. Ngoai ra, c6 thé xem xét
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b6 sung uy ban kiém toan thuoc HDQT ngay
c4 trong md hinh hai cap nhdm bao dam tinh
doc 1ap, minh bach va chuyén nghiép trong
hoat dong kiém soat. Tuy nhién, cin dong
thoi 1am 16 moi quan hé gitra BKS va uy ban
kiém toan dé tranh chong chéo hodc xung dot
chirc ning, dam bao sy phdi hop hiéu qua
trong co ché giam sat ndi bo.

Thir ba, quy dinh trach nhi€ém cé nhan
d6i v6i hanh vi vi pham. SOX quy dinh kha
nghiém khéc vé trach nhiém ca nhan dbi véi
giam ddc diéu hanh va giam dbc tai chinh
trong vi¢c dam bdo tinh chinh xac cuia BCTC
va hiéu qua ctia hé thong KSNB. Cu thé, cac
giam dbc nay phai chiu trach nhiém phap li
néu BCTC c6 sai s6t hodc c6 dau hiéu gian
lan va co thé bj ap dung céc ché tai nghiém
khic nhu phat tién hogc tham chi 1a phat tu.
Day 1a bién phiap manh mé& nhim dam bao
rang cac doanh nghiép tuan thii nghiém ngit
cac yéu cau vé BCTC va hé thong KSNB.
Viéc ca nhan hoa trach nhiém va ap dung
ché tai nghiém khic s& tao ra modt méi
truong khong khoan nhuong dbi véi cac
hanh vi vi pham va mang tinh ran de cao. T
d6 gitp xay dung hé théng tai chinh cong
khai, minh bach va dang tin cay. O Viét
Nam, hién nay quy dinh vé trach nhiém phap
li d6i v6i cac vi pham trong hé théng KSNB
van con chua di chit ché va thiéu ché tai
nghiém khic. Didu nay dan dén viéc nhiéu
cong ti chi thuc hién cac yéu cau nay mot
cach dbi pho6 chua thyc sy chu trong dén
viéc xay dung mot hé théng KSNB chat ché
va hiéu qua, dan dén tinh trang thiéu minh
bach trong hoat dong tai chinh va cac nguy
co tiém 4n vé gian lan.
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Thir tir, quy dinh ché tai nghiém khic dbi
véi hanh vi vi pham. Viéc ap dung cac quy
dinh nghiém ngit vé trach nhiém ca nhéan va
ché tai dbi v6i hanh vi vi pham trong hé
thong KSNB 1a bai hoc quan trong ma Viét
Nam c6 thé hoc hoi tir kinh nghi¢ém cua Hoa
Ky. SOX yéu cau giam dbc diéu hanh va
giam dbc tai chinh phai chiu trach nhiém ca
nhan vé tinh chinh x4c ctia BCTC va hiéu
qué ctia hé théng KSNB, dong thoi néu co
sai sot hodc gian 14n, ho s& phai chiu cac ché
tai nghiém khéc, bao gém phat tién va tham
chi phat ti. Day 1a bién phap manh m& nham
dam bao tinh minh bach va chinh xéc trong
hoat dong tai chinh ctia cac doanh nghiép,
gilip ting cudng niém tin cta nha dau tu va
cong ching vao hé thong tai chinh. Tuy
nhién, tai Viét Nam, khung phap 1i vé KSNB
hién tai vAn con nhiéu bat cap, dac bi¢t la
trong viéc thiéu cic ché tai rd rang va
nghiém khic ddi véi hanh vi vi pham. Hé
thong cac quy dinh vé KSNB ¢ Viét Nam
cht yéu mang tinh chat khuyén nghi, chua
c6 co ché xtr li cu thé va rd rang khi cac
doanh nghiép khong tuan thu. B Tai chinh
quy dinh cac doanh nghi¢p phai xay dung hé
thong KSNB nhung lai khong dwa ra cac ché
tai cu thé d6i voi nhimg hanh vi vi pham.
Diéu nay tao ra 16 hong phap li, khién cho
cac doanh nghiép chi thuc hién mot cach ddi
pho, khong thuc sy quan tam dén viéc duy
tri va cai thién hé thong KSNB. Do do, su
thiéu minh bach trong hoat dong tai chinh va
rii ro gian 14n van c6 thé xay ra, anh huong
dén su phat trién bén vitng cua nén kinh té.
Viét Nam can phai xdy dung va hoan thién
khung phap li dé quy dinh trach nhiém ca
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nhan mot cach rd rang va thiét 1ap cac ché tai
du manh & xu li nhimg vi pham. Viéc nay
khong chi gitip doanh nghi¢p tudn thu cac
quy dinh vé KSNB ma con ning cao chit
luong quan tri doanh nghiép, dong thoi tao
dung moi trudong kinh doanh minh bach va
6n dinh. Viéc bd sung ché tai nghiém khéc
s& giup Viét Nam khic phuc duoc tinh trang
thuc hién KSNB mang tinh doi phé, dong
thoi thuc ddy su phat trién cia hé thong tai
chinh va TTCK.

Thir nidm, can thiét lap co ché bao céo
dinh ki va minh bach thong tin tai chinh. Tai
Viét Nam, co ché bao céo dinh ki dbi véi cac
CTNY da c6é nhung van chua thuc su chit
ché va minh bach nhu & Hoa Ky. Theo quy
dinh hién hanh, cac CTNY chi phdi cong bd
BCTC hang nim, bao gém thong tin vé tinh
hinh tai chinh va hoat dong cia cong ti. Tuy
nhién, cic thong tin vé hé théng KSNB va
cac yéu t6 quan trong khac nhu phén tich tir
ban quan tri hodac thong tin chi tiét vé thanh
vién quan tri chua duge yéu cau cong khai
mot cach ddy da va chi tiét. Didu nay din
dén tinh trang thiéu minh bach, khién nha
dau tu gap kho khan trong viéc danh gia toan
dién vé hoat dong va tiem nang cua doanh
nghiép. Do d6, Viét Nam nén tham khao mo
hinh cta Hoa Ky va bd sung quy dinh yéu
cau cac CTNY cong bd thong tin dinh ki vé
tinh hinh tai chinh, hé théng KSNB va phan
tich tir ban quan li. Cu thé, cac BCTC can
phai duoc kiém toan doc lap va cong khai,
dong thoi cung cép thong tin chi tiét hon vé
hoat dong quan tri va cac bién phap KSNB
ctia cong ti. Diéu nay s& gitp nang cao tinh
minh bach, tao diéu kién cho nha dau tu co
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du dir liéu dé ra quyét dinh dau tu, dong thoi
ting cudng su tin tuéng vao hé thong tai
chinh va TTCK Viét Nam./.
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