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ong boi canh hoi nhdp kinh té quoc té va yéu cau nang cao nang lyc quan tri cong

ty, kiem todn noi bo (KTNB) ngay cang dong vai tro quan trong tai cqc doanh nghiép

niént yet (DNNY). Tuy nhién, hé thong phdp 1y hi¢n hanh cua Viét Nam van ton tai nhiey
khoang trong, anh hwong den tinh hiéu /frc va chuyén nghiép ciia chirc nang KTNB. Bai viét
nay tap trung phan tich thiee trang khung phap [y KINB trong hoat dong KTNB tai cac DNNY
o Viet Nam, doi chiéu voi cac c/gz’uan Mmuc quoc_ té nhie GIAS (trude day la IPPF) cya Vién
KTNB toan cau, COSO va nguyén tdc,quan tri cong ty OECD, nham chi ra nhing diém thiéu
hyt ve quy dinh, huong dan va co ché thuc thi. Thong qua két hop phan tich van ban, phong
van chuyén gia va khao sdt thuwc tién tai mét s6 DNNY tiéu biéu, bai viét lam ré mirc dloj tuan
thii khong dong déu, sw thieu vdng tiéu chudan ndng luc kiém todn vién néi bé va tinh trang
hinh thirc hoa trong t6 chirc KTNB, Duya trén ket qua nghién cuu, bai viét dé xuat cdc khuyen
nghi cu thé theo tung nhom chu thé, bao gom: hoan thién co so phap ly tie phia co quan quan
ly, nang cao nhdn thirc va dqu tw tir phia doanh nghiép, cung voi vai tro ho tro chuan myc va

dao tao twr cdac hiép hoi nghé nghiép.

Tir khéa: Kiém todn néi bo, doanh nghiép niém yét Viét Nam, khung phdp Iy, qudn tri cong

ty, thong lé quoc te.
JEL Classifications.: M42.

DOI: 10.54404/J1S.2026.210V.07

1. Gi6i thiéu

_ Trong boi canh hoi nhép kinh té va toan
cdu hoa ngdy, cang siu rong, cac doanh
nghiép niém yét (DNNY) dong vai tro then
chot trong viéc thic day tinh minh bach, hi¢u
qua quan tri va cung co niém tin cia nha dau
tu vao thi truong von. Trong do, kiém toan
ndi b (KTNB) ngay cang duoc nhin nhan 1a
mdt cong cu quan tri chién luge quan trong,
gop phan nang cag hiéu lyc cua hé thong
kiém soat nodi bo, ho tro ban lanh dao trong ra
(ﬁlyet dinh, quan tri rii ro va bao dam tuan

u quy dlnh phép luat.

Trén thé gioi, cac chuan myc va khung
hudng dan vé KTNB da dugc thiét 1ap va phat
trién toan dién, tao nén tang chung cho cac
quoc gia van dung. Cu the, Khung Chuan
muyc quoc té vé hanh nghé KTNB (Global
Internal Audit Standards - GIAS), trudc day
la IPPF cia Vién KTNB toan cau (IIA), dya
ra cac nguyén tac va yéu cau nghe nghi¢p nén
tang do1 voi chire nang KTNB. Bén canh do,
khung kiem_soat noi bo COSO dugc cong
nhén rong rai nhy mot mo hinh tich hop gilra
quan ly rui ro, klem soat va quan trj. Ngoai ra,
Nguyén tac quan tri cong ty cua T6 chirc Horﬁ
tac va Phat trién Kinh t& (OECD) nhan man
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KINH TE VA QUAN LY

vai tro doc lap va khach quan cia KTNB
trong hé thong quan tri, dong thoi yéu cau
tinh minh bach, trach nhi¢m giai trinh va co
ché giam sat hleu qua.

Tai Viét Nam, nhan thirc vé vai tro cua
KTNB trong DNNY da c6 bugc tién dan
trong nhirmg nam gan day. Diéu nay thé lgn
rd trong cac van ban quy pham phap luat nhu
Nghi dinh 155/2020/ND-CP va Thong tu
96/2020/TT-BTC, theo d6 DNNY bat budc
phai thiét 1ap chuc ning KTNB (BTC, 2020;
CP, 2020). Dang thoi, Nghi dlnh
05/2019/ND-CP vé KTNB va kiém soat noi
bd trong don vi ké toan da dat nén tang phap
Iy ¢o ban chg hoat dong KTNB néi chung.
Nham cu thé hoéa trién khai trong doanh
nghiép, Thong tu 66/2020/TT-BTC dqugc ban
hanh v4i ndi dung 1a Quy ché mau vé t6 chuic
va hoat dong kiém toan ndi by ap dung cho
doanh nghiép, giup cac DNNY c6 co s¢ tham
chjéu trong viéc thiét ké mo hinh va quy trmh
kiém toan phu hop. Ngoai ra, Thon
08/2021/TT-BTC da cong bo hé thong C uan
muec kiém toan ndi bo Vit Nam va bo quy tic
dao dtic n hiép, bu:c')’cvdéu er('mg dén
chuyén ng 1ep %(’)a va chuan hoa do1 ngii
kiém toan vién ndi bo theo hudng tiém can
thong 18 quoc té. Tuy nhién, vi€c, trién khai
KTNB trong thuc tién van con nhiéu han che.
Nhiéu doanh nghiép méi dimg lai & viéc dap
ung yéu cau hinh thirc, chua xay dyng dugc
ggy trinh hoat dong chuan hoa, thiéu hudng

an nghiép vu cu thé va dac bi¢t chua gan két
chat ché v6i cac chuan myuc quoc t€ dang
duoc ap dung ron rai.,

Nguyen nhan ¢ éu bat nguon tur nhiing
khoang trong trong klzlung ap ly hién hanh,
von con rqi rac, thieu dong Il))o va chua xac lép
r0 rang vé mo “hinh t6 chirc, ludng béo cdo,
vai trd ctia iy ban kiém toan cﬁng nhu tiéu chi
danh gia hicu qua hoat dong KTNB. Trong
khi do, tai nhicu quoc gia nhu Singapore,
Malaysia hay cac nudc thugc Lién minh chau
Au (EU), chtic nang KTNB da duoc luat hoa
mot cach chat ché va dong bd véi cac chuan
muc quoc té, dac bict la yéu cau cong bod
minh bach vé co cau, hoat dong va tinh doc
lap cga KTNB nhu mot phan thiét yéu trong
h¢ thong quan tri cong ty hién dai.

Su khac biét gitta Viét Nam va thong 1€
quoc t€ néu trén dat ra nhu cau cap thiét can
ra soat, danh gia toan dién hé thong quy dinh

hién hanh, nhan dién cac diém thiéu hut va
bat cap, tur do d¢ xuat dinh huong hoan thié¢n
khung phép ly vé KTNB, phu hop véi yéu cau
hoi nhap va nang cao chat lugng quan tri
doanh nghiép.

Bai viet nay tap trung phan tich thuc trang
khung phép ly trong hoat dong KTNB tai cac
DNNY ¢ Vjét Nam, doi chi€u voi cac chuan
muc quoc t€ phu GIAS cua IIA, khung COSO
va nguyén tic quan tri, con ty cua OECD,
nham chi ra nhirng diém thiéu hut vé quy
dinh, hudéng dan va cg ché thyc thi. Trén co
so do, bai viét dé xuat mot s6 khuyén nghi
chinh sach hudng dén viéc nang cao higu luc
phap ly va kha nang van hanh thyc tién cua
chtrc nang KTNB trong khu vuc DNNY.

2. Co s¢ ly thuyét

2.1. Khai niém va vai tro cia KTNB

KTNB la mot khai niém da dugc dinh hinh
r0 nét trong cac chuan muc nghé nghiép va
khung 1y t uyét quoc te. Theo IIA, KTNB
duygc hieu 1a “mot hoat dong dam bap va tu
van doc lap, khach quan duoc thiét ke dé gia
tang gid tri va cdi,thién hoat dong cua to
chyre. KTNB giup 6 chirc dat duge muc tiéu
bang cdach dwa ra phuong phap tiep cdn co hé
thong nham danh gid va cai thi¢n hleu qua
cua cac quy trinh quan tri, kiém sodt va quan
tri rii ro . (1A, 2017) Trén co so ké thira va
cgp nhat, GIAS - phién ban thay thé IPPF -
tiep tuc, lam rd vai tro va pham vi cia KTNB
trong bdi canh hién dai. Theo d6, KTNB duoc
dinh nghia 1a ‘Mot hoat dong doc lap, khach
quan cupg cdp, dich vu dam bdo va tw van
nham ho tro 6 chite dat dwoc cdc muc tieu
cua minh. KTNB ndng cag va bdo vé gia tri to
chirc bang cach cung cap thong tin chuyén
sdy, danh gia khach quan va khuyén nghi cai
tien dwa trén phwong phap tiep cdn co hé
thong va dua trén rui ro.” (11A, 2024). Diém
nodi bat trong dinh nghia moi nay 1a sy nhan
manh vao yai trd bdo vé va nang cao gid tri
t0 chure, the hién sy chuyén dich tur churc nang
kiém tra, danh gia truyeén thong sang vai tro
dong hanh cung t6 chure trong cai tién lién tuc
va dinh hudng chién lugc.

O gbéc d6 quan tri cong ty, OECD ciing
nhan manh tam quan trong cia KTNB nhu
mot cau phan thiet yéu trong hé thong giam
sat ndi bg. Theo OECD (2015), KTNB la mot
trong nhiing co ché trong yéu nham cung co
tinh minh bach, trach nhi¢m giai trinh va hi¢u
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qua quan tri cong ty, dac biét tai cdc doanh
nghi¢p dai chung va doanh nghi¢p nha nudc.
KTNB gitp t6 chic kip thor phat hién cac
thiéu sot trong h¢ thong kiém soat, phong
ngura gian 1an, dong thoi cai thién quy trinh ra
quyét dinh ¢ clglquc ién lugce. Pinh hudng nay
tiép tuc dugc khang dinh trong phién ban cap
nhat Nguyén tac Quan tri cong ty nam 2023,
trong do OECD x4c dinh KTNB 1a mot thanh
to cQt 101 trong h¢ thong kiém tra va can bang
quyeén lyc ndi bg, gép phan dam bao tinh liém
chinh, ning cao hi€u qua van hanh va cing c6
long tin cla céc bén lién quan, dac biét trong
boi canh cac yéu cau veé ESG, tuan thu va
minh bach ngay cang gia tang (OECD, 2023).

Bén canh @do, k%ung kiem soat ndi bd
COSO - von dugc str dung rong rai [am co s&
xdy duyng hé thong kiém sodt ndi bg - cling
danh mot vi tri quan trong cho KTNB. Theo
COSO (2013), KTNB 1a, mot phan cua hé
thong kiém soat ndi bd tong the, cd yai tro
dam bdo rang cac muc tiéu lieén quan dén hoat
dong, bao cao tai chinh va tuan tha dugc thuc
hién mot cach hi€¢u qua va dang tin cay. Ban
cap nhat COSO (2023) tiép tuc cing co vai
tro nay bang cach nhan manh rang KTNB
thuc hién chuc nang doc lap trong viéc danh
gia chat lugng thiét ké va muc (%(f) hiéu qua
cua cac thanh phan kiém soat - bao gom: moi
tryong kiém soat, danh gia rui ro, hoat dong
kiém soat, thong tin - truyén thong va giam
sat. Hon thé, COSO (2023) con md rong vai
tro cua KTNB trong viéc thuc day van hoa
kiém soat, nang luc phan ung va kha nang
phuc hoi cua to chirc trong boi canh rii ro
ngay cang phtrc tap va kho luong. .

Nhu vay, du khac nhau vé cach dien dat,
cac dinh nghia déu nhan manh ba tru cot cot
161 cua KTNB: (1) Tinh doc 1ap, va khach quan
trong vai tro kiém soat va tu van; (2) Phuc vu
cho quan tri rui ro va hiéu qua hoat dong; (3)
Tao gia tri gia tdng bén viing cho t6 chuc.

boi vo1 DNNY, KTNB dac biét quan trong
trong viéc ho tro Hoi dong quan tri (HDQT),
Ban kiém soat va Uy ban kieém toan gidm sat
hoat dong quan tri doanh nghiép, ki€ém soat
rui ro hoat dong va dam bao tuan thu phap
luat, tor d6 gép phan nang cao ni€m tin cua
nha dau tu va cong ching doi vai thi truong
ching khoan.

Trong moi truong kinh doanh ngay, cang
phtre tap, chiu anh hudng cua cac yeu to toan

cau hoa, chuyén doi s va rui ro phi tai chinh
(nhu rai ro ESG, tuan thu phap Iy quoc té...),
vai tro cia KTNB dd m¢ rong d}el’mg ke, vuot
ra khoi pham vi tryyén thong 1a cong cu phat
hién sai s6t hay ki€ém tra tuan thu don thuan.
KTNB ngay nay dugc xem la doi tac chién
lugc cta quan tri doanh nghiép, dong gop gia
tri thong qua ba vai tro chinh:

Mot la chlic ndng dam bao doc lap. KTNB
cung cap cac danh gid khach quan ya cé hé
thong vé mtrc d¢ hi¢u qua cua hé thong kiém
soat ndi bo, quan tri rii ro va co ché tuan thu.
Thong qua ciac cudc kiém toan dinh ky,
KTNB giup t6 chic nhan dién cac diém yeuy
tiém an trong hé thong van hanh, tor do dé
xuat cac khuyen nghi cai tien kip thoi. Vai tro
nay dic biét quan trong d6i véi DNNY - noi
yéu cau cao ve tinh minh bach va trach nhiém
gidi trinh trude c6 dong va thi truong.

_Hai la chtc nang tu van dinh hudéng cai
tién. Bén canh vai tro gigm sat, KTNB con ho
trg ban 1anh dao ra quyét dinh thong qua viéc
danh gia tui ro chién lugce, hi¢u qua hoat don
va dé xuat giai phap nang cao gia tri doan
nghiép. Theo GIAS (2024), hoat dong tu van
cua KTNB c¢6 thé bao gom: phan tich quy
trinh, danh gid quan tri dur li¢u, ho trg chuyén
do6i so hodc xay dung chi s quan tri rdi ro va
phai duoc thuc hién trén co s& hi€u biét sau
sac veé muc ti€u va boi canh t6 chirc, dam bao
tinh doc 1ap va gia tri gia tang.

Ba la thic day van hoéa kiém soat va tuan
thu. KTNB, gop phan hinh thanh va cting co
van hoa kiém soat trong toan to chic thong
qua viéc pho bi¢n nhan tl%frc V€ rui ro, tuan thu
va dao dirc nghé nghi¢p. KTNB ciing dong vai
tro trung gian gitp két noi cac bén lién quan
trong h¢ thong quan tri nhu HDQT, Ban kiém
soat, Uy ban kiém toan va ban di€u hanh. |

Vi ba tru cot: dam bao - tu van - cai tién
lién tuc, KTNB ngay cang khang dinh vai tro
khong thé thiéu trong cau tric quan tri doanh
nghiép hién dai. Bdc biét d6i voi cac DNNY,
noi co tinh cong khai, minh bach va ni€m tin
thi truong dong vai trg song con, thi mgt churc
nang KTNB dugg thiét 1ap day du, hoat dong
hiéu qua s& la nén tang q}111an trong d€ nang
cao nang luc quan tri va phat tri¢n bén viing.

2.2. Chuan muec va thong I¢ quoc té vé KTNB

Viéc thiét lap va van hanh chuc nang
KTNB tai ca¢c DNNY khong chi can mot co
s0 phéap ly day dd, ma con doi hoi sy tham
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chiéu dén céc chuan muc va thong 1€ quoc té
da dugc cong nhan rong rai. Trong bdi canh
hoi nhép va toan cau hoa, nhirng khung chuén
nay khong nhitng cung cap dinh huong k¥
thuat va dao dtc cho hoat dong KTNB, ma
con dong vai tro lam cau noi trong vi¢e thiét
1ap niém tin gitra doanh nghi¢p v41 nha dau tu
va cac bén Jién quan. Ba nén tang dugc st
dung pho bién nhat hién nay bao gom: Khung
chuan muc nghé nghi¢p cua 1A, khung kiém
soat ngi b COSO va cac nguyén tac quan tri

cong ty cua OECD. .
Khung chuan muc nghé nghiép trong
KTNB: Tw IPPF (International

Professional Practices Framework) dén
GIAS (Global Internal Audit Standards)

Trong linh vuc KTNB, Khung Chuan myc
Thuc hanh Nghé nghiép Quoc té - IPPF
(International Professional Practices
Framework) do IIA ban hanh tir 1au da duoc
cong nhan rong rai la h¢ thong chuan muc
nghé, nghiép toan dién, cung cap co sé ly
thuyét va thyce tién cho hoat dong KTNB toan
cau. IPPF bao gom cac y€u to bat budc nhuy:
Dinh nghia KTNB, Quy tac dao duc, Chuan
muc nghé nghiép qudc t€ (International
Standards) va 10 nguyén tac cot 16i. Céc
chuan muc nay dugc phan loai thanh haj
nhom: Attribute Standards (ti€u chuan vé t6
chure, nang lyc, tinh doc 1ap) va Performance
Standards (ti€u chuan v¢ trien khai nhiém vu
kiém toan, bdo cdo, va gidm sat).

Theo dinh nghia trong IPPF, KTNB la hoat
dong dam bdo va tu van doc lap, khach quan,
dugc thiet ke nhdm gia tang gia tri va cai thién
hoat dong cua t0 chuc, thong qua vi¢c danh
lg(iaj va nang cao hi¢u qua cua quan tri rui ro,

i€m soat va quy trinh quan tri (ITA, 2017).

Pén nam 2024, IPPF chinh thuc dugc thay
thé bang by GIAS, danh dau mdt budc
chuyén minh 16n tron% hé thong chuan muc
nghé nghi¢p. B ti€u chuan mai dugc t6 chice
xoay quanh 15 nguyén tdc cot 101 chia theo, 5
linh vuc (domains), tich hop ca cac yéu cau
bat budc va hudéng dan thuc thi, nham dam
bao tinh toan di¢n, linh hoat va thyc tién trong
moi truong kiém toan ngay cang phirc tap
(ITA, 2024). , .

Ca IPPF va b0 tiéu chuan méi GIAS déu
hudng dén viéc:

- Chuan hoa hoat dong KTNB theo dinh
hudng rui ro va nguyén tac quan tri tot,

- bam bdo tinh doc 1ap, chuyén nghi¢p va
hiéu qua cua kiém toan vién nd1 b,

- Tang cuong minh bach va trach nhiém
gidi trinh trong t6 ¢hue. | ,

Trong thyc té, nhiéu quoc gia nhu
Singapore, Malaysia, Philippines da ndi luat
hoéa cac chuan myc nay trong quy dinh vé
guém tri cong ty va phap luat chung khoan. Dg

0, viéc tuan thu cac chuan muc quoc té
khong chi gitp, nang cao chat lugng KTNB
ma con |a yéu cau bat budgc doi vai cac to chic
niém yét va doanh nghi¢p c6 quy mo 1on.

Khung kiém soat ngi by COSO
(Committee of Sponsoring Organizations
of the Treadway Commission) ,

Khung kiém soat ng1 bd COSO, do Uy ban
cac t0 chuc tai trg cua Uy ban Quoc gia veé
Béo cao Tai chinh Gian lan phat trién, dugc
xem 13 nén tang 1y thuyét quan trong dé thiét
ke, trién khai yva danh gia h¢ thong kiém soat
ndi b trong to churc. Phién ban dau tién duoc
cong bd vao ndm 1992, véi muc ti€u ho trg
cac t0 chirc dat duoc ba muc tiéu chinh: hiéu
qua va hi¢u suat hoat dong, dJ tin cay cia bao
cao tai chinh va tudn thu cac quy Cﬁnh phap
luat hién hanh.

bén ndm 2013, COSO chinh thic cap nhat
khuon khé nay thanh “Intgrnal Caontrol -
Integrated Framework™ véi cau triic gom nam
thanh phan cot 16i: moi trrong kiém sodt,
danh g14 rui ro, hoat dong kiém soat, thong tin
va truyén thong va giam sat; di kem la 17
nguyén tac cu thé nham chuan hoa viéc ap
dung trong nhi€u loai hinh t§ chtrc. Phién ban
2013 duoc cong dong ngheé nghiép va hoc
thuat xem la ti€u chuan tham chi€u pho bicn
de Xé(ljy dung hé thong kiém soét nd1 bo hi¢u
qua, dac biét trong linh vuc KTNB va quan tri
rui rq doanh nghi¢p (COSO, 2013). )

Gan day, vao thang 3 nam 2023, COSO tiep
tuc mo rong pham vi ing dung ctia khung nay
bang viéc ban hanh hudng dan b6 sung vé
kiém soat ndi bd doi véi bao cdo bén viing
(Internal Control oyer Sustainability Reporting
- ICSR). Huong dan méi nay khong thay doi
cau trac cot 161 cua khung COSO 2013 ma lam
10 cach van dung cjc thanh phan va nguyén tac
ctua khung trong boi canh quan tri dir liéu phi
tai chinh, dac biét 1a dir liéu ESG (mdi truong,
xa hoi va quan tri) (COSO, 2023). Viéc md
rong ung dung sang linh vuc bag cdo bén viing
cho thay xu hudng tich hop kiém soat ndi bo
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vao toan bé hogt d@ng bao cao dqanh nghi¢p,
phan anh y€u cau ngay cang cao v€ minh bach,
trach nhiém va tinh dang tin cay cua ca thong
tin tai chinh 1an phi tai %

Nhu vay, khung COSO hl,én tai vira bao
togn dugc cac nguyén 1y kiém soat truyén
thong, vira thich ung vé1 boi canh mdi cua
quan tri hién dai, ho tro t6 chirc ki€m soat rui
ro va nang cao chat Jugng thong tin trong toan
bd qua trinh ra quyét dinh.

Nguyén tiac quén tri cong ty cia OECD
(Organisation for Economic Co-operation
and Development) |

Bén canh cac, chuan myc KTNB chuyén
nganh, Nguyén tac quan tri cong ty do OECD
cong b6 la mot khung tham chiéu quoc té
quan trong, cung cap nén tang dé xay ung co
ché quan tri hiéu qua, minh bach va co trach
nhiém. Phién ban cip nhat gan nhat cia bod
nguyén tic nay (OECD, 2023), ké thira va m&
rong tr bgn goc nam 2004 va ban strg 61 nam
2015, nhan manh vai tro cua hé thong kiém
tra va can bang ndi b nhu mot phan cot 10i
trong cau truc quan tri doanh nghiép. Cu theé,
nguyén tac thir sau trong taj liéu d¢ xuat rang
cac doanh nghiép nén thi€t 1ap cac co che
giam sat ndi b phu hgp, bao gom chirc nang
KTNB doc lap nham 5 trg HDQT va ban
diéu hanh trong vi¢c nhén dién, quan ly rui ro,
cling nhu ting cudng tinh mlnhqbach va liém
chinh tai chinh. |,

B§ nguyén tac clng khuyén khich su
tuong tic hjéu qua gitta KTNB, kiém toan
doc 1ap va Uy ban kiém toan nham dam bao
trach nhiém gidi trinh va bap v¢ lgi ich cta co
dong. Trong thuc tién, nhi€u quoc gia cé thi
truong von phat trién nhu Singapore,
Malaysia, Anh va Phap da ndi luat hoa cac
khuyén nghi nay, bién ching thanh y€u cau
phap 1y trong khudén khd quan tr1 doanh
nghiép doi vo1 cac cong ty niém yet. Vi dy, tai
Malaysia, cidc DNNY  trén san Bursa
Malaysia budc phai thiét ldp chic ndng
KTNB ddc l1ap, thuc hién danh gia chat luong
dinh ky, tuin thu Khung GIAS (truéc day, la
IPPF) va bao céo truc tip cho Uy ban kiém
toan. Tuong tu, tai Singapore, Co quan Tién
t¢ Singapore (MAS) yé€u cau cac to chuc tai
chinh phai duy tri chuc nang KTNB c6 nang
luc chuyén moén phu hop, bao dam tinh ddc
lap va phoi hop chat ché voi by phan kiém
toan doc 1ap va quan ly rui ro.

. Su phat trién va chuan hoa cta cac nguyén
tac nay gop phan hinh thanh mot moi truong
quan tri hi¢u qua, trong d6 KTNB dong vai
tro nhu moét tru cot hd trg quan tri doanh
nghiép dua trén rui ro va dinh hudng gia tri
beén ving.

Ba khung chuin muc quoc té hién hanh
(GIAS, 2024, COSO, 2023 va OECD, 2023)
cO6 pham vi tlep can va muc tiéu trién khai
khac nhau nhung bd trg 1an nhau trong viéc
cing c6 chic nang KTNB. Trong d6, GIAS
2024 (trudce day la IPPF) do ITA ban hanh tap
trung vao viéc chuan hoa chuyén mon, dao
due va ky thuat ngh€ nghiép cia KTV noi bg,
nhan manh céch ti€p can dua trén rui ro va gia
tri gia tang. COSQ 2023, véi vigc, mo rong
hudng dan sang ki€ém soat ndi ho doi véi bag
cdo ben ving (ICSR), cung cap khuon kho
toan dién dé thict k&, van hanh va danh gia hé
thong kiém soat ndi bg, khong chi gid1 han
trong linh vuc tai chinh ma con bao gom cac
khia canh phi tai chinh. Trong khi d6, OECD
2023 dat KTNB trong boi canh rong hon cug
quan tri cong g nhan manh vai tro cua co ché
kiém soat ndi bo va KTNB trong viéc bao vé
loi ich c6 dong, nang cao minh bach va trach
nhiém giai trinh cua doanh nghiép.

Mic du khac bi¢t ve trong tdm, cd ba
khyng déu chia sé quan diém chung vé vai tro
thiét yéu cuia KTNB nhu mot tru ¢t trong hé
thong quan tri hi¢u qua va quan 1y rii ro. Viéc
nghién ctru, so sanh va van dung c6 chon loc
cac khung chuan myc nay khong chi giup
dognh pghi¢p Viét Nam ho1 nhap voi thong 1¢
quoc te, ma con 13, co sé quan trong dé danh
gia cac khogng tréng phap 1y hién hanh va
dua ra khuyén nghi phu hop nham hoan thién
hé thong phap luat vé KTNB tai cac DNNY.

3. Phuong phap nghién ciru

Nghién ctru duoc trién khai trén co sé tlep
can dinh tinh, két hgp phan tich phéap 1y va so
sanh chuén muc quoc té nham nhéan dién cac
khoang trong trong khung phap ly vé€ kiém
toan noi bo (KTNB) tai doanh nghi€p niém yet
(DNNY) ¢ Viét Nam, dong thot minh hoa tac
dong thuc tién cua nhung khoang trong nay.

(1) Phan tich phdp ly: Hé thong héa va

han tich cac van ban hién hanh dicu chinh

oat dong KTNB, bao gom Luat Ching
khoan 20109, Ngh1 dinh 155/2020/ND-CP,
Nghi dinh 05/2019/ND-CP, Théng tu
96/2020/TT-BTC, Théng tu 66/2020/TT-
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BTC ban hanh Quy ché mau vé KTNB,
Thong tu 08/2021/TT-BTC céng bho chuan
muc KTNB va_quy tac dao duc nghé nghiép,
cung huong dan cua Uy ban Chung khoan
Nha nuée va S¢ Gigo dich Chumg khoan.

(2) So sanh chuan muc va phap ludt: BOl
chicu cac quy dinh phap ly cua Viét Nam v&i
thong 1& qudc té, bao gom Bo Chuan muc
nghé nghiép KTNB quoc té (GIAS - trudc
day la IPPF) cua IIA, khung kiém soét noi b
COSO, Nguyén tic quan tri cong ty cua
OECD, mo hinh “Three Lines” (I1A, 2020) ya
kinh nghiém phép ly tor mot s6 quoc gia dién
hinh (Singapore, Malaysia, EU).

. (3) Phan tich noi dung: DPanh gia muc do
day du va tinh cu thé cua céc quy dinh phé
1y theo nam ti€u chi: (1) vi tri to chuc va tin
doc 1ap cua KTNB; (ii) tiéu chuan nang luc
va dao dic nghe nghlep (iif) pham vi, quy
trinh va phuong phap tiep cén ki€ém toan (1v)
co ché cong bd thong tin; va (v) hé thong
giam sat, ché tai.

(4) Khdo sdt va phéng vin minh hoa: Bé
tang tinh thyc ching, nghién ctru s dung lay
mau c6 chi dich nhim lva chon 30 DNNY
trén HOSE va HNX giai doan 2023-2024,
bgo dam da dang nganh ngh€ va quy mo (10’n
von hoa > 10.000 ty dong hodc thuoc VN30;

Bang 1: Tong hop mau khdo sat doanh nghiép niém yét (2023-2024)

Nhom Tiéu chi Sé

doanh . doanh
oA chon . n

nghiép © nghiép

Ty 18

(%) Cac DN trong mau chon

Vinamilk - VNM (sita, HOSE), FPT Corporation -
FPT (cong nghé, HOSE), Vietcombank - VCB (ngan
hang, HOSE), Vingroup - VIC (bat dong san, HOSE),
Masan Group - MSN (hang tiéu dung, HOSE),

Hoa Phat Group - HPG (thép, HOSE),

Vietjet Air - VJC (hang khong, HOSE),
Techcombank - TCB (ngéan hang, HOSE),

Novaland - NVL (bit ddng san, HOSE), Petrolimex —
PLX (xdng diu, HOSE)

Phu Nhuén Jewelry - PNJ (ban 1¢ vang bac, HOSE),
Pam Ca Mau - DCM (phan bon, HOSE), Pam Phu
M§ - DPM (phan bon, HOSE), Nhua Binh Minh -
BMP (nhya, HOSE), Tap doan Hoa Sen - HSG (thép,
HOSE), Nam Kim Steel - NKG (thép, HOSE), Tap
doan Gelex - GEX (thiét bi dién, HOSE), Bao Viét
Holdings - BVH (bao hiém, HOSE), Thanh Céng
Textile - TCM (dét may, HOSE), Puong Quang Ngai
- QNS (thyc phdm, UPCoM nhung quy md tuong
duong HOSE), Gelex Electric - GEG (nang luong,
HOSE), Sai Gon Thuong Tin Real Estate - SCR (bat
dong san, HOSE)

Haxaco - HAX (phan phdi 6 t6, HOSE), Trudng
Thanh Furniture - TTF (ndi that, HOSE), Licogi 16 -
LCG (xay dung, HOSE), Pia 6c Hoang Quan - HQC
(bt dong san, HOSE), Xay dung Coteccons - CTD
(xay dung, HOSE - vn hoa nho hon truéc), Fecon -
FCN (xay dung ha tang, HOSE), An Phat Holdings -
APH (nhya, HOSE), Hoang Anh Gia Lai Agrico -
HNG (néng nghiép, HOSE)

Vén hoa >

10.000 ty

ddng hoic
thugc VN30

Lén 10 33,3%

Vén hoa tir
. 2.000 -
Via | 10,000 ty 12

ddng

40,0%

Nhé Von hoa‘< 3

0
2.000 ty ddng 26,7%

100%

Tong 30

(Nguon: Téc gid tong hop tir bdo cdo thirong nién va bdo cdo qudn tri cong ty ciia 30 DNNY
trén HOSE va HNX giai doan 2023-2024)
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vyra: 2.000 < 10.000 ty dong; nho: < 2.000 ty
dong). Song song, nhom tac gia thyc hi¢n 10
phong van ban cau triic voi chuyén gia, gom
05 kiém toan vién ndi bg hoac trudng bd phan
KTNB, 03 thanh vién Uy ban kiém toan/Ban
Kiém soat va 02 giang vién hodc nha quan ly.
Trong do, 6/10 chuyén gia dén tu chinh cac
doan% nghi¢p thudéc mau khao sat, giap giam
thiéu rui ro mau thuan gitra dir liu tai licu va
dir liéu phong van, No1 dung phdng van t3p
trung vao ba chu dé€ chinh: (i) nhan dién thiéu
hut trong khung phgp 1y hién haph, (ii) tac
dong cua khoang trong phap 1y dén tinh dgc
lap va hiéu qua cua KTNB, va (iii) khuyen
%hl hoan thién phap 1 c?, Két qua khao sat va
phong van duoc sir dung nhu bang ching
minh hoa, ho tro_cho phan tich phap 1y - so
sanh, thay vi nham suy rong thong k& cho
toan bo quan thé DNNY.

4. Thue trang khung phap ly vé KTNB

tal})INNY & Viét Nan:_i i i 15 hiém himi
Tong quan quy dinh phdp ly hién han

H¢ thong phap 1y di€u chinh hoat don
kiém toan noj bd (KTNB) tai cic doan
nghiép niém yét (DNNY) & Viét Nam d timg
budc dugc hinh thanh va phét trién trong
nhiing nam gan day, dac bi¢t ké tur khi Luat
Ching khoan nam 2019 c¢6 hiéu luc. Trudc
thoi diém nay, KTNB chu yéu dugc céc
doanh nghiép t6 chug¢ trén co s¢ tu nguyén,
chua c6 sy thong nhat rong rai do thieu cac
quy dinh mang tinh bat budc.

Nghi dinh so 05/2019/ND-CP do Chinh
phu ban hanh ngay 22/01/2019 1a van ban dau
tién dat nén tang cho viéc xay dung chuc
nang KTNB trong khu vuc cong va doanh
nghiép nha nudc. Mac du chua dp dung tryc
tiép cho DNNY, nghi dinh ngy da cung cap
khung khai niém va nguyén tac hogt dong co
ban, tao tién dé cho cac quy dinh tiép theq ap
dung trong khu vye doanh nghiép niém yét.

Do6i voi DNNY, nén tang phap 1y chinh
thire dugce thiét 1ap thong qua Nghi dinh s9
155/2020/NP-CP° va Thong tu so
96/2020/TT-BTC. Theo do, cac DNNY trén
S¢ Giao dich Ching khoan TP. HO Chi Minh
(HOSE) va S¢ Giao dich Chung khoan Ha
Noi (HNX) ¢6 trach nhiém xdy dung va ban
hanh quy ché KTNB, x4c dinh pham vi chuc
nang, nguyén tac hoat dong, quy trinh bao cao
va trach nhiém t6 chirc bo phan KTNB. Quz

quan cua KTNB, bdo ddm b phan nay truc
thudc HPQT hodc Uy ban kiém toan de thuc
hién nhiém vu gidm sat va ho tr¢g quan tri
doanh nghlep

Ngoai ra, Thong tu s 66/2020/TT-BTC
ban hanh Quy ché mau vé to chirc va hoat
dong KTNB trong doanh nghiép va Thong tu
s0 08/2021/TT-BTC cong bo hé¢ thong Chuan
myuc KTNB Vi¢t Nam cung vo1 quy tac dao
dtrc nghé nghiép da bo sung thém co s¢ phap
Iy quan trong. Céc¢ van ban nay dong vai tro
tﬁam chiéu tryc tiép, gitip doanh nghi¢p dinh
hudénpg xay, dung mo hinh, quy trinh va ti€u
chuan nghé nghi¢p cho hoat dong KTNB.

Song song v&1 @6, Uy ban Ching khoan
Nha nuéc (UBCKNN) da ban hanh cac van
ban hudng dan yéu cau DNNY ndp bdo céo
dinh ky veé t6 chirc va hoat dong KTNB, bao
gom bao cao két qua KTNB, danh sach kiém
todn vién ndi bg, quy ché hoat dong va ké
hoach kiém toan hang nam. (UBCKNN,
2024). Trén thuc tién, HOSE ciing da phoi
hop cung PwC_ Viét Nam phat hanh Cam
nang huwong dqn thiét lip va duy tri chipe
nang KTNB nham ho trg doanh nghiép trién
khait KTNB hiéu qua. Tai li¢u nay dua ra cac
nguyén tac va quy trinh tham chi€u thong 1¢
quoc t&¢ (nhu IPPF, COSO), dong thoi cung
cap mau biéu va huéng dan thuc hanh KTNB.
HOSE ciing long ghép cac tiéu ¢chi vé co cau
va hoat dong KTNB vao hé thong danh gia
minh bach thong tin cong bo cua doanh
nghi¢p (HOSE, 2020).

Nhin chung, hé¢ thong van ban phap 1y hién
hanh da tung budc xac 1ap khung phép 1y co
ban cho hoat dong KTNB tai cac DNNY, véi
su két hop gilra quy dinh mang tinh bat bude
va tai liéu huong dan chuyén mon tir co quan
quan ly va cdc S¢ Giao dich. Pay 1a co s&
quan trong dé cac doanh nghiép to chirc va
tung budc chuan hoa chirc pang KTNB theo
huong tiém cén thong 1€ quoc te. |

4.2. Nhitng bat cap va han ché trong quy
dinh phdp Iy hién haph vé KTNB tai DNNY

Bén canh nhirng tién bo dat dugc, hé thong
phép ly vé KTNB tai DNNY & Viét "Nam van
ton tai nhiéu bat cap, tao ra khoang cach dang
ké, gitra yéu céu_trén ly thuy€t va hiéu qua
trién khai thuc tién.

Thir nhat, Viét Nam da bude dau xdy dung
khung hap ly thong qua Nghi dinh

dinh cling nhan manh tinh doc 1ap va khach  05/2019/NB-CP, Nghi dinh 155/2020/ND-
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CP, Thong tu 66/2020/TT-BTC, Thong tu
96/2020/TT-BTC va Thong tw 08/2021/TT-
BTC. Tuy nhién, h¢ thong nay con thiéu tinh
ddng bo va chuyen sau dé dinh huong trién
khat KTNB thyuc chat. Hién méi ding ¢ mirc
khung: yéu cau co bd phan KTNB, ban hanh
quy ché va bao cao HDQT hoac Uy bay kiém
toan, trong khi nhiéu y€u t6 then chot van
chua dugc quy dinh r6, nhu:

- M6 hinh t6 chirc: chua c6 hudng dan cy
thé (ta 11; trung, phén tan, hon hop).

uan nang luc va dao dirc nghé nghiép:
thleu quy dinh bat budc vé chung chi (CIA,
CPA), ddo tao dinh ky hay danh gia niang luc.

- Pham vi va phuong phap ti€p can: chug
c6 hudng dan chi tiét vé danh gia rai ro, ké
hoach KTNB dya trén ri ro.

- Co ché phoi hop: thiéu quy dinh thong
nhat véi kiém toan doc lap, Ban klem soat,
Uy ban kiém toan, bd phan quan tri rti ro theo
mo hinh Three Llnes

- Danh gia chat luong: chua co yéu cau vé
danh gia noi bo thyong xuyén va danh gia doc
1ap theo chudn qudc té (nhu GIAS 2024).

JThong tu 66;1 2020/TT-BTC chi dua ra quy
ché mau mang tinh khuyén nghi. Thong fu
08/2021/TT-BTC du lan dau ban hanh Chuan
muc KTNB Viét Nam dya trén IPPF cua I1A,
nhung chua c6 gié tri rang budc phap ly va
chua cép nhat GIAS 2024. Do d6, mirc do ap
dung & cac doanh nghiép rat khac nhau, phu
thudc vao nhan thurc va nang luc tung don vi.

Bén canh d6, dao duac nghé nghiép, von la
tru cOt KTNB theo chuan IIA (chinh tryc,
khéach quan, bao mat, nang lyc chuyén mon)
van chua dugc luat hoa day du. Cac quy dinh
hién nay mé1 dung ¢ mtrc dinh hudng, thicu
cqg ché giam sat va xur Iy vi pham, anh huong
dén tinh doc 1ap, khach quan cua KTNB.

Cudi cung, co che gidm sat va ché tai tir phia
co quan quan ly (nhw UBCKNN) chua rd rang.
Du phép ludt da yéu cay cong bd thong tin
KTNB, ban hanh quy ché va bao cdo thuong
nién, nhun chua co ti€u chi danh gia chat
luong, co ché hau kjém hay ché tai xtr phat cu
theé. Khao sat cho thay nhiéu doanh nghiép, dic
biét 1a vira va nho, chi trién khai KTNB dé dép
ung tuan thu hinh thirc, cong bo thong tin con
han ché va chua cht trong phuong phap tiép
can rui ro hay theo doi kién nghi.

Thiwr hai, mdt han ché 16n cua khung phap
1y hién hanh la chua c6 quy dinh bat budc hay

hudéng dan cu thé vé viéc 4p dung cac chuan
murc qu{)c té, dac biét la GIAS do IJA ban
hanh, von dugc xem la h¢ thong chudn muc
toan dlen va cap nhat nhat, thay thé IPPF tur
nim 2024. Trong khi nh1eu quoc gia nhu
Malaysia va Singgpore da thé ché hoa GIAS
thanh quy dinh %ét budc, Viét Nam moi chi
dung ¢ muc khuyén nghi. PBiéu nay dan dén
su thiéu thong nhat, lam gidm tinh chuan héa
va kha nang so sanh gitta cac doanh nghiép.

Céc van ban phap ly nhu Nghi dinh
155/2020/ND-CP hay Thong tu 96/2020/TT-
BTC hién chi c6 tinh tham khdo, khong rang
budc viéc ap dung GIAS trong, KTNB tai
DNNY. Vi¢c thi¢u quy dinh cu thé da tao nén
su phan hoa ro rét: mot s6 doanh nghiép 16n
nhu, Vietcombank, FPT chu dong 4p dun
chuan myc quoc t€ (danh gié rui ro, ke hoac
kiém toan theo rui ro, dao tao CIA, tuan thu
dao durc), trong khi nhiéu doanh nghiép vira
va nho moi chi thanh 1ap KTNB dé dap ung
yéu cau toi thiéu.

H¢ qué 1a tinh chuan héa va d6 tin cdy cua
KTNB bi suy giam, gly kho khin cho nha
dau tu trong danh gia %16 thong kiém soat noi
bo. Nguoc lai, nhitng tdp doan tién phong nhu
Masan Group hay Vingroup da co1 KTNB la
cau phan chién lugc trong quan tri, the hién rd
trong bao céo thuong ni¢n qua cac chi ti€u veé
kiém soat rui ro, cai tién ndi bd va dao tao
nhian sy chuan quoc té (Masan, 2023;
Vlngroup, 2023).

So v6i khy vuc, Viét Nam van cham tré
trong thé ché héa chuan muc quoc te. O
Malaysia, GIAS da duoc, Uy ban Chung
khoan quy dinh bat budc déi voi cac cong ty
niém yct trén Bursa Malaysja, bao gom ca
danh gig chat luong dinh ky. O Singapore, Co
quan tién té¢ Singapore (MAS) ban hanh
huéng dan chi tiét, yéu, cau cao vé tinh doc
lap, chuyén moén va phoi hgp véi kiém toan
doc lap.

Viéc thé ¢hé hoa GIAS khong chi nang cao
nan%l Tyc kiém soét riii ro, ma ¢on tang tinh
minh bach va niém tin cta nha dau tu quoc té.
Day 1a diéu ma Viét Nam hién van thi€u co
ché ho tro rd ran

Thir ba, mot dglem nghén quan trong trong
viéce néng cao  chat lugng KTNB tai cac
DNNY I3 sy thiéu vang co ché glam sat, kiém
tra va ché tai thuc thi cu thé tir phia co quan
quan 1y nha nudc. Miac du UBCKNN va cac
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S¢ Giao dich Ching khoan (HOSE, HNX) da
dua ra y€u cau ve vige nop bao cao dinh ky lién
quan dén to chuc va hoat dong cua bd phan
KTNB, tuy nhién, quy trinh hau kiém, danh
gia thuc chat cac bdo cdo nay van con mang
tinh hinh thtre, thiéu chiéu sau chuyén mon va
chua c¢6 tinh phan hoi chinh sach kip thoi.

Thuec tién cho thay, nhiéu doanh nghiép chi
lap bao cao KTNB d€ dap ung y€u cau tuan
thu, vdi ndi dung so sai, khong di sau vao ké
hoach kiém toan, phuong phép danh gig rui ro,
két qua kiém toan, hay co ché xur ly %wn nghl
sau kiém toan. Trong mot sO bao cdo ra soat tur
nam 2022 dén 2024, HOSE luu ¥ rang nhiéu
DNNY chi cong khai mang tinh hinh thtrc
hodc “c6 ma khong hoat dong” v€ b, phén
KTNB, nhung chya cong b ty 16 cu thé. Mot
sO tm’O'ng h(ép dién hinh nhyr cong ty chu’ng
khoan hodc doanh nghiép bat dong san niém
yét chi thanh 1a8p bo phan KTNB trén danh
nghia, nhan sy kiém nhiém, khong co quy, ché
hoat dong rd rang hoac khong thuc hién bat ky
ké hoach kiém toan nao trong nam.

Nguyen nhan chinh J& chwa c6 mot cq ché
hau kiém rd rang va ché tai xir phat cy thé cho
cqc truong hop doanh nghiép khong thuc hién
day du nghia vu hodc bao ciao mang tinh d6i
pho. Hi¢n tai, UBCKNN méi chi dung lai ¢
muc nhac nhor hoic cong khai vi pham tron
cac bao cdo tong hop, %m’ng,chua ban han
hé thf)ng tiéu chi danh gia chat lugng KTNB
hodc x€p hang murc do, tuan thu chuan muyc
quan tri cong ty co long gheép hoat dong
KTNB, nhu mdé hinh cia Malaysia
(Corporate Governance Monitor) hay
Singapore (Scorecard-based Assessment).

Chinh ‘Vi vay, nhiéu b phan KTNB tai céac
DNNY ton ta1 mot cach hinh thire, khong
duoc van hanh nhu mot chirc ning quan tri
doc lap, cling khong c6 co ché khuyén khich
hoiic ap luc cai thién tir phia co quan quan 1y.
Ngay ca tai cac doanh nghiép 16n, néy thiéu
su cam két va quan tam tu lanh dao cap cao,
chtrc nang KTNB van c6 thé bi xem nhe va
doi mat véi nguy co bi cat gidm nguon luc.
Trén thyc t&, mot sO0 DNNY trong linh vuc
x@y dung va thuong mai dd ghi nhén tinh
trang bo phan KTNB bi gop chung véi kiém
soat noi bg, khong co6 nguodi phu trach
chuyén ‘trach va khong thuc %wn bdo cdo 1én
HDPQT theo dung quy dinh tai Thong tu
96/2020/TT-BTC.

Thir tw, mot diém yéu quan trong cua
khung phap 1y hién hanh la chua c6 quy dinh
r0 rang va thong nhat vé nang luc, ti€u chuan
hanh ngh¢ cua kiém toan vién noi bd. Du Luat
Doanh nghiép 2020, Luat Chung khoan 2019
va cac van ban dudi luat (Nghi dinh
05/2019/ND-CP, Nghi dinh 155/2020/ND—
CP, Thong tu 96/2020/TT- BTC, Thong
66/2020/TT BTC, Thong tu 08/2021/TT—
BTC) da duara nguyén tac chung vé tQ chirc
KTNB, nhung khong quy dinh cu. thé vé trinh
do toi thiéu, chimg chi hanh ngh¢ hay chuan
muyc dao dirc bat budc doi voi ki€ém toan vién
ndi bo.

Khoéng trén nay anh huong truc tiép dén
tinh chuyén nghiép, doc 1ap va chat luong
hoat dong KTNB. Hién nay, viéc s& hiru
chimg chi quoc t¢ nhy CIA, CCSA, CRMA
khong phai yéu cau bat buoc cling chua c6
huong dan cong nhan trong hé thong phép
luat. Thuc t€ cho thay nhicu DNNY bo tri
nhén sy KTNB xuat than tir ké toan, kiém
soat nd1 by hodc kiém toan doc lap, thuong
kiém nhiém nhiéu vi tri; gdn 50% DNNY
chura c6 bo phan KTNB chuyen trach, mot so
con giao nhiém vu cho ké foan truong hojc
truong phong tai chinh, vi pham nguyén tic
ddc lap néu trong Thong tu 66/2020/TT-BTC.

Nguoc lai, mét s6 doanh nghi¢p 16n nhu
Vinamilk, FPT Corporation, Vietcombank da
xay dung ti€u chi tuyén dung va dao tao dua
trén chuan quoc t€. Vinamilk yéu cau ung
vién Truong Ban KTNB c¢6 toi thi€u 5 nam
kinh nghiém, trong d6 3 nam chuyén sau vé
KTNB hodgc kiém toan doc 1ap, uu tién chimn
chi CIA, CPA, ACCA. FPT va Vietcomban
cling 4p dung tiép,can dua trén rii ro, do tao
dinh ky theo chuan GIAS va tuan tha chuin
muc dao dic nghe nghi¢p. Nho do, KTNB tai
cac doanh nghi¢p nay khong chi dam bao
tudn thu phap luat ma con hudng toi vai tro
chién lugc, tré thanh doi tac quan tri trong cai
tién quy ‘trinh va hé tro ra quyét dinh.

Trong khi do, su thiéu chuan hoa khién
nhiéu doanh nghlep kho phan biét “Kiém toan
vién ndi by chuyén nghiép” voi “nhan su
kiém nhi¢m”, dan dén KTNB mang tinh hinh
thire, thidu chuyén mén, lam suy giam uy tin
va gia tri cua chirc nang nay. Dicu nay cang
nghiém trong trong bo1 canh yéu cau ngay
cang cao vé€ danh gia rgi ro, phan tich dir licu
va giam sat hé thong kiém soat ndi bo - nhiing
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k¥ nang chi ¢6 dugc qua dao tao chuyén sau
va hanh nghé chuyén nghi¢p. |

So v&1 khu vuc, nhi€u quoc gia nhu
Malaysia, Indonesia, PhilipFines da co quy
dinh cu thé vé chuan nang luc KTVNBﬁ)ét
bugc ching chi CIA, thoi gian hanh nghé to1
thiéu hoac chuong trinh dao tao lién tyc
(CPE). bay la khoang trong ma Viét Nam can
som khac phuc dé chuyén nghi¢p hoa ddi ngii
KTNB, va nang cao chat Jugng tai DNNY.

Cuoi cung, mot yeu to lam suy giam hi¢u
ug hé¢ thong kiém soat ndi bd tai DNNY 1a su
thiéu lién két gitra quy dinh phap ly vé KTNB
voi quan tri cong ty, kiém toan doc Jap va
quan 1y rui ro. Du céc linh vuc nay von gan
b6 trong mo hinh ba tuyén phong thu, nhung
phdp luat hién hanh chwa xay dung co che
phoi hop 10 rang gitra KTNB, Ban kiém soat,
Uy ban kiém toan va kiém toan doc lap.

Luat Doanh nghiép 2020, Nghi dinh
05/2019/ND-CP tap trung vao Ban kiém soat
va kiém todn doc 1ap; Nghi dinh
155/2020/ND-CP va Thong tu 96/2020/TT-
BTC %uy dinh vé KTNB nhung khong dé cap
quan h¢ chirc nang gilra cac bén; Thong tu
66/2020/TT-BTC mdi dung ¢ quy ché noi bd
tung doanh nghiép, HE qua la nhi¢u don vi roi
vao tinh trang chong chéo hodc roi rac: bd
{)hén KTNB, Ban kiém soat va kiém toan doc
ap hoat dong song song, thiéu phan cong cu
thé, khong chia s¢ thong tin hay phdi hop
trong danh gia rui ro va xu ly phat hién kiém
toan. Mot s0 doanh nghi¢p con dé KTNB va
Ban kjém soat cung gidm sat mot hang muc,
dan dén trung lap hoac bo sét rui ro. Chang
han, REE Corporation hay Sabeco, c6 du
KTNB, Ban kiém so4t va Uy ban kiém todn
nhung khong cong bd co ché phdi hop 1o
rang, khién gidm sat thiéu hiéu qua. Nguoc
lai, Vietcombank va FPT Corporation da xay
dung quy ché phdi hop, phan dinh vai tro
KTNB vo6i kiém toan doc lap, phu hgp
nguyén tac “bo sung nhung khong thay the”
trong quan tri. o

Theo thong 1¢ qudc té (OECD, 2023; I1A),
moi quan h¢ gitta cac chirc ndng giam sat phai
dyoc quy dinh trong co ché qudn tri cong ty,

om: chia s¢ thong tin, di€u phdi tranh trung

ap, phoi hgp xu Iy phat hién va bao céo doc
lap [én HDQT. Sy thi€u vang cac quy dinh
nay tai Viét Nam khién hé thong kiém soat
nd1 bd phan manh, hoat dong roi rac, lam

giam hi¢u qua quan tri va kha nang phat hién
gian lan, trong khi vai tro chién lugc cua
KTNB chua dugc phat huy. .

Thong tu 08/2021/TT-BTC da budc dau
dinh huéng KTNB nhu mét tru cdt trong quan
tri, nhung van can thé che hoa bang quy dinh
cu thé vé moi quan hé va phoi hop chure nang.

Tom lai, cac khoang trong phap 1y noi trén
khong chi can tré viéc chuan hoa va nang cao
hiéu qua hoat dong KTNB trong DNNY, ma
con lam suy giam vai tro cia KTNB nhu mét
tru cOt quan trong trong h¢ thong ki€ém soat va
quan tr1 hién dai. Viéc khac phuc cac diém
y€u nay can dén mot 19 trinh cai cach phap ly
toan djén, c6 su tham chi¢u cac chuan muc
quoc te, gan két vai thuce tien doanh nghiép va
phu hgp v6i xu hudng hdi nhap sau rong cua
thi truong tai chinh - chimg khoan Viét Nam.

4.3. Tac dpng cua cdac khodng trong phdap
ly dén hiéu qua KTNB tai caic DNNY

Tong hop tur két qua phan tich dinh luong
va phong van dinh tinh v6i cac chuyén gia
thuc hanh, nhém nghién ctru, nhan dién bon
tdc dong chinh cua khoang trong phép ly dén
hiéu qua van hanh cta chic nang KTNB tai
cac DNNY,

Thur nhat, lam suy giam tinh doc lap va vai
tro giam sat. Do thiéy quy dinh rd rang veé vi
tri t0 chic va co ché bao céo tryc tiep lén
HDQT hodc Uy ban kiém toan, nhiéu by phan
KTNB van dat dudi phong tai chinh - ké toan
hay ban kiém soat, k%ién h6 dam bao khach
quan khi danh gia rui ro, gian 1an hodc sai sot.
Khao sat cling cho thay KTVNB thuong
khong dugc tiep can day du thong tin hay
tham gia quyét dinh chién lugc, dan dén vai
tro bi thu hep, mang tinh hinh thtc.

Thw hai, gdy phdan hoa chat luong giita
cac dognh nghiép. Khong c6 chuan muc bat
budc v€ nang luc, quy trinh va pham vi hoat
dong khién xuat hién sy khac biét 1o rét: cac
doanh nghiép 16n nhu FPT, Vietcombank chu
dong ap dupg IPPF va van hanh KTNB theo
huong tu van quan tri, trong khi nhiéu don vi
khac nhu Novaland, Coteccons hay Haxaco
chi duy tri KTNB t0i thi€u, thiéu k& hoach chi
tiét va chua tiép can theo rui ro. Diéu nay lam
gia tang khoang cach vé minh bach va hi¢u
qua kieém soat, anh hudéng dén kha nang so
sanh va danh gia rai ro ctia nha dau tu.

Thir ba, lam giam hiéu Juc kiém soat rui rq
va tw van quan tri. Do thiéu hudng dan cu thé
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v€ phuong phap ti€p cén rui ro, nhiéu KTNB
van thién ve kieém tra tudn thu va ho so chung
tur, chua phat huy vai tro tuyen phong thu, thu
ba H¢ qua 1a kho phat hjén ru1 ro h¢ thong,
gian 1an ndi bd va han ché kha nang cung cap
thong tin kip thoi cho HPQT. |

Thi tw, lam suy yéu cong bo thong tin va
trach nhiém giai trinh. Vi khong c6 ché tai
hodc ti€u chi danh gia cu thé, nhiéu doanh
nghi¢p chi bao cido hinh thuc 1a “da co
KTNB” ma, khong cong khai tQ chirc, hoat
dong hay két qua iiém toan. Diéu nay khién
c6 dong va nha dau tu thiéu co s¢ danh gia,
lam suy yé€u vai tro cia KTNB trong minh
bach hoa thong tin theo khuyén nghi OECD.

Nhiing quan sat trén la co s¢ thuc ching
quan trong cho phan ti€p theo, noi nghién ctru
s€ phan tich nguyén nhan cua céc khoan
trong phap ly va dé xuat khuyén nghi chinlgl
sach nham nang cao tinh thuc chat, hi¢u luc
va hiéu quéa cua KTNB trong cac DNNY tai
Viét Nam.

5. So sanh khupg phap ly Viét Nam véi
thong 1€ quoc te vé KTNB tai DNNY

Viéc doi chiéu khung phap 1y va thuc tién
trién khai KTNB tai Viét Nam v6i cac chuan
muc va thong 1& qudc té 13 co sé quan trong
dé danh gia muc do hoi nhdp, nhan dién cac

khoang trong va xac dinh hudng cai cach phu
hop. Cac khung chuan dugc thira nhan rong
rai trén theé gio1 hién nay, nhu GIAS cua IIA,
khung kiém soat ngi bd COSO va Nguyén tac
quan tri copg ty cua OECD, déu khang dinh
vai tro thiét yéu ciia KTNB trong cau trac
quan tri doanK nghiép hién dai. So sanh gitra
cac tiéu chi cot 16i cua nhu'ng khung chuan
nay voi khung phap 1y va thuc tién KTNB tai
Viét Nam cho thay mot khoan cach gilra quy
dinh phap luat V1et Nam véi thong 1€ quoc té
vé KTNB tai DNNY.

Duya trén nghién ctru tai li¢u quoc té va
phan tich so sanh khung phap 1y tai Viét Nam,
cO thé tién hanh so sanh theo nim tru C@t
chinh dugc {rinh bay trong bang dudi day:

6. Khuyén nghi chinh sach

Tu phan tich khoang {rong phap 1y va doi
chi€u va1 thong 1€ qudc te, co tl? thay 10 rang
viéc nang cao hiéu qua KTNB ta1 DNNY
khong chi phu thudc vao nd luc noi tai cua
doanh nghi¢p, ma con doi hoi su cai cach
dong bo tir phia co quan quan 1y va su tham
gia chu dong cua cdc t6 chue nghé nghiép,
cting nhu cam két tir ban than doanh nghiép.
Trén co s do, bai viét dé xuat cac nhom giai
phéap chinh séch theo ting chu thé lién quan.

Bang 2: So sanh khung phdp Iy Viét Nam véi thong 1é quéc té vé KTNB tai DNNY

Khung qudc té (GIAS

Tiéu chi 2024/COSO/OECD 2023)

Khung phap ly Viét Nam

GIAS 2024 1a chuin quéc té,

1. Cosophap 1y | < 1ue & nhidu nuée

ND 155/2020, TT 96/2020: bat bupc KTNB
0 DNNY nhung GIAS chi tham khao; TT
08/2021: ban hanh chuin myc nhung chua
day du

2. Tinh dogc lap
va mé hinh to
chirce

KTNB doc lap tuyét dbi, bao
c40 HPQT/Uy ban kiém toan

ND 155/2020: yéu cau c6 KTNB; TT
66/2020: c6 “nguyén tac doc 1ap” nhung chwa
quy dinh cu thé mé hinh, bao céo

Bit budc chimg chi qubc té
(CIA, CRMA), dao tao CPE
hang nam, tudn thu dao duc
ITA

3. Chuin niing
lwe va dao dirc

TT 08/2021: c6 nguyén tic dao dirc, nhung
khong bat budc chirng chi quoc té hay dao tao
lién tuc

4. Phwong phap
tiep cén

Dua trén rai ro (risk-based),
tich hop COSO, quan tri rui ro

Chwa c6 quy dinh phap Iy bit budc; TT
08/2021 c6 nhic dén nhung thiéu hudng dan
cu thé

Cong khai kef: hoach, !(ét qua;
giam sat bdi Uy ban kiém todn;
minh bach

5. Cong bd va
giam sat

ND 155/2020: yéu cau cong bd thong tin
KTNB; nhung chua c6 co ché giam sat chat
lugng rd rang

(Nguon: Téc gid tw tong hop)
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Doi voi co quan quan Iy nha nuoc (nhu Bo
Tai chinh, UBCKNN va cac S¢ Giao dich),
can xem x¢ét ban hanh mot thong tu chuyén
bi¢t co gia tri phép 1y cao hon va mang tinh
hudng dan chi ti€t, nham khac huc tinh trang
cac quy dinh hién nay con 0 cap do
khung, Vin ban ndy nén quy di %1 10 vé mo
hinh t chirc bo phan KTNB, co ché bao cio
truc t1ep 1én HDQT hoac Uy ban kiém toan,
nguyén tjc xay dung ké hoach kiém toan theo
huréng tiép can rui ro, ciing nhu cic yéu cau
toi thiéy veé cong bo trong bao cao thuong
nién. Pong thoi, can thiét 1ap co ché hau kiém
va giam sat dinh ky, bao gom yiéc danh gia
murc d6 minh bach, xép hang chat luong cong
bd thong tin vé KTNB va 4 dung ché tai do1
v&i cac truong hop van hanh hinh thire. Ngoai
ra, cic co quan quan Iy chirc nang nén khuyén
khich va hudng dan doanh nghi¢p &p dung
linh hoat cac khung chyan quoc té nhu GIAS,
COSO_hoac nguyen tac OECD nham tung
budc tiém can thong 1€ toan cau vé quan tri
doanh nghlep

Poi voi cac. 16 chirc nghe nghiép va hi¢p
hoi chuyép méon (nhu Hoi Kiém toan vién
hanh nghé Viét Nam - VACPA, hoic dinh
huéng thanh 1ap Hiép hoi KTNB quoc gia
trong tuong lai), can déng vai tro dan dat vé
mat chuyén mon trong vigc chuan héda hoat
dong KTNB. Trudg hét, can xay dung khung
nang lyc hanh nghé KTNB lam co,s6 d€ cong
nhan, cap ching chi va phat trién doi ng
kiém toan vién noi bo chyyén nghiép tai Viet
Nam. Bén canh do, cac to chirc nghé nghiéj
c6 thé 6 chirc cic chuong trinh dao tao din
ky, chia sé¢ kinh nghi¢m thyc hanh tot tir cac
doanh nghiép tién phong, dong thoi tham gia
tu van cho co quan quan ly trong qua trinh
soan thao chinh sach hoac cdp nhat chuan
muc KTNB. Trong dai han, vi¢c hop tac véi
cac hié&h(}i quoc té nhu ITA hodc céc hié¢p hoi
trong khu vuc (Singapore, Malaysia) cling
can dugc xem xét dé nang cao chat luong dao
tao va hoi nhap chuan muc.

Doi voi cac DNNY, ban than doanh nghiép
cling can co sy thay do6i v€ nhan thirc va cam ket
thuc hién. Trudc hét, HPQT va Ban di¢u hanh
can coi KTNB 1a mdt cong cu quan tri chién
luge chur khong chi 1a mot yéu cau tuan thu.
Dicu nay thé hien qua viéc bo tri KTNB doc 1ap
ve 16 chuc, dau tu cho nhan sy c6 chung chi
quoc te (CIA, CPA) hodc dugce dao tao chuyén

say, dong thoi ap dung phuong phap tiép can
kiém toan dya trén rui ro. Ngoai ra, (5)0
nghiép can cha dong cong bd thong tin KTNB
day du va minh bach hon trong bao cao thuong
ni¢n va bao cao qudn tri cong ty, qua do cing co
niém tin ciia nha dau tu va thi truong.

Tém lai, dé thu hep khoang cach gijfa
khung phap 1y hién hanh va cac thong 1€ quoc
te vé KTNB, can c6 su phoi hop chat ché gitra
ba chu thé chinh la co quan quan ly nha nudc,
to chirc nghé nghi¢p va cong dong doanh

lghle%) Trong do, viéc hoan thién thé ché

p ly déng \gai tro then ch()t, tao nén tang

cho su phat trién bén viing va chuyén nghiép

hoéa hoat dong kiém toan nodi bd trong hé
thong DNNY fai Viét Nam.

7. Két luan va huéng nghién clru tiép theo

Nghién ctru da chi ra rang mac du vai tro
cua KTNB ngay cang dugc thira nhan tai cac
DNNY ¢ Vi¢t Nam, phung khung phap ly
hién hanh van con, thleu dong bg_va chuyén
sau. Cac khoang trong vé hugng dan ky thuat,
ti¢u chuan hanh nghe, co ché giam sat va lién
két voi cac cau phan quan tri khac dang lam
giam hiu qua van hanh thuc chat cia KTNB
so voi ky vong va thong 1& quoc té.

Dé thu hep khoang cach nay, can ¢ nhing
cai cach theé ché cu thé, hai hoa véi ¢ac chuan
muc nhu GIAS, COSO va nguyén tac OECD,
Dong thoi, doanh nghiép va cac to chirc nghé
nghiép ciing can chu dong nang cao nang luc
chuyén mon va tang cuong minh bach trong
hoat dong KTNB.

Hudng nghién ciru tiép theo c6 thé mo
rong theo hai hudng: (1) nghién ciru dinh
lugng v€ moi quan he gitra chat lugng KTNB
va hiéu qua quan tri/rai ro/doanh thu tai
DNNY; (2) danh gia tac dong cua viéc ap
dung cic cong cu cong nghe (nhu CAATs)
dén chat luong va pham vi KTNB trong m6i
truong doanh nghiép so. 4
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Summary

In the context of economic integration and
growing demands for enhanced corporate
governance, internal audit (IA) is playing an
increasingly important role in listed compa-
nies (LCs) in Vietnham. However, the current
legal framework remains fragmented and
underdeveloped, which undermines the effec-
tiveness and professionalism of the A func-
tion. This paper analyzes the legal of internal
audit in Vietnamese LCs, and compares it
with international standards such as the GIAS
(formerly IPPF) issued by the I1A, the COSO
framework, and the OECD Principles of
Corporate Governance, thereby identifying
key regulatory and implementation gaps. By
combining legal analysis with expert inter-
views and case studies of selected listed
firms, the study highlights inconsistent com-
pliance, the absence of professional standards
for internal auditors, and the persistence of
symbolic or superficial IA practices. Based
on the findings, the paper provides targeted
Eolicy recommendations for relevant stake-

olders, including: enhancing legal infra-
structure by regulators, strengthening aware-
ness and investment from enterprises, and
reinforcing standard-setting and training
efforts by professional associations.
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