TOA AN NHAN DAN CONG HOA XA HOQI CHU NGHIA VIET NAM
THANH PHO HO CHi MINH Déc 1ap - Tu do - Hanh phiic

Ban an so: 27/2026/KDTM-PT
Ngay: 19/01/2026
V/v tranh chdp hop dong mua ban hang héa

NHAN DANH
NUOGC CONG HOA XA HQI CHU NGHIA VIET NAM

TOA AN NHAN DAN THANH PHO HO CHI MINH

- Thanh phan Héi dong xét xir phiic tham gom c¢6:

Thdm phdn - Chii toa phién toa: Ong Huynh Ngoc Quyén;
Cdc Tham phdn: Ba Hoang Thi Bich Thao
Ba Luu Thi Poan Trang

- Thu ky phién toa: Ba Lwong Thi Thu Trinh, Thu ky Toa an nhan dan Thanh
pho HO6 Chi Minh.

- Pai dién Vién kiém sdt nhdan dan Thanh phé Ho Chi Minh tham gia
phién toa: Ong Huynh Thanh Hai, Kiém sat vién.

Trong cac ngay 31 thang 12 nam 2025 va 19 thang 01 nam 2026 tai phong xtr
an ctia Toa an nhan dan Thanh phd Ho Chi Minh, xét xtr phuc thim cong khai
vu an dan sy thu 1y s6 334/2025/TLPT-KDTM ngay 18 thang 11 nam 2025, vé
viéc tranh chap hop dong phan phdi.

Do Bén 4n dan sy so' tham s6 10/2025/KDTM-ST ngay 15 thang 8 ndm
2025 cua Toa an nhan dan Khu vyc 6-Thanh phd H6 Chi Minh, b1 khang céo,
khang nghi.

Theo Quyét dinh dua vy 4n ra xét xir phic tham s6 7178/2025/QD-PT
ngay 01 thang 12 ndam 2025; Quyét dinh hoan phién toa phic tham so
23027/2025/QD-PT ngay 19 thang 12 nam 2025 gitra cac duong su:

Nguyén don: Cong ty TNHH X
Dia chi: S6 B Ngd A, Phé L, Phuong P, Thanh phd Ha Noi.

Nguoi dai dién theo 1y quyén: Ong Lé Thanh D, 6ng Lwong Minh S
(Hop dong uy quyén ngay 19/01/2024).

Bi don: Cong ty TNHH C; , o
Dia chi: Tang A, B Toa nha M, s6 A N, Phuong T, Thanh pho H6 Chi
Minh.
~ Nguoi dai dién theo uy quyén: Ba Nguyén Thiy P; 6ng Tran Anh T
(Gidy uy quyen ngay 29/02/2024);
Nguoi bao vé quyén va loi ich hop phap cua bi don:



1. Ong Nguyén Huy T1, Luat su Van phong Luét su Nguyén Huy T1 va
Cong su tAhu(f)c Doan Luat su Thanh pho H, ,
2.0ng Lé Xuan L, Luat su Cong ty L1 thudc Poan Luat su Thanh pho H.

Nguoi khang cdo: Bi don.

Nguoi khang nghi: Vién truéng Vién kiém sat nhan dan Khu vuc 6 -
Thanh ph H6 Chi Minh;

(Luat su va cac duong su ¢6 mat tai phién t0a).
NOI DUNG VU AN:

Theo ndi dung ban an so tham thé hién:
- Pai dién nguyén don trinh bay:

Cong ty TNHH X (sau day goi tat 1a Cong ty Y Noi/nguyén don) va Cong
ty TNHH C (sau day goi tat 1a Cong ty C1 don) co6 ky két cac hop dong nhu sau:

I. Hop dong nha phan phéi dugc chi dinh - Viét Nam s6: DA01/2016/3M-
HNM ngay 01/5/2016 va cac Phu luc s6 1, 2 ngay 01/5/2016, Phu luc s6 3 ngay
05/01/2017. Thoi han hop dong tir ngdy 01/5/2016 dén ngay 31/12/2018, sau do
gia han dén ngay 31/12/2021 boi Phu luc s6 4 ngay 01/8/2019.

Hop dong nha phan phéi duge chi dinh nay duoc thanh 1ap gitta Cong ty
TNHH C va Cong ty TNHH X (dugc goi 1a Nha Phan phoi).

Piéu 1. Muc dich va pham vi cua hop dong:

1.1. Hop dong ndy nham xéc lap mdi lién hé gittu 3M va Nha Phan phdi
vé viéc dai dién va ban cac mat hang cu thé duge mé ta trong Muc 3 Phu luc $6
1 hop dong (Cac san pham chi dinh phan phdi 1a san pham cta nganh hang
Critical and C2; Infection P).

1.2. Nha Phan phdi s& mua san pham tir 3M theo bang gia duoc cong bd
va theo céac diéu khoan ban hang (bao gdm gia ca, diéu khoan thanh toan, chi phi
giao nhan va chinh sach ban hang) ¢ hiéu lyc ddi véi san pham vao thoi diém
don dat hang dugc 3M x4c nhan. 3M co thé thay doi gid ca va cac diéu khoan
nay bat ctr lic ndo va s& thong bao trude 30 ngay cho N Phan phéi. Viéc thanh
toan ciia Nha Phan phdi s& dugc thuc hién theo mure tin dung cua 3M duoc quy
dinh tai Muc 8 Phuy luc s6 1 hop dong nay. 3M giit quyén tinh 13i suat 2% trén
mot thang cho tat ca cac khoan thanh toan qué han.

1.3. Viéc dugc bd nhiém nhiém 1am dai Iy phan phéi dwgce chi dinh c6
nghia la dugc phep ban lai san pham trong lanh tho Viét Nam. Nha Phan phdi
déng ¥ rang khong duoc truc tlep hodc gian tiép thong qua bat cir bén kinh
doanh thir ba dé xuat khau san pham ra nuéc ngoai ma khong cé su chip thuan
cua 3M.

Piéu 3. Nghia vu ctia 3M d6i voi Nha Phan phbi:



3.1 Hb tro chuyén nghi¢p dugc thuc hién bdi cac giam sat/dai di¢n kinh
doanh ctia 3M dén tan nguoi ti€u dung tryc ti€p dé tao nhu cau cho san pham;

3.3 Huén luyén chuyén sdu vé san phdm, cong tic trong viéc tiép xtc
khéach hang va trg gitip viéc ban hang cho cac dai dién ban hang ciia Nha Phan
phoi;

3.5 Cam két vé chat luong cta san pham va hd tro dich vu k¥ thuat, dich
vu chuyén mon va nghién ctru phat trién.

Diéu 4. Nghia vu ctia Nha Phéan phéi ddi voi 3M:

4.1 Cb géng tdt nhat dé dat duoc muc tiéu doanh sb hang nam da thoa
thuan véi 3M cho cac san pham va cac chi tiéu danh gia da néu trong Muc 4 Phu
luc s6 1 hgp dong nay.

{.2 Co6 do1 ngti ban hang c6 nang lug va dugc huan luyén dé chu dong ban
san pham trong dia ban ma Nha Phan phoi chiu trach nhiém néu trong Muc 54
Phu luc s6 1 hgp dong nay.

4.8 Duy tri cac phuong tién vén chuyén, hé thong xur 1y don hang va ton
kho san pham day du.

Muc 4 Phu luc s 1: Muc tiéu doanh sb hang nam:

Chi tiéu doanh thu cho nam 1a 40 ty ddng; Doanh thu nhiing nam tiép theo
s& duoc diéu chinh tuy thudc vao tinh hinh kinh doanh ctia Nha Phan phéi va thi
truong; Nha Phan phdi co trach nhiém lap ké hoach uéc luong ban hang theo
tung thang cho tung quy; Nha Phan ph01 c6 trach nhiém lap bao cao cho 3M
hang thang hodc hang quy s6 liéu thuc té vé doanh thu, tinh hinh thi truong va
danh sach cac khach hang ban si va ban 1¢ da duoc cap nhat cia Nha Phan phbi
dé ca 2 bén c6 ké hoach tét cho viéc ban hang va phat trién thi truong.

Muc 9: Nhitng yéu cau d6i v6i Nha Phan phdi:

Hiéu biét vé san pham/u’ng dung/giai phap cua 3M de tu van hiéu qua dén
khach hang; Nha Phan phoi phai gitr ton kho véi thoi han t6i thiéu 1a 02 thang dé
dam bao lugng hang cung cap cho khach hang; Két hop v6i 3M (hoic thay mat
3M khi duogc 3M ty quyén) thuc hién cac chuong trinh khuyén mai doi véi cac
san pham, giai phap lién quan linh vuc kinh doanh; Tuan thu nghiém chinh sach
ban hang cua 3M; Thuc hién ché do bao céo tinh hinh hinh kinh doanh hang
thang, hang quy voi 3M; Pau tu nhan luc, dam bao it nhat 5 nhan vién toan thoi
gian dé ban hang 3M; DPat doanh sb nhu da cam két; Khong cung cap hang gia,
hang kém chat lugng cho khach hang; Thanh toan theo dung thoi gian quy dinh;
Thuc hién nghiém tac cac quy dinh, chinh sach cua 3M ap dung cho Nha Phan
phéi; Khong duge gdy mau thuin voi cac Nha Phan phoi khac ciia 3M.

I1. Hop dong nha phan phdi sé: 2021-007087/3M-HNM ngay 15/12/2021,

va cac Phuy kién 1, 2, 3. Hop dong c6 hiéu luc tir ngay 15/12/2021 dén ngay
31/12/2024.



Diéu 1. Muc dich va pham vi cua hop dong:

1.1. Hop ddng nay nham xéac 1ap méi lién hé gitra 3M va Nha Phan phdi,
theo d6 3M b6 nhiém Nha Phan phdi nhu 1a mot nha phan phdi khong doc
quyén dé thuc hién viéc dai dién va ban mot sd cac san phém 3M cu thé duogc
md ta trong Muc 4 - Phy kién 1 ctia hop dong nay (Cac san pham chi dinh phan
phéi 1a san pham thuoc MSD).

Ngay 01/01/2023, 3M don phuong gui Thong bao dén khach hang cua
nguyén don vé viéc nguyén don khong dai dién phan phdi cac san pham thudc
nhom hang Kiém soat Nhiém khuan (may tiét khuan va cac vat tu theo may, chi
thi sinh hoc, chi thi héa hoc, may doc chi thi sinh hoc) cua 3M tai thi truong
Viét Nam ké tir ngdy 01/01/2023. 3M cung cip dich vu hd trg va bao hanh cho
cac san pham duoc mua truc tiép tir 3M hodc Nha Phan phéi chinh thirc ctia 3M
tai Viét Nam.

Thong bao ngay 01/01/2023 da vi pham Diéu 9.1 cua hop dong, giy thiét
hai tryc tiép cho nguyén don (cu thé: 09 hé théng may GS 8-1D; GS 8-2D ma
nguyén don mua cua bi don bi ton kho khong ban duogc, boi 1€ viéc ban cac h¢
théng may néu trén phai dap Umg cac yéu cau sau: (1) Nhan danh dai ly cua bi
don ban hang; (i1) C6 thur uy quyén cua bi don tham gia dau thau; (iii) Khi trang
thau phai dap Gmg yéu cau bao hanh, phu ting thay thé chinh hang.

Ngay 01/8/2023, bi don giri thong bao dén nguyén don vé viéc cin ctr
Piéu 9.2 Hop dong sd: 2021-007087/3M-HNM thong bao chim durt toan bd hop
d6ng (bao gdm bat ky va toan bo nhimg stra d6i, diéu chinh va cac thoa thuan bé
sung co lién quan) hop dong s& cham dut tur ngay 31/12/2023. Bi don yéu cau
nguyén don cung cap bao cao kiém ké hang ton kho bing vin ban vé cac san
pham dang trong sé hiru va kiém soat cia nguyén don nhu theo quy dinh tai
Diéu 10.1 cua hop dong.

Picu 7.8 cia Hop dong so: 2021-007087/3M-HNM: Sau khi cham diit
hodc hét han hop dong nay. Nha Phén phoi sé ngay ldp tirc (i) ngung gioi thi¢u
minh la Nha Phdn phoi dwoc chi dinh ciia 3M doi véi san pham, hay Nha Phdn
phéi ciia 3M, hodc duoi bat ky hinh thirc nao khdc cé lién quan dén 3M; (ii)
nging s dung tdt ca cdc Nhdan hi¢u ma 3M co thé da cdp phép su dung, va (iii)
thuee hién moi hanh ddng can thiét dé xéa Nhan hiéu khdi tat cd cdc dia diém va
phwrong tién ma Nha Phdn phoi da sir dung nhan hiéu ¢ do.

Piéu 10.3 cua Hop dong s6: 2021-007087/3M-HNM: Nha Phdn phoi sé
ngieng xiic tién thiwong mai, tiép thi hodc qudng cdo san pham, ngirng git vai tro
Nha Phdn phéi san pham ciia 3M va ngirng sir dung cdc nhan hiéu, biéu twong,
bang tén, tén, phu hiéu, danh sdach, danh ba dién thogi, noi dung quang cdo va
cdc tai liéu khdc ngodi nhitng tai liéu da dwoc 3M phé duyét truée bang vin bdn
cho muc dich ban hang ton ciia san pham ma Nha Phdn phoi dang sé hitu hodc
kiém sodt.



Ngay 16/10/2023, nguyén don giri Cong van sb 93/2023/TB-HNM dén bi
don yéu cau hai bén 1am viéc (tir ngay 01 dén ngay 03/11/2023) dé giai quyét
nhitng ton tai vé& viéc chim dut Hop dong sb: 2021-007087/3M-HNM trén tinh
than tuan thu cac quy dinh cta hop déng va quy dinh cta phap luat, tuy nhién
cac bén khong thuc hién dugc.

Nguyén don khoi kién y€u cau Toa an giai quyét cac van dé nhu sau:

1. Yéu cau bi don nhén lai 09 hé thong may GS8-1D; GS8-2D di ban cho
nguyén don cac nam 2020, 2021 va hoan tra cho nguyén don gia tri cua 09 hé
thong may véi sb tién 14 15.537.870.388 dong.

2. Bdi thudng thiét hai do vi pham Diéu 8.1 Hop dong nha phan phéi, dugc
chi dinh-Viét Nam s6: DA01/2016/3M-HNM ngay 01/5/2016 voi s6 tién
238.275.862 dong x 07 thang = 1.667.931.031 dong.

- Dai dién bi don trinh bay:

Don khoi kién ngay 04/12/2023 cua Cong ty TNHH X do ba Bui Tham A,
Pho giam doc ky tén khi chua dugc cong ty uy quyén la khong ding quy dinh vé
hinh thirc don khéi kién theo khoan 3 Biéu 189 B0 luat T6 tung dan su.

Pén ngay 19/01/2024, ba Bui Tham A duoc uy quyen vo1 nd1 dung bao
gém nhung khong gidi han béi, ndp don khoi kién, cung cap cac chung ctr, don
tir, tai liéu c6 lién quan, dai dién nguyén don trong qu4 trinh t6 tung.

Nhu vay Don khot kién cua nguyén don khong dung quy dinh phap luat,
bi don da phan do6i viéc thu 1y vu 4n va dé nghi Toa an tra lai don khoi kién cua
nguyén don.

+Y kién cta bi don vé yéu cau khoi kién ctia nguyén don nhu sau:
Nguyén don va bi don c6 ky két cac hop dong va phu luc bao gom:

1. Hop dong Nha phan phoi dugc chi dinh - Viét nam s6 DA01/2016/3M-
HNM ngay 01/5/2016. Thoi han hgp dong tur ngay 01/5/2016 dén ngay
31/12/2018. Phu lyc s6 1 ngay 01/5/2016; Phu luc s6 2 ngay 01/5/2016;

2. Hop dong Nha phan phdi s6 2021-007087/3M-HNM ngay 15/12/2021;
Phu kién 1 ngay 15/12/2021; Phy kién 2 ngay 15/12/2021; Phy kién 3 ngay
15/12/2021; Thu thong bao cham dat hop dong ngay 01/8/2023.

Nguyén don cho ring ban chat hop dong thuong mai giira cac bén 1a hop
déng dai ly, tuy nhién theo quy dinh tai khoan 8 Piéu 3 Luat Thuong mai 2005,
“mua ban hang hoa la hoat dong thuwong mai, theo do bén bdn co nghia vu giao
hang, chuyén quyén sé hitu hang héa cho bén mua va nhdn thanh todn; bén mua
c6 nghia vu thanh todn cho bén ban, nhdn hang va quyén sé hitu hang héa theo
thoa thugn.”

Piéu 166 Luat Thuong mai 2005 “Bai Iy thuwong mai la hoat déng thwong
mai, theo do bén giao dai Iy va bén dai Iy thoa thudn viéc bén dai ly nhan danh



chinh minh mua, ban hang hoa cho bén giao dai Iy hodc cung ing dich vu cua
bén giao dai ly cho khach hang dé huong thu lao.”

Diéu 167 Luat Thuong mai 2005: “I. Bén giao dai Iy la thuwong nhdn giao
hang hod cho dai Iy bdn hodc giao tién mua hang cho dai [y mua hodc la thiwong
nhan uy quyén thuc hién dich vu cho dai ly cung ung dich vu.

2. Bén dai Iy la thwong nhdn nhdn hang hod dé lam dai Iy bdn, nhdn tién mua
hang dé lam dai 1y mua hodc la bén nhdn uy quyén cung vmg dich vu.

Piéu 170 Luat Thuong mai 2005 “Bén giao dai Iy la chu so hitu doi voi
hang hoa hoac tién giao cho bén dai ly”.

Nhu vdy, vé mit nguyén tic, quan hé dai 1y thwong mai 1a quan hé giira
mot bén giao hang va mot bén nhan hang dé nhan danh bén giao hang thuc hién
viéc mua ban hang héa thay cho bén giao hang. Diéu nay khac biét hoan toan
v6i quan hé mua ban hang hoa theo khoan 8 Piéu 3 Luat Thuong mai 2005.

Mic du phap luat thuong mai khong co bat ky dinh nghia nao vé “hop
dong phan phdi/hgp dong nha phan phdi”, tuy nhién Hop dong s6
DAO01/2016/3M- HNM ngay 01/5/2016 da dap ung cac tiéu chi ma Luat Thuong
mai d3 quy dinh ddi v6i hop ddng mua ban hang hoa, cu thé:

Diéu 1.2 “Nha Phdn phoi sé mua sin pham tir 3M theo bang gid dwoc
céng bé va theo cdc diéu khodn ban hang (bao gom gid cd, diéu khodn thanh
todn, chi phi giao nhdn va chinh sach ban hang) c6 hiéu e déi véi san pham
vdo thoi diém don ddat hang dwoc 3M xdc nhdn...”. Diéu nay thé hién nguyén
don mua hang hoa tir bi don dé ban, ma khong phai 1a nhan hang hoa dé ban
theo quy dinh tai khoan 2 Diéu 167 Luat Thuong mai.

Diéu 2.5 “Nha Phdn phéi néu khéng cé théa thudn khdc bang van ban, cé
QUyén tw xac dinh gia ban san phcfm khi ban lagi...” Trong hoat dong thuong mai,
hop dong mua ban hang héa, bén ban chi xac dinh gia ban hang hoa cho bén
mua ma khong xac dinh hodc diéu chinh gid hang héa ma bén mua ban cho bén
thir ba.

Diéu 10.1 “Nha Phdn phéi ky két hop dong ndy va mua ciing nhw bdn san
pham véi tw cach la mot nha thau déc ldp. Nha Phan phéi khéng phdi la dai
dién, nguoi chung von, lien doanh hay nhwong quyen thwong mai (franchise)
ciia 3M va khéng c6 quyén hay khong dwoc uy quyen dé thuwc hién bat cik cdi gi
nhdn danh 3M. Nha Phén phoi khéng dwoc phép tuyén bé hodc dm chi nguoc
lai cdc diéu trén véi bat ky ai. Nhdn vién va cdc dai Iy ciia Nha Phén phéi khong
dwoc xem la nhan vién hodc nguoi dai dién cho 3M voi bat ky muc dich nao.”
Diéu nay thé hién rat rd vai trd va trich nhiém cia nguyén don va bi don hoan
toan doc lap, khong dap tmg voi quy dinh tai Piéu 167 Luat Thuong mai 2005.

Nguyén don c6 dé cap Diéu 1.3 “nguyén don dwoc bé nhi¢m lam dai Iy
phan phoi dwoc chi dinh, duwoc phép ban lai san pham trong lanh thé Viét Nam”



dé cho rang nguyén don 1a dai ly cua bi don. Tuy nhién, day la su nham 1an
trong dich thuat gitra nd1 dung tiéng Anh va tiéng Viét trong hop dong.

Cu thé, ndi dung tiéng Anh cta Piéu 1.3 13 “DISTRIBUTOR understands
that the rights granted by this APPOINTMENT extend only to resale of Products
in Vietnam” phai dugc hiéu va dich sang tiéng Viét 1a: “NHA PHAN PHOI hiéu
rang quen duge cho phép bai SU CHI BPINH nay chi mé rong dén viéc ban lai
san pham tai Viét Nam.”

Khéng c6 ndi dung ndo trong phan tiéng Anh cta Diéu 1.3 thé hi¢n réng
nguyén don la dai ly cia bi don. Bén canh do, trong toan bo Hop dong so
DA01/2016/3M- HNM ngay 01/5/2016 cling khong c6 bat ky di€u, khoan nao
thé hién rang nguyén don la dai Iy ctua bi don.

Theo bi don thi Hop dong s6 DA01/2016/3M-HNM khong dép tmg céc
dinh nghia va yéu cau dé€ dugc xem la quan hé dai Iy thuong mai theo Luét
Thuong mai, theo do:

a. Nguyén don va bi don chi don thuan giao két hop dong phan phoi, hay
ban chat 1a hgp dong mua ban hang hoa;

b. Nguyén don 1a chua sé hitu hang héa dugc mua tir bi don;

c. Nguyén don khong nhan thu lao dai 1y ma hudng loi tr viéc ban lai
hang hoéa cho bén thir ba;

d. Nguyén don khong phai 1a dai dién, nhan danh bj don dé ban hang hoa.

Viéc cham dat hop dong gitta cac bén 1a phu hop véi quy dinh phép luat.

- Hop dong s6 DA01/2016/3M-HNM ngay 01/5/2016 da cham dit hiéu
luc ké tur ngay 01/01/2022:

Piéu 2.1 cua Hop dong sb DA01/2016/3M-HNM quy dinh “Trir phi c6
nhitng quy dinh khac, thoi han hiéu lyc cua hop dong nay la 32 thang ké tu ngay
01/5/2016 dén ngay 31/12/2018”. Sau do, ngay 01/8/2019, cac bén ky két Phy

luc so 4, stra d6i Piéu 2.1 cta hop dong va dong ¥ gia han hop dong dén ngay
31/12/2021.

Sau ngay 31/12/2021, nguyén don va bi don khong c6 bat ky thoa thuin
nao vé viéc tiép tuc gia han Hop dong s6 DA01/2016/3M-HNM. Do viy, hop
dong mic nhién chidm dut hiéu luc ké tur ngay 01/01/2022.

- Hop dong Nha phan phdi s6 2021-007087/3M-HNM ngay 15/12/2021
cham dut hiéu luc ké tir ngay 31/12/2024. Hop dong ndy, mic du c6 nhiéu diéu
khoan twong ty nhung hoan toan doc lap véi Hop dong s6 DA01/2016/3M-
HNM ngay 01/5/2016.

Ngay 01/8/2023, bi don da giri cho nguyén don vin ban vé viéc théng bao
cham dat Hop dong 2021-007087/3M-HNM, cin ct Piéu 9.2 cua Hop dong
2021-007087/3M-HNM “Bdt ky Bén ndo ciing cé thé cham dirt hop dong ma
khéng can 1y do cham dirt, nhung phdi giri véin ban théng bdo truée cho bén con
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lai it nhat ba muoi (30) ngay trudc ngay cham dit”, do do bi don co quyén don
phuong cham dit hop dong ma khong can néu 1y do cham dut.

Dén thoi dlem Toa an thu Iy vu an (ngay 23/01/2024), gitra nguyén don
va bi don khong ton tai bat ky quan hé hop dong nao.

09 hé thong may GS8-1D va GS8-2D chiu su diéu chinh cia Hop dong so
DA01/2016/3M-HNM ngay 01/5/2016, tuy nhién, Hop dong 2016 khong phai 1a
hop ddng dai 1y thwong mai T2, ma 1a hop dong phan phdi/mua ban hang hoa.
Hop ddng 2016 di dugc cham dut khi hét han hop dong vao ngay 31/12/2021 va
cac bén khong co bat ky van ban nao hodc thoa thuan nao vé viéc gia han hop
dong.

Thoi diém nguyén don mua 09 hé théng may GS8-1D, GS8-2D vao nim
2020, 2021, Hop déng s6 DA01/2016/3M-HNM dang c6 hiéu lyc. Tuy nhién,
khong co bat ky diéu, khoan nao trong hop dong nay cho nguyén don duoc tra
lai san pham da mua va nhan lai tlen mua hang da tra, hodc bi don c6 nghia vu
nhan lai san pham di ban va tra lai tién cho nguyén don. Piéu 5.1 cua Hop dong
s6 DA01/2016/3M-HNM quy dinh: “Trong moi truong hop, 3M khéng chdp
nhdn viéc tra hang véi Iy do Nha Phdn phéi khéng tring thau hodc khéng bdn
dwoc san pham”.

Mit khac, Diéu 62 Luat Thuong mai 2005 ciing dd quy dinh: “T; rir truong
hop phdp ludt cé quy dinh khdc hodc cdc bén cé thoa thudn khéc, quyén sé hiru
dwoc chuyén tir bén ban sang bén mua ké tir thoi diém hang héa duoc chuyén
giao”. Nhu vay, nguyén don hoan thanh viéc mua va thanh toan tién mua hang
09 hé théng may GS8-1D va GS8-2D cho bi don trong cac nam 2020, 2021,
quyen 8O hiru cua nguyén don déa duoc xac lap. Do do, nguyén don khong the
yéu cau bi don nhén lai hang hoa da ban, khi nguyén don da hoan tat viéc mua
hang va khong co6 bat ky khiéu nai nao lién quan dén chat lugng hang hoa tur
niam 2020 cho dén nay va yéu cau hoan tra cho nguyén don so tién
15.537.870.388 ddng 1a khong ¢6 cin cir phap 1y va khong dya trén co so hop
dong da ky két.

Piéu 8.1 cua Hop dong sé6 DA01/2016/3M-HNM chi lién quan dén thoi
han bao trudc khi mot trong cac bén don phuong cham dat hop dong. Tuy
nhién, Hop dong s6 DA01/2016/3M-HNM di mic nhién cham dut vao ngay
31/12/2021, diéu nay phu hop v6i Biéu 422 B6 luat Dan su 2015.

Do vay, bi don cho rang, viéc hop dong hét han khong lam phat sinh quyen
hodc nghia vy thong bao cham dat hop ddng theo Pidu 8.1 va khong co bat ky
su vi pham nao vé viéc théng bao lién quan ddi voi Hop dong sd
DA01/2016/3M-HNM.

Nguyén don yéu cau boi thuong thiét hai phai tuan thi theo cac Diéu 302,
303, 304 va 305 cua Luat Thuong mai 2005. Theo do, trach nhiém boi thuong
thiét hai phat sinh khi dap u’ng day du 03 yeu t6: C6 hanh vi vi pham hop dong;
c6 thiét hai thyc té; hanh vi vi pham hop dong 14 nguyén nhan tryc tiép gy ra
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thiét hai. Hop ddng sé6 DA01/2016/3M-HNM d3 mic nhién chidm dut khi hét
han va bi don khong co bat ky vi pham nao lién quan dén nghia vu béao trudc khi
don phuong cham dut hop dong.

Nguyén don phai ching minh: (i) ton thdt ma minh ganh chiu, va (ii)
minh d3 4p dung céc bién phap han ché ton that theo quy dinh. Tuy nhién,
nguyén don khong cung cap va khong ching minh di phai chiu thiét hai véi sd
tién 13 1.667.931.031 dong va ciing khong chimg minh dugc di ap dung cac bién
phap han ché ton that.

Do d6, cac yéu cau khoi kién cta nguyén don khong dap tng yéu cau vé
hinh thirc va quan hé hop dong mua ban hang hoa giira nguyén don va bi don da
chdm dut mot cach hop phap, theo thoa thuin cia cac bén trong hop ddong. Bi
don dé nghi: Tra lai don khoi kién ctia nguyén don do don khéi kién khong ding
vé hinh thtrc, trong trudong hop vu viée van tiép tuc duogc thu 1y, bi don yéu cau
cong nhan cac Hop dong s6 DA01/2016/3M-HNM ngay 01/5/2016 va Hop dong
s0 2021-007087/3M-HNM ngay 15/12/2021 khong phai 1a hop dong dai ly,
hoan toan doc 1ap va di cham dut hop phép va bac toan bo cac yéu cau khoi
kién ctuia nguyén don.

Tai phién toa so' thim:

Nguyén don dé nghi bi don nhén lai 09 hé thong may GS8-1D; GS8-2D
goém: 01 may chinh 3M GS8-1D, 08 may chinh 3M GS8-2D, 08 may phu 50AN
EO ABATOR 220-230V/1PH va 09 may phu 390G AUTO-READER FOR EO.
Hoan tra nguyén don sé tién mua 09 hé théng may GS véi gia tri:
15.231.630.388 dong (bao gom thué VAT) va bodi thuong thiét hai cho nguyén
don do vi pham Hop dong 2021-007087/3M-HNM ngay 15/12/2021 véi sb tién
1.667.931.031 dong.

Bi don dé nghi cong nhan cac Hop dong s6 DA01/2016/3M-HNM ngay
01/5/2016 va Hop dong s6 2021-007087/3M-HNM ngay 15/12/2021 khong phai
la hop dong dai ly va da cham dut hop phap va bac toan bd cac yéu cau khoi
kién ctia nguyén don.

Tai Bin 4n din sy so' tham s6 10/2025/KDTM-ST ngay 15 thang 8 nim
2025, Toa an nhan dan Khu vuc 6-Thanh pho Ho Chi Minh, tuyén xir:
1. Chap nhan mot phan yéu cau ctia nguyén don:
~ L.1.Budc COng ty TNHH C nhan lai 09 hé théng may GS8-1D; GS8-2D
gom: 01 may chinh 3M GS8-1D, 08 may chinh 3M GS8-2D, 08 may phu 50AN

EO ABATOR 220-230V/1PH va 09 may phu 390G AUTO-READER FOR EO.
Ngay sau khi ban an ¢6 hi¢u lyc phép luat.

1.2 Buge Cong ty TNHH C hoan tra cho Cong ty TNHH X 6 tién mua 09
hé thong may GS véi gia tri: 15.231.630.388 dong (bao gom VAT). Ngay sau
khi ban an c6 hiéu luc phap luat.



1.3 Khong chap nhan yéu cﬁg cua Cong ty TNHH X vé viée budc bf)i
thuong thiét hai do vi pham Hop dong phan phoi s6 2021 — G —~HMN so6 tién
1.667.931.031 dong.

1.4 Pinh chi yéu cau ctia Céng ty TNHH X budc Cong ty TNHH C nhan
lai 01 may phu 50AN con nguyén trong hop khong c6 tem nhan dugc mua theo
Thong bao thuc hién khuyén mai s6 09/03/2020 ngay 09/3/2020 véi gia
278.400.000 dong.

2. Ké tir ngay Cong ty TNHH X c¢6 don yéu cau thi hanh an, néu cham
thuc hién nghia vu thanh toan thi Céng ty TNHH C chiu thém tién 14i cta sd tién
cham tra twong tng véi thoi gian cham tra. Lai sudt phat sinh do cham tra tién
dugc xéac dinh theo thoa thuan cua cac bén nhung khong duoc vuot qua muc 1ai
suat duoc quy dinh tai 1 Diéu 468 cua Bo luit Dan sy nim 2015; néu khong co
thoa thuan thi thuc hién theo quy dinh tai 2 Diéu 468 cua Bo luat Dan sy nim
2015.

Ngoai ra, ban an so tham con tuyén v€ &n phi, quyén khang c4o va viéc thi hanh
an cua cac duong su theo luat dinh.

Ngay 28/8/2025 Vién truong Vién kiém sat nhan dan Khu vyc 6- Thanh
phé H6 Chi Minh c6 Quyét dinh khang nghi phuc tham s6 04/QD-VKS-KDTM:
Khang nghi d6i voi Ban an sé 10/2025/KDTM-ST ngay 15/8/2025 ciia Toa an
nhan dan Khu vuc 6-Thanh phé HO Chi Minh, dé nghi stra ban an so tham theo
huéng khong chap nhan yéu cau khai kién ctia nguyén don budc bi don nhan lai
09 hé thong may GS8-1D; GS8-2D va hoan trd cho nguyén don sb tién
15.231.630.388 dong.

Ngay 29/8/2025 bi don da nop don khang cao mét phan ban 4an so tham
yéu cau Tda an cap phic tham stra ban an so tham, khong chap nhan yéu cau
khoi kién cia nguyén don vé viéc: Budc bi don nhan lai 09 hé thong may GSS8-
1D; GS8-2D va hoan tra cho nguyén don so tién mua 09 hé thong may GS véi
gia tri: 15.231.630.388 dong va sira chita phan an phi so thim bi don khong phai
chiu &n phi.

Tai phién toa phiic tham:

- Ngwoi bao vé quyén loi ich hop phdp cia bi don ciing nhw dai dién bi
don trinh bay:

1. TAND Khu vuc 6-Thanh phé Ho Chi Minh c6 sai sot vé hinh thirc 12 ba
BUi Tham A, Pho giam ddc, khong phai nguoi dai dién theo phéap luat va khong
c6 thim quyén dai dién hop phap nguyén don dé ky va nop don khoi kién theo
quy dinh. TAND Khu vuc 6-Thanh phé HO Chi Minh thy Iy va xét xa vu &n khi
nguoi khoi kién khdng thuc hién dang quy dinh vé hinh thic khoi kién, vi pham
thi1 tuc t6 tung. Pong thoi khong xem xét va nhan dinh trong ban an so tham dbi
v6i ¥ kién nay ctia bi don.
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2. TAND Khll~V1_l‘C, 6-Thanh phé HO Chi Minh nhan dinh khéng chinh x4c vé noi
dung vu an, dan dén viéc danh gia khong phu hop voi ban chét giao dich va cac
quy dinh phap luat. Cu thé:

Hop ddng phéan phdi 2016 c6 ban chat 1a quan hé hop dong mua ban hang héa
6 diéu kién, khong phai quan hé dai Iy theo Luat Thuong mai nam 2005. Mac
du tén goi la Hop dong phén phéi dugc chi dinh, xét vé ban chét phap 1y va noi
dung, Hop dong phan ph01 2016 gitra cac bén la hgp d6ng mua ban hang hoa dai
han (hop dong nguyen tac). Hop dong da xac lap day du cac yéu td ctia quan hé
mua ban nhu viéc giao hang, thanh toan, chuyen quyén so hitu, khong nhan lai
hang hoa va khong théa man nhiing yeu t6 cta quan hé dai Iy nhu thu lao, dai
dién ban hang, khong chuyén giao quyén sé hitu.

Mic du phéap ludt hién hanh khéng quy dinh cu thé vé khai niém hop dong
phan phdi hodc hop dong nha phan phdi, nhung cin ctr vao cac diéu khoan cua
Hop dong phan phdi 2016, c¢6 thé khang dinh ban chat ciia hop dong nay 1a hop
d6ng mua ban hang héa theo quy dinh tai Diéu 3.8 va Chuong II Luat Thuong
mai “bén bdn c6 nghia vu giao hang, chuyén quyén sé hiru hang héa cho bén
mua va nhan thanh todn, bén mua co nghia vu thanh toan cho bén ban, nhdn
hang va quyén sé hitu hang héa theo théa thudn”. Thyc té, cac diéu khoan nhu
Muc 7, Muc 8 Phy luc 1, Piéu 1.2, Piéu 5.1 va Diéu 10 cua Hop ddng phan phdi
2016 da quy dinh nghia vu giao hang, nhan hang, nhan thyc hi¢n thanh toan va
chuyén quyén so hitu hang hoa gitta cac bén. Nhimng quy dinh nay thé hién day
du déc trung phap ly cua hop dong mua ban hang hoa va khong dap tmg cac déc
diém ctia quan hé dai Iy vé mbi quan hé gitra cac bén, quyén s¢ hiru hang hoa
hay thu lao. Cac diéu khoan c6 lién quan vé muc tiéu doanh 50, thi truong hay
hang t6n kho trong Hop dong phan phdi 2016 chi 1a nhiing diéu kién bo sung
trong quan h¢ mua ban hang héa ma cac bén tu nguyén thoa thuin khong vi
pham diéu cam cua luat, khong trai dao duc xa hoi va khong lam thay doi ban
chat ctia Hop dong phan phdi 2016 tir hop dong mua ban hang hoa thanh hop
dong dai Iy thuong mai.

Thong bao ngay 01/01/2023 dién ra sau khi Hop dong phan phdi 2016
cham dirt tir ngay 31/12/2021 va hoan toan khong lién quan, do hét thoi han hiéu
luc theo théa thuan gitra cac bén (Dleu 1 Phu luc 4 Hop dong 2016). Theo Diéu
8.3 ctia Hop ddng 2016: “3M sé khéng c6 nghia vu hodc trach nhiém doi véi
Nha Phdn phéi néu hop dong nday cham dist, triv khi ¢é sw théa thudn khdc dwoc
quy dinh bang vin ban. 3M sé khéng no hay boi thuong bat cir gi cho Nha Phadn
phéi khi hop dong nay cham dirt”. Nhu vay, ké tir ngay cham dut hop dong, 3M
khong con bt ky nghia vy hay trach nhiém nao lién quan dén Hop dong 2016,
trir truong hop hang héa mua bi khuyét tat hodc do 16i san xuét.

3M di théng bao vé viéc ngimg phan phdi san pham thudc nhém nhiém
khuan tir ngay 24/10/2022, trudc thoi diém gui thong bao cho khach hang. Piéu

nay phu hop voi quy dinh tai Piéu 9. 1 cua Hop dong 2021, dang c6 hi¢u luc tai
thoi diém d6. Voi tu cach nha cung cp san pham va thiét bi y té chinh hang. Bj
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don c6 trach nhi¢m dam bao thong tin minh bach, trung thuc dén céc bén thir ba
theo quy dinh phap luat, nham tranh nham lan vé nguén goc san pham va chuoi
cung ung.

Thu Uy quyén ciia 3M khong phai 1a diéu kién bat budc dé ban may va
viéc 3M don phuong giri thong bao dén khach hang khong phai 1a nguyén nhan
khién hang héa khong thé tiéu thy duoc. Boi 18 Hop dong 2016 va 2021 déu
khong c6 bat ky dleu khoan nao quy dinh nghia vu cua bi don trong vi¢c phai
cung cip thu uy quyén cho nguyén don nhim muc dich ban 09 hé théng may
GS8-1D va GS8-2D. Viéc phat hanh thu uy quyén cta bi don mang tinh chat hd
tro va chi duoc thyc hién khi co yéu cau tir nguyén don hodc bat ky Nha Phan
phdi nao khac. Noi dung thu oty quyén chi nhdm xac nhin nha phan phdi 1a don
vi dugc phan ph01 san pham 3M tai mot thoi diém cu thé, dong tho1 xac nhan
hang hoéa 1a chinh hing va dugc cung tng trong thdi han hop dong.

Mac du 3M da thong bao cho phia nguyén don vé viée ngung phan phéi
cac san pham thudc nhom Kiém soat nhiém khuan. Nguyén don van tham gia
dau thau tai cac bénh vién va da trang thau tai Bénh vién E vao thang 7-8/2023
ma khong can thu Gy quyén tir bi don. Thuc té, thiét bi y té, vé ban chat, ciing 1a
mot loai hang hoa va hoan toan co thé dugc mua ban nhu céc hang hoa thong
thuong khac ma khong can phai co thu ay quyén.

09 hé théng may GS8-1D va GS8-2D duoc nguyén don dit mua va nhan
hang tir cac ndm 2020, 2021 va phat sinh tir Hop dong 2016, tai Diéu 5.1 quy
dinh “Néu badt cir san pham ndo dwoc chimg minh la c6 khuyét diém vé vit liéu
hodc do 16i san xudt trong thoi gian bao hanh con hiéu lyc, toan bo trdach nhiém
ciia 3M va bién phdp khdc phuc danh riéng ciia Nha Phédn phéi sé do 3M lira
chon nhw sau: (a) sita chita, (b) thay thé san phdm, hodc (c) hoan lai tién theo
gid mua ma Nha Phdn phdi da tra cho nhitng sdn phdm bi 16i trong khodng thoi
gian hop 1y sau khi c6 théng bdo bang vin ban vé 16i va khi hang 16i da dwoc
tra lai cho 3M. Trong moi truong hop, 3M khéng chdp nhdn viéc tra hang véi Iy

»

do Nha Phdn phoi khéng tring thau hodc khéng ban dwoc san pham”.

Muc 7, Phu luc 1 quy dinh “Viéc tra hang sé khong dwoc chdp nhdn ngoai
trie hang hoa co khuyét diem vé vat lieu hodac do [6i san xuat”.

Hop dong 2016 di cham dat hiéu luc ké tir ngay 01/01/2022 do hét thoi
han duoc thoa thuan tai hop dong. Viéc chim dirt hop dong nay phu hop voi quy
dinh tai khoan 2 Diéu 422 B6 luat Dan sy 2015. Pong thoi, Hop dong 2016
khong co bat ky quy dinh nao budc cac bén phai thanh ly hop dong, hoan tra
hodc nhan lai san pham tén kho trong truong hop hop dong cham dit hodc bi
thanh 1y. Piéu 62 Luat Thuong mai quy dinh “T; rir truong hop phdp ludt ¢ quy
dinh khdc hodc cac bén c6 théa thudn khdc, quyén s hitu du’oc chuyén tir bén
ban sang bén mua ké tir thoi diém hang héa duoc chuyén giao”. Nhu vay, viéc
nguyén don hoan thanh viéc mua va thanh toan tién mua hang 09 hé thong may
GS8-1D va GS8-2D cho bi don trong cac nam 2020, 2021, quyen so hitu ctua
nguyén don di dugc xac 1ap. Nguyén don khong thé yéu cau bi don nhén lai
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hang hoa d3 ban va nguyén don ciing khong co6 bat ky khiéu nai nao lién quan
dén chat luong hang hoa hay yéu ciu nhan lai hang hoa vi khong ban duoc san
pham tir ndm 2020 cho dén khi khéi kién vu an. Viéc nguyén don khong ban
dugc hang hoa, t6n kho kéo dai nhiéu nam, khong phai 1a 16i hay trach nhiém
ctia bi don. Nguyén don yéu cdu bi don nhan lai hang hoa di ban tir rat lau 1a
khong phtl hop voi thoa thuan hop dong giita cac bén, quy dinh phap luat, cling
nhu thyc tién thuong mai mua ban hang hoéa.

Nhan thay TAND Khu vuc 6-Thanh phé H6 Chi Minh di khong xem xét
day du cac quy dinh phap ludt cling nhu cac ching cr ma bi don cung cép.
Quyét dinh ban an thiéu khach quan, khong ton trong su that va khong phu hop
v6i phap luat, anh hudng nghiém trong dén quyén va loi ich hop phéap cua bi
don. Quan diém cta Vién kiém sat nhan dan Khu vuc 6-Thanh phé H6 Chi
Minh ciing trung khop véi quan diém cua bi don. Do d6, bi don dé nghi Hoi
dong xet xu chap nhén yéu cau khang céo ctia bi don, sira ban an so tham, bac
yéu cau khoi kién ctia nguyén don budc bi don nhan lai 09 hé thong may GS8-
1D; GS8-2D va hoan tra gia tri ciia 09 hé thong may 1a 15.231.630.388 dong cho
nguyén don. Cac phan ndi dung khac bi don khong c6 khang cao.

- Dai dién nguyén don trinh bay:

+ Hang hoa ma bi don cung cép la san phém dic thu, chi c6 thé tiéu thu
trong pham vi cac co sd'y té. Cu thé, 09 hé théng may GS8-1D, GS8-2D la cac
thiét bi chuyén dung, hé thong may, mudn dua vao sir dung bat budc phai sir
dung vat tu ban kem nhu khi chuyén dung do 3M cung cap. Do do, viéc khai
thac, str dung va tiép tuc kinh doanh cac hé thong may nay phu thudc hoan toan
vao bi don. Hanh vi bi don thong bao vé viéc nguyén don khong con la nha phan
ph01 chinh thirc dong nghia véi viéc ngliing cung cap vat tu theo may va khong
tiép tuc dich vu bao hanh d6i véi cac san pham do nguyén don phéan phéi, nhu
vay 09 hé thong may ton kho cua nguyén don khong thé ban duoc.

+ Bi don cho rang giao dich hop dong gitta cac bén 1a quan hé mua dit ban doan
1a sai vé ban chat cua quy dinh phap luat. Quan hé thuong mai giira nguyén don
va bi don vé ban chit 1a quan h¢ nhan hang hoa dé lam dai 1y ban. Can ctr biéu
166 Luat Thuong mai nam 2005 thi bén dai ly s€ mua, ban hang hoa cho bén
giao dai 1y va nhan danh ban than minh, dung uy tin cta ban than dé thue hién
giao dich vi khach hang.

Bi1 don chi phéi toan bo ngué)n hang, diéu kién cung Uung va nghia vy bao hanh
d3 loai trir ban chat cia quan hé mua ban hang hoa 1a bén mua co toan quyén
quyét dinh doi véi hang hoa sau khi d& hoan tat nghia vu thanh toan. Bi don la
bén giao dai 1y giit quyén kiém tra, chi phdi va kiém soat hoat dong kinh doanh
ctia bén dai ly, ddy 14 ddu hiéu dic trung ciia quan hé hop dong dai 1y thuong
mai. Nguyén don duoc nhan thu lao dai 1y 1a khoan tién chénh léch giita gia mua
tur bi don va gid ban cho céc khéach hang.
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Cong van sb 2484/BE ngay 26/07/2023 ctia Bénh vién E, Thu phan hdi dé ngay
28/7/2023 cua bi don giri Bénh vién E va Quyét dinh sé 3028/QD-BVE ngay
22/8/2023 vé viée phé duyét két qua lua chon nha thau khong lam thay d6i ban
chat cua 02 Hop dong 2016, 2021. Thuec t&, khi nguyén don thyuc hién cung cap
hang hoa cho Bénh vién E, phia Bénh vién van phai xin y kién va cho sur xac
nhan tir bi don diéu nay cho thay quyen kiém soat ddi véi hang héa van thudc vé
bi don. Ngoai ra, trong Thu phan hdi cta bj don con thé hién viéc nguyén don
khong phai 1a nha phan phdi chinh thirc va bi don chi cung cap dich vu bao hanh
cho céc nha phan phdi chinh thirc, ddng nghia v6i viéc hang hoa nguyén don
ban s€ khong dugc bao hanh tir phia bi don. Diéu nay thé hién rd tinh phu thudc
dac trung cia quan hé dai 1y thuong mai khong phai quan h¢ mua dat ban doan.

Bi don phai chiju rti ro dbi véi nhimg hang héa thudc quyén sé hitu ciia minh,
khi bi don cham dut tw cach Nha Phan phdi cua nguyén don thi phai co trach
nhiém nhan lai 09 hé théng may GS8-1D va GS8-2D, boéi 1& nguyén don khong
con tu cach phap 1y dé tiép tuc kinh doanh nhiing hang héa nay.

+ Hop dong 2016 va Hop dong 2021 c6 mbi quan hé lién tuc, tiép dién, khong bi
gian doan. Khi hét han Hop ddng 2016, hai bén khong 1am bién ban thanh ly
hop ddng ma tiép tuc thuc hién hop dong theo thoa thudn tai Hop dong 2021,
Hop ddng 2021 duoc xac 1ap khi Hop dong 2016 van con hiéu luc va co noi
dung ké thira toan bd quyén, nghia vu hop ddng da duoc thoa thuin trude d6. Do
do, mac du 09 hé thong may GS-1D va GS-2D dugc nguyén don nhap theo Hop
ddng 2016, nhung tai thoi diém phat sinh yéu cau xur Iy hang tén kho va tra hang
thi Hop dong 2021 dang c6 hiéu luc. Vi vay, 3M c¢6 nghia vu thuc hién cac trach
nhiém theo hop dong nay, bao gém nghia vu tiép nhan, xu 1y hang ton kho va
cac nghia vu phat sinh lién quan.

+ Quyét dinh khang nghi s6 04/QD-VKS-KDTM ngay 28/8/2025 da trich
dan sai phan quyét dinh cua ban an so tham, 1a budc nguyén don nhan lai may
va tra tién cho nguyén don. Pong thoi xac dinh quan hé hop dong giita nguyén
don va bi don 1 hop dong mua ban hang héa la khong dung quy dinh phap luat.

Do d6 yéu cau khang céo cta bi don va quyét dinh khang nghi 13 khong c6 co
s@, dé nghi Ho1 dong xét xir gitr nguyén ban an so tham.

- Y kién phat biéu ciia Kiém sat vién:

+ V& viéc tuan theo phap ludt td tung trong qué trinh giai quyét vu an cta
Tham phan, cua Hoi dong xét xur tai phién toa va viéc chap hanh phép luat cia
cac duong su da thuc hién ding quy dinh cua Bo luat T6 tung dan su;

+ V& ndi dung khang nghi: Nhan thdy Quyét dinh khang nghi ciia Vién truong
Vién ki€ém sat nhan dan Khu vuc 6-Thanh phé H6 Chi Minh 14 ¢6 can ctr, dé
nghi Ho1 dong xét xr chap nhan toan bg ndi dung khang nghi.

+ Vé noi dung khang cao: Nhan thay yéu cau khang céo cua bi don 14 co co so,

dé nghi Hoi dong xét xtr chap nhan yéu cau khang cdo ctia bi don, sira mot phan
ban 4n so tham.
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NHAN PINH CUA TOA AN:

Sau khi nghién ctru cac tai liéu, ching cur ¢6 trong hd so vu an dugc tham tra tai
phién toa; can ctr vao két qua tranh luan tai phién toa va phat biéu cua Kiém sat
vién, H1 dong xét xtr nhan dinh:

Tai phién toa, cac duong sy khong tu hoa giai voi nhau duge vé viée giai
quyét vu an, Nguyén don khong rat don khoi kién, ngudi khang cdo khong rat
don khang céo, nén Hoi dong xét xir tién hanh giai quyét vu 4n theo quy dinh
phép luat.

[1] Pon khang céo ciia bi don Cong ty TNHH C, Quyét dinh khang nghi cia
Vién truong Vién ki€m sat nhan dan Khu vue 6-Thanh ph6é H6 Chi Minh con
trong thot han luat dinh, hop 1€ nén dugc chap nhan.

[2] Vé thu tuc t6 tung: Cong ty C cho rang TAND Khu vyc 6-Thanh pho
H6 Chi Minh khong xem xét va nhan dinh trong ban an d6i véi y kién cua bi
don vé hinh thic don khéi kién ciia nguyén don do nguoi ky don khoi kién
khong phai nguoi dai dién theo phap luat va dugce uy quyén dai dién hop phap
dé ky va nop don khoi kién theo quy dinh. Hoi dong xét xtr nhan thay:

Xét Quyét dinh bd nhiém sé 05/2021/QD-HNM ngay 10/5/2021, tai Diéu
2 quyén han va nhiém vu ctia Pho giam dbc: Ba Bli Tham A chitc vu Phé gidm
déc, chiu trach nhiém thuc hién cong viéc quan 1y cong ty theo diing quy dinh
ciia phdp ludt va bdo cdo triee tiép véi Gidm doc va Hoi dong thanh vién cong
ty; Thiee hién ky két cdc van ban, hop dong, diéu hanh cong viéc vé hanh chinh-
nhdn sy cua cong ty; Cac quyén khdc theo quy dinh tai Diéu 1¢é cong 1y, theo
quyét dinh héi dong thanh vién va theo quy dinh phdp ludt. Gidy ty quyen s6
02/2021/UQ-2021 ngay 01/9/2021, ba BUi Tham A chirc vu Pho giam doc, gidi
quyét cdc céng viéc, ky van ban, hop dong, diéu hanh vé hanh chinh-nhdn sy
cua cong ty.

Hb so vu an thé hién c6 hai Pon khoi kién ngay 04/12/2023 cta nguyén

don Cong ty TNHH X do ba Ng6 Thi Nhu H 1a nguoi dai dién theo phap luat va
ba Bli Tham A Pho giam doc cong ty ky don khai kién. Nhu vay Pon khdi kién
cua nguyén don la phu hop quy dinh phap luat.
[3] Vé ndi dung khang cdo, khang nghi: Dé nghi stra ban 4n so tham, xac dinh
Hop ddng nha phan phdi duoc chi dinh - Viét Nam sé: DA01/2016/3M-HNM
ngay 01/5/2016 va Hop ddng nha phan phdi s 2021-007087/3M-HNM ngay
15/12/2021 14 hop dong mua ban hang hoa va khong chip nhan yéu cau khoi
kién ctia nguyén don, budc bi don nhan lai 09 h¢ théng may GS8-1D; GS8-2D
va hoan tra gia tri ciia 09 hé théng may véi so tién 15.231.630.388 dong, Hoi
dong xét xtr nhan thay:

[3.1] Cdng ty X va Cong ty C thong nhat thira nhan ¢6 ky két Hop dong
nha phan phoi dugc chj dinh - Yiét Nam s0: DA01/2016/3M-HNM ngay
01/5/2016 (sau day goi tat 1a hop dong 2016) cung cac Phu luc 1,2,3,4 va Hop
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ddng nha phan phdi s6 2021-007087/3M-HNM ngay 15/12/2021 (sau diy goi
tat 1a hop dong 2021) cung cac Phy kién 1, 2, 3, viéc ky két hop ddng 13 tu
nguyén, co hinh thirc va ndi dung phu hop quy dinh cua phap luat nén phat sinh
quyén va nghia vu cta cac bén.

~ Cong ty C khang céo cho rang quan h¢ tranh chép gitra cac bén 1a tranh
chap hop dong mua ban hang hoa cé diéu kién, mua dut, ban doan. Xét theo
thoa thuan cua cac bén tai hgp dong:

Muc 1.1. ctia Hop ddng 2016 “Nha Phdn phéi sé mua san pham tie 3M
theo bdng gid dwoc cong bo va theo cdc diéu khodn ban hang (bao gom gid cd,
diéu khodn thanh todn, chi phi giao nhdn va chinh sdch ban hang) ¢é hiéu luc
doi véi san pham vao thoi diém don dat hang dwoe 3M xdc nhdn. 3M cé thé thay
doi gid ca va cdc diéu khodn ndy bdt cir lic nao va sé thong bdo trude 30 ngay
cho N Phdn pho‘i. Viéc thanh toan cua Nha Phan phéi sé€ dwoc thuc hién theo
muee tin dung cua 3IM duoc quy dinh tai Muc 8, Phu luc 56 1 hop déng nay. 3M
gilk quyén tinh 1di sudt 2%/1 thdng cho tdt ca cdac khodn thanh todn qud han”.

Muc 1.3. cuia Hop dong 2016 “Viéc dwoc bo nhiém nhiém lam Dai Ly
Phén Phéi Pugc Chi Dinh c6 nghia la dwoc phép ban lai san phcfm trong lanh
thé Viét Nam. Nha Phédn phoi dong y rang khong dwoc tric tlep hodc gidn tiép
théng qua bat cir bén kinh doanh thir ba dé xudt khdu san phdam ra nuéc ngoai
ma khéng cé sw chdp thudn ciia 3M”.

Muc 2.2 ctia Hop ddng 2016 “Nha Phdn phéi cam két tdp trung moi no
lire ban hang va phdn phoi san pham dén khdch hang trong pham vi dia 1y
va/hodc thi truong da dwoc liét ké trong Muc 5 phu luc sé 1 hop dong nay 1a
“Muc 5 Pham vi dia ly va /hodc thi truong duoc chi dinh: Khu viee M va cac du
an do 3M chi dinh”.

Muc 1.3 ctia Hop dong 2021 quy dinh “Nha Phédn phéi dong y rdang cdc
quyén diegc cap béi viée chi dinh lam Nha Phédn phéi chi gidi han trong viéc
ban lai san phcfm trong pham vi dia ban dwoc quy dinh tai Phu kién I (Muc 8:
Pham vi dia ban chiu trach nhiém chinh: Khu vuc Mién B, Viét Nam). Nha Phéan
phéi sé tdp trung moi nguon lec ciia minh dé ban lai/phdn phéi san phdm trong
pham vi dia ban. Nha Phan phdl dong y rang Nha Phdn phoi sé khéng tryc tiép
hodc gidn tiép thong qua bat cir dai Iy hodc bat ky bén thir ba ndo khdc mua di
ban lgi san pham dé xudt khdu san phdam ra nwéc ngodi ma ‘khong co su chap
thudn triede bang van ban cia 3M va ciing sé khong nhdp khdu bt ky san pham
3M ndo vdo tir dia ban tir cdc nguon cung nao khdc ngoai Cong ty C la mét bén
trong hop dong nay”.

Nhu vay, thuc chat hop dong nha phan phéi 2016 va 2021 giita nguyen
don va bi don 14 hop dong mua ban hang hoa c6 diéu kién, phu hop voi y kién
trinh bay cta bi don va khang nghi ctia Vién truong Vién kiém sat nhan dan
Khu vuc 6-Thanh phd H6 Chi Minh. Toa an cép so tham xac dinh quan hé tranh
chap 1a tranh chap hop ddng phan phdi 1a chua chinh xac.
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[3.2] Xét, trén co s& thira nhan cua nguyén don, bi don, nhan théy toan bo
hang héa 13 09 hé théng may GS8-1D, GS8-2D bao gdm mdy chinh va may phu
(cu thé may tiét tring nhiét do thp str dung trong y té; bo xtr 1y khi thai 50AN
cho may tiét khuan dyung cu y té bang khi EO; may @ va doc két qua chi thi sinh
hoc dung trong tiét khuan dung cu y té bang khi EO) nguyén don mua cua bi
don tir ngdy 27/7/2020 dén ngay 19/4/2021, c6 tong tri gia 1a 15.537.870.388
dong (da bao gdm thué VAT) theo cac Hoa don gia tri gia ting s6 0005954;
0005955; 0005956 ngay 27/7/2020; Hoéa don gia tri gia ting sb 0021800;
0021804; 0021809; 0021810 ngay 23/3/2021; Hoa don gia tri gia tang sb
00223005 0022301; 0022302; 0022303 ngay 30/3/2021 Hoa don gia tri gia tang
s6 0000057 ngay 19/4/2021 1a san pham do Coéng ty C doc quyén san xuat.

Tai Diéu 9.1 ctia Hop ddng 2016 quy dinh “Trong gidi han hop dong nay,
sé khong cé bat ky loai quyén han hay nghia vu, hodc dich vu ndo da trao cho N
Phdn phéi, va sé dwoc trao, chuyén nhwong hodc ky hop dong phu véi bén thir
Ba ma khéng c6 si chdp thudn truée bang vin ban ciia 3M .

Dicu 7.8 cua Hop dong 2021 quy dinh: “Sau khi cham ditt hodc hét han
hop dong nay, Nha Phén phoi sé ngay lap tirc (i) ngung gioi thicu minh la Nha
Phén phéi dwoc chi dinh cia 3M doi véi san pham hay Nha Phén phéi ciia 3M,
hodc duoi bat ky hinh thitc nao khdc ngu y rang co lién quan toi 3M; (ii) ngung
st dung tdt ca cdc nhan hiéu ma 3M co thé di cdp phép sir dung, va (ii) thuc
hién moi hanh vi, hanh ddng can thiét dé xéa nhan hiéu khdi tdt ca cdac dia diém
va phwong tién ma Nha Phén phéi da sir dung nhan hiéu & do”.

Ngay 01/01/2023, Cong ty C gtri Thong bao dén cac khach hang cua
nguyén don vé viéc nguyén don khéng dai dién phan phdi cac san pham thudc
nhom hang Kiém soat Nhiém khudn (mdy tiét khuan va cac vat tu theo may, chi
thi sinh hoc, chi thi hoéa hoc, may doc chi thi sinh hoc) cua Cong ty C tai thi
truong Viét Nam ké tir ngay 01/01/2023. Cong ty C cung cap dich vu hd tro va
bao hanh cho cac san pham dugc mua truc tiép tir Cong ty 3M hodc Nha Phan
phéi chinh thie cia Cong ty C tai Viét Nam.

Ngay 01/8/2023, Cong ty C di giri cho nguyén don vin ban vé viéc cin
ctr Diéu 9.2 cua Hop dong 2021-007087/3M-HNM, Cong ty C thong bao trudc
dé cham dit toan b hop dong (bao gdm bét ky va toan bo nhimg stra ddi, didu
chinh va céc thoa thuan b sung c6 lién quan) theo d6 hop dong s& cham dut tir
ngay 31/12/2023.

Xet hang hoa mua ban va dugc chi dinh phan phéi giita nguyén don va bi
don 1a cac san pham trang thiét bi y t& do Cong ty C doc quyén san Xuat, cung
g san pham/dich vu thudc nhém hang hoa kinh doanh c6 diéu kién, khong thé
tiéu thu rong rai trén thi truong. Theo quy dinh tai khodn 2 Piéu 25 Luat
Thuong mai 2005 “ 2. Déi véi hang hod han ché kinh doanh, hang hod kinh
doanh ¢é diéu kién, viéc mua ban chi dwoc thiee hién khi hang hod va cac bén
mua bdan hang héa dap g day di cdc diéu kién theo quy dinh ciia phap ludt”.
Nhu vay, khi hop dong chidm dit, nguyén don khong con dai dién phan phdi cac
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san pham thudc nhém hang Kiém soat Nhiém khuan (may tiét khuan va cac vat
tu theo may, chi thi sinh hoc, chi thi héa hoc, may doc chi thi sinh hoc) ctua
Cong ty C trén thi truong Viét Nam ké tir ngay 01/01/2023, dan dén viéc cac
hang héa ton kho 13 09 hé théng may GS8-1D; GS8-2D (may tiét trung nhiét do
thap sir dung trong y té; bd xtr 1y khi thai S0OAN cho may tiét khuan dung cu y té
bang khi EO; may 1 va doc két qua chi thi sinh hoc dung trong tiét khuan dyung
cu y té bang khi EO) nguyén don di mua cta Cong ty C ciing s& khong thé tiéu
thu ra thi truong do khong dii diéu kién dé kinh doanh theo cac diéu khoan da
rang budc tai hop dong cac bén ky két, vi vay bi don phai co nghia vy nhan lai
09 hé thong may GS8-1D; GS8-2D va hoan tra gia tri 09 hé thong may GS8-1D;
GS8-2D cho nguyén don 1a ¢6 cin cir. Toa an cip so tham chap nhan yéu ciu
khoi kién ctia nguyén don bude bi don phai nhan lai 09 hé thong may GS8-1D;
GS8-2D va hoan tra gia tri cua 09 hé thong may 1a 15.231.630.388 ddng cho
nguyén don 1a c¢6 co s, dung quy dinh phap luat.

Khéang nghi cua Vién truong Vién kiém sat nhan dan Khu vuc 6-Thanh
phd Ho6 Chi Minh va khang céo cua bj don Céng ty TNHH C dé nghi sira ban an
so tham, khong chip nhan yéu cau khoi kién ctia nguyén don, budc bi don nhan
lai 09 hé théng may GS8-1D; GS8-2D va hoan tra gia tri 09 hé thong may véi s6
tién 15.231.630.388 dong 1a khong c6 co s, khong dugc chap nhan.

Ngoai ra ban 4n so thim c6 mot sd ndi dung thiéu sét nén Toa an cap
phtc tham can di€u chinh cho phu hop v61 quy dinh ctia phap luat € dam bao
cho viéc thi hanh an.

Tu nhiing nhan dinh néu trén, Hoi dong xét xur phuc tham chép nhan mot
phan khang cdo cta bi don Cong ty TNHH C, chap nhan mot phan khang nghi
ctia Vién truong Vién kiém sat nhan dan Khu vuc 6-Thanh pho Ho6 Chi Minh, vé
viéc xac dinh quan hé tranh chap vu an la tranh chap hop dong mua ban hang
hoa, gitt nguyén ban an so tham chip nhan modt phan yéu cau khoi kién cua
nguyén don, budc bi don nhan lai 09 hé thong may GS8-1D; GS8-2D va hoan
tra gia tri ciia 09 hé thong may véi so tién 15.231.630.388 dongcho nguyén don.

Cac phan khac cua ban an so tham khong bi khang cdo, khang nghi co
hiéu luc thi hanh.
[4] V& &n phi phc tham: Do Cdng ty TNHH C duoc chap nhan mot phan
khang cao nén khong phai chiu an phi phac tham.
Vi cac 1€ trén,
QUYET PINH:

Can ctr Khoan 1 Piéu 308; Khoan 1 Piéu 148; Piéu 313 Bo luat T6 tung dén sy;
Nghi quyét so 326/2016/UBTVQH14 ngay 30/12/2016 cia Uy ban Thuong vu
Quéc hoi quy dinh vé mirc thu, mién, giam, thu, ndp, quan 1y va sir dung an phi
va 1€ phi Toa an.

Tuyén xu:
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Chép nhan mot phan khang nghi cua Vién trudng Vién kiém sat nhan dan
Khu vyuc 6-Thanh phé H6 Chi Minh; Chap nhan mét phan khang cdo cua Cong
ty TNHH C xac dinh day 13 tranh chdp vé hop dong mua ban hang hoa. Giir
nguyén Ban an dan sy so thim s 10/2025/KDTM-ST ngay 15 thang 8 nim
2025 cta Toa an nhan dan Khu vuc 6-Thanh phd HO Chi Minh nhu sau:

1. Chép nhan mot phan yéu cau khai kién ciia nguyén don:

1.1. Buoc Cong ty TNHH C nhan lai 09 hé théng may GS8-1D; GS8-2D
gém: 01 may chinh GS8-1D STERI-VAC STERLIZER, 08 may chinh GS8-2D
STERI-VAC STERLIZER, 08 may phu 50AN EO ABATOR 220-230V/1PH va
09 may phu 390G AUTO-READER FOR EO, theo Bién ban xem xé&t tham dinh
tai chd ngay 09/01/2025. Thi hanh ngay sau khi ban 4n c6 hiéu luc phép luit.

1.2. Budc Cong ty TNHH C hoan tra cho Cong ty TNHH X sé tién mua
09 hé théng may néu tai [Muc 1.1] véi gia tri 1a 15.231.630.388 dong (Muoi lam
1y hai tram ba miroi mot triéu sau tram ba mwoi nghin ba trdm tdm muroi tam
dong) (43 bao gom VAT). Thi hanh ngay sau khi ban an c6 hiéu luc phap luat.

2. Khong chap nhan yéu cau khéi kién ciia Cong ty TNHH X vé viéc budc
Cong ty TNHH C bdi thuong thiét hai do vi pham Hop ddng nha phan phéi sb
2021-007087/3M-HMN ngay 15/12/2021 véi s6 tién 1.667.931.031 dong.

3. Pinh chi yéu cau khoi kién ctia Cong ty TNHH X budc Cong ty TNHH
C nhén lai 01 may phu S0AN con nguyén trong hop khong cé tem nhan dugc
mua theo Thong béo thyuc hién khuyén mai s6 09/03/2020 ngay 09/3/2020 véi
gia 278.400.000 dong.

4. K& tir ngay Cong ty TNHH X ¢6 don yéu cau thi hanh 4n néu Cong ty
TNHH C cham ,thanh toan khoan tién trén thi phai tra 1ai do1 voi sq tién cham tra
tinh theo 131 suat no qua han trung binh trén thi truong tai thoi di€ém thanh toan
tuong ung vaéi thoi gian cham tra.

5. An phi so tham:

- Cong ty TNHH C chiu s6 tién 123.231.630 dong.

- Cong ty TNHH X chiu s tién 62.037.931 dong, duoc can trir vao sb tién
tam Ung 4n phi dd ndop la 62.602.901 ddng theo Bién lai thu sb
AA/2023/0037979 ngay 23/01/2024 cia Chi cuc Thi hanh 4n dan sy Quan 7
(nay 1a Phong Thi hanh 4n dan sy Khu vyc 6-Thanh phé HO Chi Minh), Thanh
phé H Chi Minh. Céng ty TNHH X duoc hoan tra lai s tién 564.970 dong.

6. An phi phuc tham:

- Hoan tra cho Cong ty TNHH C §6 tién tam Gng an phi phuc tham da nop
2.000.000 dong, theo Bién lai thu s6 0013786 ngay 04/9/2025 cua Thi hanh an
dan sy Thanh pho H6 Chi Minh.

1. \{iéc thi hanh an dugc thuc hién tai co quan Thi hanh an dan su co tham
quyén.
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8. Ban an phiic tham c6 hiéu luc phap luat ké tir ngdy tuyén an.

Truong hop ban an, quyét dinh duogc thi hanh theo quy dinh tai Diéu 2 Luat Thi
hanh an Dan sy thi ngudi dugc thi hanh an dan sy, nguoi phai thi hanh an dan su
c6 quyén thoa thuan thi hanh an, quyén yéu cau thi hanh an, tu nguyén thi hanh
an hoac bi cudng ché thi hanh an theo quy dinh tai cac biéu 6, 7, 7a, 7b va 9
Luat Thi hanh an Dan sy; thoi hi€u thi hanh an dugc thuc hién theo quy dinh tai
Diéu 30 Luat Thi hanh 4n Dan su./.

Noi nhin: TM. HQI PONG XET XU PHUC THAM
- TAND ti cao; THAM PHAN-CHU TQA PHIEN TOA
- VKSND tbi cao;

- VKSND TPHCM;

- TAND Khu vuc 6-TPHCM;

- Phong THADS Khu vuc 6-TPHCM,;
- THADS TPHCM;

- Cac duong su;

- Luu: VT, hd so vu an.

Huynh Ngoc Quyén
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