TOA AN NHAN DAN CAP CAO TAIHA CONG HOA XA HOI CHU NGHIA VIET NAM
NOI Ddc lap - Ty do - Hanh phic

Ban an so: 37/2024/KDTM-PT
Ngay 05 thang 11 nam 2024
V/v. Tranh chap gilra cong ty vdi
thanh vién clta cong ty lién quan
dén hoat dong cla cong ty.

NHAN DANHNU'GO'C CONG HOA XA HOI CHU NGHIA VIET NAM

TOA AN NHAN DAN CAP CAO TAI HA NOI

Thanh phén Hbi déng xét xu& phiuc thdm gém cé:

Tham phén - Chii toa phién toa:Ong Phung Hai Hiép.

Céc Tham phén: Ba Tran Thi Quynh;

Ong Nguyén Tién Diing.

Thu ky Toa an ghi bién ban phién toa: Ba Pham Thi Nhan — Thu ky Toa an
nhan dan cé‘ip cao tai Ha Noi.

Dai dién Vién kiém sat nhan dan céfp cao tai Ha Noi tham gia phién toa: Ba
Nguyén Thi Thu Hang - Kiém sat vién cao cap.

Ngay 05 thang 11 nim 2024, tai tru s& Toa an nhan dan cap cao tai Ha Noi
xét xt phiic tham cong khai vu an kinh doanh, thwong maithu Iy s
28/2024/TLPT-KDTM ngay 31 thang 7 nim 2024 vé viéc “Tranh chap giita cong
ty voi thanh vién cia cong ty lién quan dén hoat dong cua cong ty” do c6 khang
cao cua nguyén don d6i voi Ban an kinh doanh, thuwong maiso tham so6
01/2024/KDTM-ST ngay 06 thang 5 nam 2024 cua Toa an nhan dan tinh Lao Cai.

Theo Quyeét dinh dua vu an ra xét xir phiic tham s6 12107/2024/QDPT-
KDTM ngay 22 thang 10 nam 2024, gitra cac duong su:

* Nguyén don: Cong ty co phan D; dia chi: thon S, xd V, thanh pho L, tinh
Lao Cai; do 6ng Trinh Xuan T - Giam d6c Cong ty lam dai dién theo phap luat. C6
mat.

Nguoi bao vé quyeén, loi ich hop phap cia nguyén don: Luat su Vil Hong T1
thudc Van phong L, Doan Luat su thanh pho H. C6 mat.

* Bi don: Ba Nguyén Thi T2; dia chi: S6 nha A, duong N, to A, phuong C,
thanh pho L, tinh Lao Cai. Vang mit.

NOI DUNG VU AN:



Theo Pon khéi kién va trong qud trinh t6 tung, nguyén don la Cong ty cé
phan D (sau day viét tat la Cong ty hodc Céng ty D) trinh bay:

Thtr nhat, vé quan hé va khoan no lién quan dén viéc mua co phan cua ba
Nguyén Thi T2 tai Cong ty D: Thang 3/2017, ba Nguyén Thi T2 nop ho so xin viéc va
duoc nhan vao lam viéc tai Cong ty. Tir thang 7/2017 dén thang 7/2019 ba T2 la
Pho Giam d6c phu trach Hanh chinh - Dau tu ctia Cong ty.

Ngay 20/01/2019, ba T2 ky két bién ban thoa thuin tham gia gop von theo
hinh thirc mua c6 phan truc tiép tir Cong ty D va tré thanh c6 dong ghi danh cuia
Cong ty theo ho so thay d6i dang ky kinh doanh lan 3. Theo thoa thuan duoc cac
co dong trong Cong ty chap thuan, ba T2 tw nguyén va dong ¥ mua 5% co phan cua
Cong ty trén tong gié tri co phan ctia Cong ty tai thoi diém mua la 60.000.000.000
dong. Két qua tat toan cac khoan tién ba T2 da dua/ndp vao tai khoan cia Cong ty
va thong qua dai dién theo phép luat ciia Cong ty 1a 1.960.000.000 dong. Ddi chiéu
so tién ba T2 phai phai thanh toan cho 5% co phan la 3.000.000.000 dong, con ng
lai 1.040.000.000 dong.

Ngay 26/01/2019, ba T2 lam giay tai xac nhan noi dung mua co6 phan va yéu
cau rut lai 460.000.000 df’ing dé s dung vao muc dich khac. Do dée nghi cua ba T2
trdi véi quy dinh cia Luat doanh nghiép va Diéu 1&é Cong ty D nén khong duoc
chap thuan. Thang 10/2020, ba T2 khai kién yéu cau ca nhan 6ng Trinh Xuan T tra
lai 460.000.000 dong va duoc Toa an chap thuan. Nhu vay, tong so tién ba T2 da
dua/nop thanh toan cho viéc mua co phan sau khi trir so tién 460.000.000 dong la
1.500.000.000 dong, so tién con lai phai thanh toan cho Cong ty 1a 1.500.000.000
dong. Tai Giay xac nhan tat toan ngay 26/01/2019 do chinh ba T2 lap ciing xac
nhan va cam két so tién con thiéu s& nop da khi Cong ty trién khai dau tu nhung tir
d6 dén nay ba T2 chua ndp thém bat cir khoan tién nao.

Vé 5% co6 phan ba T2 mua, tai thoi diem thang 01/2019, Hoi dong co dong
Cong ty D thong nhat von diang ky diéu 1¢ 1a 30.000.000.000 dong, tong gia tri
Cong ty theo thoa thuan noi bo tai thoi diém 1a 60.000.000.000 dong, 5% co phan
ba T2 cam két mua 1a mua truc tiép tir Cong ty, khong phai la c6 phan nhan chuyén
nhuong tir cac co dong khac. Nhu vay 5% co phan ba T2 mua cua Cong ty véi gia
tri thoa thuan twong ung 3.000.000.000 dong sé& chiu trach nhiém twong tng trach
nhiém trén von diéu 1¢ 1a 1.500.000.000 dong, con lai 1.500.000.000 dong la gia tri
gia tang coO phan ctia Cong ty. Pay la khoan thu c6 dong Nguyén Thi T2 phai nop
cho Cong ty. Ho so thay doi ding ky kinh doanh cua Céng ty H va dugc Phong
dang ky kinh doanh - S& Ké hoach & Pau tu tinh L cap d6i dang ky kinh doanh lan
3 ngay 29/1/2019. S6 tién 1.500.000.000 dong chiu trach nhiém twong Umg trén
von diéu 16 ba T2 da ndp du, so tién 1.500.000.000 dong con lai 1a phan gia tri gia
ting co phan cia Cong ty tai thoi diém ban co phan ting von nén day 1a khoan no
ma ba T2 c¢6 nghia vu phai thanh toan cho Cong ty nhung khong thuc hién ttr 2019
dén nay du Cong ty di nhiéu lan yéu cau.

Thir hai, vé viéc chiém giir trai phép cac hd so mua ban dat va GCNQSDD:
Ngay 01/11/2018, ba T2 giir vai tro dai dién Cong ty P véi chirc danh Phé giam doc
da ky Hop dong thué muon dat s6 08/HDKT-TNX dé thué mot so thira dat véi ong
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Trinh Xuan T tai thon S, xa V, thanh phé L dé phuc vu hoat dong san xuat kinhg
doanh ctia Cong ty. Thuc hién cam két tai hop dong nay, ba T2 mang theo mdt so
bo hd so mua ban dat dé phéi hop cung don vi do dac va lam thu tuc sang tén.
Thang 6/2019, do phat hién ba T2 c6 hanh vi Iira dao bén ngoai Cong ty, co su
dung thong tin hoat dong san xuat kinh doanh ctia Cong ty lam co s& dé phuc vu
hanh vi ltra dao, vi pham nghiém trong Diéu 1é va cé thé giy anh huéng xau dén uy
tin ciia Cong ty nén ba T2 bi cho thdi chirc Phd giam doc Cong ty. Xuat phat tir viéc
nay ba T2 khong dén ban giao cong viée theo yéu cau sau khi bi cho théi viée, dong
thoi da chiém giit luon 03 bo hd so mua ban dat, trong d6 c¢6 02 bd ctia ca nhan 6ng
Trinh Xuan T va 01 bo cua ba Duong Huyén T3 gom:

- Ban chinh GCNQSDD s0 AN 602320 dung tén nguoi sir dung dat la
Nguyén Vin B, kém Hop dong mua ban c6 cong chimg.

- Ban chinh GCNQSDD s6 U 117774 dtmg tén nguoi st dung dat la Nguyén
Thi T2 kem Hop dong mua ban c6 cong chiing.

- Ban chinh GCNQSDD s6 K 720385 ding tén nguoi st dung dat 1a Nguyén
Thi T2 kém Hop dong mua ban c6 cong chitng ban cho ba Duong Huyén T3. (Ba
Duong Huyén T3 ciing 1a co dong ctia Cong ty P nén dé hd so mua ban dat lai nho
ong Trinh Xuan T két hop lam thu tuc sang tén ludn).

Mic du khi giao cac ho so khong co6 bién ban nhung giay xac nhan tat toan
ciia ba T2 ngay 26/1/2019 x4c nhan truéc d6 da hoan tra do lién quan cac giay to
cam két, cac giao dich tién bac giita ba T2, c4 nhan 6ng T - Nguoi dai dién theo
phap luat cua Cong ty va Cong ty, ba T2 chinh la nguoi da thay méat Cong ty ky hop
df’ing thué muon dat c6 thoa thuan lién quan vi¢c ho tro cac thu tuc sang tén. Viéc
ba T2 thuc thién cac nd1 dung lién quan viéc sang tén c6 bén do dac dugc thué dé
phoi hop cting ba T2 lam chitng khi can 1a cac cin cir dé xac dinh viéc ba T2 duoc
giao cac ho so nay dé nham muc dich thuc hién viéc sang tén nhung tir khi bi cho
thoi viéc dén nay, ba T2 khong dén ban giao va tra lai cac ho so dé Cong ty tiép tuc
thuc hién cam két tai hop df’Sng va giao tra lai cho cac chu dat.

Thit ba, vé cac khoan yéu cau boi thuong ngoai hop dong: Thang 6/2020, ba
T2 lam don t6 cao ngudi dai dién theo phap luat cia Cong ty P t6i Cong an thanh
pho L véi cao budce chiém doat tai san 1.500.000.000 dong. Tir thang 07/2019 dén
nay, Cong ty nhiéu lan lién lac, guri thong bao téi ba T2 yéu cau ba T2 mang cac hod
so, gidy to noi trén dén tra lai va giai quyét viéc thanh toan lién quan khoan tién no
mua co phan ctia Cong ty nhung ba T2 khong thuc hién.

Thang 10/2019, ba T2 khoi kién tai Toa an doi Cong ty D phai tra so tién
460.000.000 dong 1a khoan tién ba T2 ndp thay 6ng Trinh Xuan T vao tai khoan cia
Cong ty tai B - Chi nhanh L1. T6 c4o cta ba T2 d3 duoc co quan Cong an thanh
pho L xé4c dinh khong co can ctr, yéu cau khoi kién cua ba T2 di bi Toa an nhan
dan tinh Lao Cai xét xir phuic tham béc bo.

Thang 10/2022, ba T2 tiép tuc giri don to cao ngudi dai dién theo phap luat
ciia Cong ty voi cao budc loi dung chirc vu chiém doat tai san téi Co quan Cong an
tinh L va rat nhiéu co quan, t6 chtrc chinh quyén dia phuong, Bo K cung noi dung
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lién quan dén chinh khoan tién gép von ma ba T2 da ting to cao, khoi kién trude
d6. Mic du cac to cao, khai kién cua ba T2 da dugce cac co quan chtrc nang trudc
d6 xac dinh khong c6 can ctt nén hanh vi td cao nhiéu lan ctia ba T2 thé hién rat rd
nham muc dich ¢ ¥ gy thiét hai va anh hudng téi uy tin cia Cong ty, cu thé:

- Vé phan von mua co6 phan: Tai giay x4ac nhan tat toan ngay 26/1/2019 do
ba T2 tu lap va cam két s& nop du khi Cong ty trién khai dau tw nhung mot mit ba
T2 khong thanh toan khoan ng 1.040.000.000 df’ing theo thoa thuan tai thoi diém
mua c6 phan ciia Cong ty. Mit khac, co ¥ giir lai giay to da hét hiéu luc dé khoi
kién nham rut lai s6 tién 460.000.000 df‘)ng thong qua vu kién ca nhan la nguoi dai
dién theo phap luat cia Cong ty, dong thoi phu nhan viéc gép von nham né tranh
trach nhiém trong khi cac hd so chung ctr thé hién rd rang ba T2 tu nguyén khi
tham gia mua co phan, khién Cong ty gip kho khin trong viéc str dung von phuc
vu hoat dong san xuat kinh doanh .

Cong ty P 1a phap nhan, hoat dong va chiu trach nhiém trén nguyén tic thoa
thuan, cac hop dong véi ca nhan, to chirc, cac thoa thuan, cam két lién quan viéc
gbép von theo hinh thirc mua c6 phan thi Cong ty di hoan thanh nén ba T2 ciing
phai thuc hién cac trach nhi€ém va nghia vu cia minh véi Cong ty.

- Vé viéc to cao, khéi kién: Viée to cdo, khoi kién cua ba T2 trén danh nghia la
doi tai san nhung khong c6 co s¢ da gdy anh huong td1 hoat dong cua Cong ty. Ba
T2 biét 1o diéu nay nén co ¥ tir chdi hop tac, bat chap moi thién chi, phwong an giai
quyét cua Cong ty tai cac van ban, thong bao ma Cong ty di guri cho ba T2 gay
thiét hai nghiém trong t6i uy tin, quan hé ndi bo gitra Cong ty véi cac co dong,
budc Cong ty phai bo tri nhan sur va chi phi thué luat su phuc vu cac viée lién quan
t6 cao, khdi kién trong suét thoi gian tir thang 6/2020 dén nay. Mic du viéc to cao,
khoi kién dé bao vé quyén loi 1a quyen cua cong dan duoc luat phap quy dinh, tuy
nhién ba T2 1a co dong ciia Cong ty, dong thoi 1a can bd quan 1y cia Cong ty hiéu
& ban chat thuc té vu viée va trach nhiém, nghia vu rang budc lién quan, mot mat
khong hoan thanh cac nghia vu d cam két theo hop dong, thoa thuan da ky két.
Mat khéc, nd1 dung lién quan viéc td cdo, khoi kién cua ba T2 da duoc Cong ty H1
giai quyét dung quy dinh cua Luat doanh nghiép va Diéu 1é Cong ty nhung ba T2
¢ tinh khong hop tac dé lua chon thuc hién viéc khéi kién gay thiét hai, anh hudng
t6i uy tin ca nhan va to chirc. Noi dung yéu cau tai don khoi kién cua ba T2 doi véi
Cong ty C da bi Toa an bac bo vi khong ¢6 can cit nén ba T2 phai chiu trach nhiém
boi thuong toan bo cac thiét hai gay ra.

Vi vay, Cong ty D khéi kién yéu cau Toa an:

- Budc ba Nguyén Thi T2 thanh toan khoan ng mua c6 phan cia Cong ty so
tién 1.500.000.000 dong.

- Budc ba Nguyén Thi T2 phai boi thuong thiét hai phat sinh ngoai hop dong
s6 tién 1a 1.033.000.000 dong.

- Buoc ba Nguyén Thi T2 hoan tra ban chinh 03 bd ho so mua ban dat gom:

+ Ban chinh GCNQSDD s6 AN 602320 do UBND thanh pho L cap ngay
13/01/2009 cho hd éng Nguyén Vin B, vao so cap GCNQSDD s6 515, kém Hop
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dong chuyén nhuong quyén sir dung dat gitta dng Nguyén Vian B ciing ba Cao Thi
D v6i 6ng Trinh Xuan T ngay 19/03/2018 tai Van phong C1, s6 nha A, duong C,
phuong C, thanh pho L, tinh Lao Cai.

+ Ban chinh GCNQSDD s6 U 117774 do UBND thi xd L cap ngay
20/11/2001 cho ho ong Tran Hiru X va ba Nguyén Thi T2 vao so6 cap GCNQSDD s6
00063, kém Hop dong chuyén nhuong quyén st dung dat gitta Ba Nguyén Thi T2
v6i ong Trinh Xuan T ngay 08/07/2015 tai Van phong C1, s6 nha A, duong C,
phuong C, thanh pho L, tinh Lao Cai.

+ Ban chinh GCNQSDD s6 K 720385 do UBND thi xi L cap ngay
04/11/1997 cho Ong Tran Hiru X vao so6 cap GCNQSDD sé 24, kém hop dong
chuyén nhuong quyén st dung dat gitta Ba Nguyén Thi T2 véi ba Duong Huyén T3
ngay 08/07/2015 tai Van phong C1, s6 nha A, duong C, phuong C, thanh phd L,
tinh Lao Cai.

DPén ngay 03/01/2024, Cong ty D ¢6 Pon dé nghi rat mot phan yéu cau khoi
kién vé viéc yéu cau ba T2 phai boi thuong thiét hai, hoan tra lai ho so mua ban,
GCNQSDD s6 K 720385 do UBND tinh L cap ngay 04/11/1997 cho éng Tran Hiru
X, kém Hop ddng chuyén nhuong quyén st dung dat gitta ba Nguyén Thi T2 voi ba
Duong Huyén T3. Cac yéu cau khoi kién dé nghi Toa an giai quyét con lai bao
gom:

- Budc ba Nguyén Thi T2 thanh toan khoan no mua c6 phan ctia Cong ty so
tien 1.500.000.000 dong, kém theo chi phi tai chinh twong dwong thoi gian cham
tra so tién no tam tinh tir ngay 01/6/2019 dén thang 30/10/2023 1a 53 thang, chi phi
bu dap tai chinh do cham thanh toan 1a 1,2%/thang véi so tién 954.000.000 dong.
Tong so6 tién 1a 2.454.000.000 dong.

- Yéu cau ba Nguyén Thi T2 phai hoan tra lai ban chinh 02 bo hd so mua ban
dat gom:

+ Ban chinh GCNQSDD s6 AN 602320 do UBND thanh pho L cap ngay
13/01/2009 cho hd éng Nguyén Vin B, vao so cap GCNQSDD s6 515, kém Hop
dong chuyén nhuong quyén sir dung dat gitta dng Nguyén Van B ciing ba Cao Thi
D v6i 6ng Trinh Xuan T ngay 19/03/2018 tai Van phong C1, s6 nha A, duong C,
phuong C, thanh pho L, tinh Lao Cai.

+ Ban chinh GCNQSDD s6 U 117774 do UBND thi xd L cap ngay
20/11/2001 cho ho 6ng Tran Hitu X va Ba Nguyén Thi T2 vao so cap GCNQSDD
50 00063, kém Hop dong chuyén nhuong quyén sir dung dat giita ba Nguyén Thi T2
v6i ong Trinh Xuan T ngay 08/07/2015 tai Vian phong C1, s6 nha A, duong C,
phuong C, thanh pho L, tinh Lao Cai.

Tai phién toa so tham, Pai dién theo phap luat cia Cong ty P 1a 6ng Trinh
Xuan T dé nghi bo sung vé so tién yéu cau ba Nguyén Thi T2 phai thanh toan khoan
no mua cd phan cia Cong ty so tién 1.500.000.000 dong, kém theo chi phi tai chinh
trong duong thoi gian cham tra sé tién no tam tinh tir ngay 01/6/2019 dén thang
30/4/2024 1a 59 thang, chi phi bu dap tai chinh do cham thanh toan la 1,2%/thang
s6 tién 1.062.000.000 dong. Tong cong 1a 2.562.000.000 dong.
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Vé phia bi don ba Nguyén Thi T2: Qua trinh giai quyét vu an, Toa an nhan dan
tinh Lao Cai thuc hién viéc téng dat van ban to tung bﬁng phuong thirc qua dich vu
buu chinh bing thu bao dam. Theo Vin ban c6 xac nhan cia ngudi nhan do to
chuc dich vu buu chinh chuyén lai cho Toa an thi ba T2 da nhan dugc cac van ban
to tung cua Toa an, vi vay, viéc téng dat van ban t6 tung cua Toa an cho ba T2 la
hop 1¢ theo quy dinh cua B luat T6 tung dan su. Tuy nhién, ba T2 khong c6 van
ban néu y kién d6i véi yéu cau khoi kién cia nguyén don, dong thoi khong cé
mit tai Toa an dé 1am Ban tu khai hoac tham gia phién hop kiém tra viéc giao nop,
tiép can, cong khai chirg cir va hoa giai theo quy dinh.

Tai Ban 4n kinh doanh, thwong maiso thAm s6 01/2024/KDTM-ST ngay
06/5/2024, Toa an nhan dan tinh Lao Cai di can cl vao khoan 4 biéu 30, diém a
khoan 1 Diéu 37, Diéu 147, Diéu 228, Diéu 244 Bo luat To tung dan su; Diéu 111,
Diéu 122 Luat Doanh nghiép 2014; biéu 166 Bo luat Dan su, quyét dinh:

1. Dinh chi xét x&r d6i v&i phan yéu cau khdi kién clda nguyén don la Cong ty
c6 phan D vé viéc:

- Budc ba Nguyén Thi T2 phai boi thwong thiét hai phat sinh ngoai hop dong
so tién la 1.033.000.000 dong.

- Budc ba Nguyén Thi T2 hoan tra ban chinh 01 b6 ho so mua ban dat bao
gém: Ban chinh GCNQSDD s6 K 720385 do UBND thj xa L cap ngay 04/11/1997
cho Ong Tran H{tu X vao sb cap Giay chirng nhan quyén sir dung dat sé 24, kém
hop dong chuyén nhuong quyén s dung dat gitra Ba Nguyén Thi T2 véi ba Duong
Huyén T3 ngay 08/07/2015 tai Van phong C1, so nha A, duong C, phwong C, thanh
phd L, tinh Lao Cai.

2. Bac yéu cau khai kién cla Nguyén don Cong ty co6 phan D vé viéc:

- Budc ba Nguyén Thi T2 thanh todn khodn no mua c6 phan cla Cong ty so
tién 1.500.000.000 dong, kém theo chi phi tai chinh twong dwong thoi gian cham
tra so tién no tam tinh tir ngay 01/6/2019 dén thang 30/4/2024 la 59 thang, chi
phi bu dap tai chinh do chdm thanh toan 1a 1,2%/thang s6 tién 1.062.000.000
ddng, tdng cong la 2.562.000.000 déng.

- Budc ba Nguyén Thi T2 phai hoan tra lai ban chinh 02 bo h6 so mua ban dat
gom:

+ Ban chinh GCNQSDD s6 AN 602320 do UBND thanh phé L cap ngay
13/01/2009 cho ho 6ng Nguyén Van B, vao s6 cap GCNQSDD sé 515, kém Hop
déng chuyén nhwong quyén st dung dat gitra 6ng Nguyén Van B cung ba Cao Thi
D v&i 6ng Trinh Xuan T ngay 19/03/2018 tai Van phong C1, s6 nha A, dudng C,
phuong C, thanh pho L, tinh Lao Cai.

+ Ban chinh GCNQSDD s6 U 117774 do UBND thi xa L cdp ngay 20/11/2001
cho hod 6ng Tran Hitu X va Ba Nguyén Thij T2 vao s6 cap GCNQSDD s6 00063, kém
Hop dong chuyén nhuwong quyén st dung dat gitta Ba Nguyén Thi T2 vdi ong Trinh



Xuan T ngay 08/07/2015 tai Van phong C1, s6 nha A, dudng C, phudng C, thanh
pho L, tinh Lao Cai.

Ngoai ra, Toa an cap so tham con quyét dinh vé an phi va thong bao quyén
khang cdo theo quy dinh phéap luat.

Ngay 18/5/2024, Cong ty D khang cdo dé nghi Toa an cap phuc tham hiy
toan bd ban an so tham véi ly do: Toa an cdp so thdm ap dung sai can c& phap
luat; danh gia chirng cr khong ding, khdong day du va vi pham nghiém trong thu
tuc to tung khi khdong duwa day dd nguoi cd quyén loi, nghia vu lién quan vao tham
gia to tung.

Tai phién toa phuc tham, cac bén duong su khong xuat trinh thém tai liéu,
chung cir mdi1. Nguyén don la Cong ty D khong rut don khoi kién; gitt nguyén yéu
cau khang céo ciing nhur quan diém nhu d3 trinh bay tai Toa an cap so tham.

Bi1 don la ba Nguyén Thi T2 mac du da dugc Toa an tri€u tap hop 1€ nhung
vang madt tai phién toa.

Pai dién Vién kiém sat nhan dan cép cao tai Ha N4i1 trinh bay quan diém vé
viéc giai quyét vu an: Khang céo ctia Cong ty D 1a hop 18. Qua trinh giai quyét vu an
tai cap phuc tham, Hoi dong xét xir, Thu ky phién toa va nhitng nguodi tham gia t6
tung d3 tuan thu ding cac quy dinh cta phap luat té tung dan su. Vé noi dung,
khang c4o ctia Cong ty D la khong co can cit chap nhan. Pé nghi Hoi dong xét xir
can ctr vao khoan 1 Diéu 308 Bo luat T tung dan su xir gitt nguyén ban an so
tham.

NHAN PINH CUA TOA AN:

Trén co s& nd1 dung vu an; can cr vao cac tai liéu, chirng ¢t co6 trong ho so
da dugc tham tra cong khai va két qua tranh tung tai phién toa, Hoi dong xét xu
nhan dinh nhu sau:

[1] Khang cao cua nguyén don la Cong ty D trong thoi han luat dinh va hop
18, duoc chap nhan xem xét, giai quyét theo thu tuc phiic tham.

[2] Tai phién toa phuc tham, bi don 13 ba Nguyén Thi T2 ving mit mac du d3
duoc Toa an triéu tap hop 1€ dén lan thwr hai. Do d6, Ho1 dong xét x1r tien hanh xét
XU Vrftng mat bi don theo quy dinh tai Piéu 296 Bo luat T6 tung dan su.

[3] Cong ty P ding ky thanh lap lan dau ngay 15/7/2015; Dia chi tru sé
chinh tai s6 nha B, dudng M, phuong P, thanh pho L, tinh Lao Cai; Von diéu 16 20
ty dong, Nguoi dai dién theo phap luat 1a 6ng Trinh Xuan T; C6 dong sang lap
gdm: Ong Trinh Xuan T, ty 1& von gop 35%; Ba Vu Thi Thanh T4, ty I¢ Von gop
35%; Ba Duong Huyén T3, ty 1& von gop 15%; Cong ty c6 phan D1, ty 1& von gop
15%.

Ngay 30/01/2019, Cong ty D thay do6i noi dung diang ky doanh nghiép lan
thtr 3, ndi dung thay d6i vé von diéu 1é va ty 1é von gop cua cac co dong, cu thé:
Tang von diéu 1é cua Cong ty 1én thanh 30 ty dong; Hinh thirc ting von: Ban co
phan bo sung von diéu 18, phat hanh thém 100.000 c¢6 phan pho thong v6i ménh gia
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100.000 dong/01 cb phan. Ty 18 von gop cua cac ¢b dong duoc xac dinh: Ong Trinh
Xuan T s& hitu 250.000 co6 phan tri gia 25 ty dong, chiém 83% von diéu 1&; Ba Vii
Thi Thanh T4 s& hitu 20.000 co phan, tri gia 02 ty dong, chiém 7% von diéu 1&; Ba
Duong Huyén T3 s& hiru 15.000 co phan, tri gia 1,5 ty dong, chiém 5% von diéu 1¢;
Ba Nguyén Thi T2 sé hitu 15.000 c6 phan, tri gia 1,5 ty dong, chiém 5% von diéu
1é.

Ngay 09/3/2020, Cong ty D thay d6i diang ky doanh nghiép lan th 4 do bi
mat ban chinh Giay chimg nhan ding ky doanh nghiép va ngay 03/11/2020, Cong
ty D thay d6i dang ky doanh nghiép lan thir 5. Noi dung dang ky thay do6i vé dia chi
tru s& chinh cta cong ty, cu thé dia chi thay doi: Thon S, xa V, thanh phd L, tinh Lao
Cai.

Can cr vao ndi dung yéu cau khoi kién cua Cong ty D thi quan hé phap luat
c6 tranh chap trong vu 4n 1a “Tranh chap gitta cong ty vdi thanh vién cla cong ty
lién quan dén hoat dong cla cong ty”, dong thoi nguyén don va bi don trong vu
an déu cd dia chi tai thanh phd L, tinh Lao Cai. Do dd, Toa an nhan dan tinh Lao Cai
thu ly, gidi quyét vu an 1a ddng thdm quyén theo quy dinh tai khoan 4 Diéu 30,
diém a khoan 1 Diéu 37, Diéu 39 B luat T6 tung dan sw.

[4] Xét khang cdo cua Cong ty D, Hoi dong xét xtr xét thay:

[4.1] Ngay 20/01/2019, ba Nguyén Thi T2 ky Bién ban hop dai hoi dong co
dong Cong ty P v6i noi dung tur nguyén tham gia gop von theo hinh thirc mua co6
phan ghi danh. Cong ty D thuc hién thi tuc thay doi ndi dung dang ky doanh nghiép
lan thr 3 va ba T2 chinh thuc 1a c6 dong cua Cong ty tir ngay 30/01/2019. Theo
Cong ty D trinh bay thi ba T2 thoa thuan mua 5% c6 phan ctia Cong ty vdi so tién
1a 03 ty dong duoc tinh trén tong gia tri cia Cong ty tai thoi diém thoa thuan 1a 60
ty dong. Ba T2 di thanh toan cho Cong ty s6 tién 1,5 ty dong, so tién con lai chua
thanh toan. Do do, Cong ty khoi kién yéu cau ba T2 thanh toan so tién con no va
tién 13i cham tra theo quy dinh.

Xét thay, tai Diéu 122 Luat Doanh nghiép nim 2014 chi quy dinh viéc cong
ty co phan C2 c6 phan trong trudong hop ting thém so luong co phan duoc quyén
chao ban va ban cac co phan d6 trong qua trinh hoat dong dé ting von diéu 18. Tai
liéu, chirng ctr c6 trong ho so thé hién ngay 20/01/2019 Cong ty D tién hanh hop
Dai hoi dong c6 dong véi ndi dung bo sung von diéu 1é cua Cong ty dé phuc vu
nhu cau san xuat, kinh doanh, cu thé nhu cau bo sung von tri gia 10 ty dong; Cac
c6 dong nhat tri ting von diéu 1, phat hanh thém 100.000 c¢6 phan pho thong, ménh
gia 100.000 d6ng/01 cb phan. Trong d6: Ong Trinh Xuan T 1a ¢6 dong sang lap
dang ky mua 80.000 c6 phan, trong duong 8 ty dong; Ba Nguyén Thi T2 1a c6 dong
méi cua Cong ty P2 mua 15.000 co6 phan tri gia 1,5 ty dong. Sau d6 Cong ty b da
thuc hién dang ky thay doi von diéu 1¢ va duoc Phong Pang ky kinh doanh - S& Ké
hoach va Pau tu tinh L x4c nhan viéc dang ky thay doi ndi dung dang ky doanh
nghiép, ting von diéu 1é cua Cong ty tir 20 ty dong 1én 30 ty dong 1a phu hop voi
quy dinh cua phap luat.



Tai Vin ban s6 02/2024/HC-TNX ngay 16/3/2024, Cong ty D xac nhan:
“Viéc xdc dinh gia tri néi bé ciia Cong ty la 60 ty dong di dwoe céc co dong thong
nhat tai bién ban hop tir thang 5/2017 khi Céng ty c6 chii trieong moi goi hop tac,
mé réng dau ti. Ba T2 xdc nhan dong y gid tri thoa thudn nay tai Gidy xdac nhén
ngay 26/01/2019”. Tai Bién ban hop hoi dong c6 dong ngay 12/5/2017 cua Cong
ty D thé hién: “Tam thoi xdc dinh téfng gia tri noi bo cua Cong ty thoi diém hién tai
la 60 ty dong trong truong hop bé sung von tir c6 dong cd nhan”. Nhu vay, viéc
xac dinh tong gia tri cia Cong ty D 1a 60 ty dong chi do cac co6 dong ciia Cong ty tur
dinh doat, khong dugc ghi nhan trong Bao céo tai chinh, diéu 1é hoat dong cling
nhu dang ky hoat dong cua Cong ty.

Doi véi Giay xac nhan dé ngay 26/01/2019 c6 chit ky cia ba T2 duéi muc
“Nguoi lam giéy thay rang day la vin ban don phuorng cua ba T2 chir khong c6 su
théa thuan, nhat tri cia ca ba T2 va Cong ty b. Giay xac nhén c6 ndi dung: “76i
dong y chuyén 1.500.000.000 dong sang gép von mua 3% co 5 phan/tong gia tri thoa
thugn néi bg cua Cong ty la 60.000.000.000 d, bao gom du" an tai S ciia Cong ty c6
phan P. Phan con lai sé gop khi duw én trién khai dau tuw”’. Nhu vay, ba T2 xac nhan
viéc gop von mua 5% co6 phan/ tong gia tri thda thuan ndi bo ciia Cong ty la 60 ty
dong bao gom ca du an tai S, chit khong xac nhan s6 tién 60 ty dong la tong gia tri
ciia Cong ty theo quan diém cua nguyén don. Mit khac theo quy dinh tai khoan 1
Piéu 111, Piéu 112 Luat Doanh nghiép nam 2014 thi trong truong hop gitra ba T2
vo1 Cong ty D c6 thoa thuan vé viéc mua 5% co ph?ln/ téng gia tri thoa thuan ndi bo
cia Cong ty la 60 ty dong nhung ba T2 khong thanh toan dung thoi han thi s6 co
phan chua thanh toan duoc coi la co6 phan chua ban va Hoi dong quan tri Cong ty
duoc quyén ban. Viéc ba T2 thanh toan tién nhan chuyén nhuong co phan dén dau
thi duoc huong loi nhuan cling nhu chiu cac rui ro dén do.

Do do, Toa an cap so tham quyét dinh khong chap nhan yéu cau kh(n kién
ciia Cong ty P vé viéc budc ba T2 thanh toan khoan ng mua c6 phan va s tién
1.062.000.000 d6ng chi phi tai chinh twrong dwong thoi gian cham tra tinh tir ngay
01/6/2019 dén thang 30/4/2024 1a dung.

[4.2] Cong ty D khong dung tén chu st dung dat trén cac Giay chung nhan
quyén st dung dat ma Cong ty yéu cau ba T2 hoan tra, dong thoi Cong ty D ciing
khong phai mot trong cac chu thé giao két Hop dong chuyén nhuong quyén st dung
dat. Ngoai ra, tai Gidy xac nhan dé ngay 26/01/2019, ba T2 x4c nhan: “...T6i da tra
lai cGe giay to sé do dat ciia ong Trinh Xuan T dé dam béo trude day”’. Nhu vay,
khong c6 cin ctr xac dinh quyén stir dung dat theo 02 bd hd so mua ban dat 1a tai
san ctia Cong ty P va ban chinh 02 bo ho so nay dang bi ba T2 chiém giit khong co
can ¢t phap luat. Do d6, khong c6 co sé chap nhan yéu cau khéi kién cia Cong ty
P vé viéc budc ba T2 hoan tra ban chinh 02 bé ho so mua ban dat. Viéc Toa an cap
so tham khong dua 6ng Trinh Xuan T vao tham gia t6 tung véi tu cach ngudi co
quyén loi, nghia vu lién quan trong vu an khong phai la vi pham nghiém trong vé
thu tuc td tung lam anh huong dén ban chat, noi dung vu an.

[5] Véi cac can cr néu trén, Hoi dong xét xtr xét thay viéc Toa an cap so
tham quyet dinh khong chap nhan yéu cau khoi kién cua Cong ty D 1a dung phap
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luat. Tai cap phiic tham, khong phat sinh tinh tiét méi, do d6 khong c6 co so chap
nhan khang céo cua Cong ty D va can giit nguyén ban an so tham nhu dé nghi cia
dai dién Vién kiém sat nhan dan cé‘ip cao ta1 Ha Nou.

[6] Vé an phi: Do khang cao khong duoc chap nhan nén Cong ty D phai chiu
an phi kinh doanh, thwong mai phuc tham theo quy dinh cua phép luat.

[7] Cac quyét dinh khac ctia ban 4n so tham khong c6 khang céo, khang nghi
c6 hiéu luc phap luat ké tir ngay hét thoi han khang céo, khang nghi.

Vi céc 18 trén, can ci khoan 1 Diéu 308, khoan 1 Diéu 148 Bo luat To tung
dan sur; Nghi quyét sb 326/2016/UBTVQH ngay 30/12/2016 cua Uy ban thuong
vu Quoc hoi quy dinh vé mire thu, mién, giam, thu, ndp, quan 1§ va str dung an phi
va l¢€ phi Toa an;

QUYET PINH:

1. Khong chap nhan khang céo cuia nguyén don la Cong ty c6 phan D; Giir
nguyén Ban an kinh doanh, thuvong mai so tham s6 01/2024/KDTM-ST ngay 06
thang 5 nam 2024, Toa an nhan dan tinh Lao Cai.

2. Vé an phi: Cong ty co phan D phai chiu 2.000.000 dong an phi kinh doanh,
thvong mai phic tham, duoc d6i trir vao so tién 2.000.000 dong tam tmg 4n phi
kinh doanh, thuong mai phic tham da ndp theo Bién lai thu tam tng an phi, 1¢ phi
Toa an s6 0000074 ngay 28/5/2024 ctia Cuc Thi hanh an dan su tinh Lao Cai.

Xac nhan Cong ty co phan D da thi hanh xong khoan tién nop an phi kinh
doanh, thuong mai phuc tham.

3. Ban 4n phuc tham c6 hiéu luc phap luat ké tir ngay tuyén an.

Noi nhgn: | T.M HOI PONG XET XU PHUC THAM
- VKSNDCC tai Ha Noy; THAM PHAN — CHU TOA PHIEN TOA
- TAND tinh Lao Cai; :

- VKSND tinh Lao Cai;

- Cuc THA dan su tinh Lao Cai;
- Cac bén duong su (theo dia chi):
- Luu HS, VP, PHCTP.

Phung Hai Hiép
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