TOA AN NHAN DAN CONG HOA XA HQI CHU NGHIA VIET NAM
THANH PHO HO CHi MINH Péc lap - Tw do - Hanh phuic

Ban 4n sb: 21/2024/KDTM-ST
Ngay 23 thang 02 nam 2024

VIV “ Tranh chap vé trach nhiém
nguoi quan ly cong ty”.

NHAN DANH
NUOC CONG HOA XA HQI CHU NGHIA VIET NAM
TOA AN NHAN DAN THANH PHO HO CHi MINH
Thanh phin Hpi dong xét xir so' thdm gom cd:
Tham phdn - Chii toa phién toa: Ba Phung Thi Nhu Mai
Cdc Héi tham nhan dén:
1/ Ong Pham Vian Hé
2/ Ba Nguyén Thi No

 Thuw ky phién toa: Ba Phan Thi Thu Hién - Thu ky Toa an nhan dan Thanh
pho H6 Chi Minh.

Dgi di¢gn Vién kiém st nhan dan Thanh phé Ho Chi Minh tham gia phién
toa: Ba Nguyén Thi Thanh Phuong - Kiém sat vién.

Ngay 21 va 23 thang 02 nam 2024, tai phong xtt an Toa an nhan dan Thanh
ph6 HO Chi Minh xét xir so tham cong khai vu an thu 1y sé 02/2023/TLST-KDTM
ngay 04/01/2023 vé viéc “Tranh chip vé trach nhiém ngudi quan 1y cong ty” gitta
cac duong su:

- Nguyén don: Ba Lé Thi Tay N va 6ng Tran Huy C

Pia chi: Phong B2-806, chung cu S, s 1 duong B, Phudng S, quéan T,
TPHCM.

Nguoi dai dién theo uy quyén: Ong Tran Manh H (C6 mit).
Dia chi: 73 (trét) duong N, Phuong A, Quan T, TPHCM.

Nguoi bao vé quyén va lqj ich hop phap cua nguyén don: Luat su Pham DPinh
C thudc Doan luat su Thanh phd H6 Chi Minh.

- Bi don: Ong Lee Sang M
Pia chi: Tang 15, s6 2-4-6 duong L, phuong B, Quan A, TPHCM.

Nguoi dai dién theo iy quyén: Ba Chau Kim H, 6ng Phan Vian Cong D (Vang
mat).

Dia chi: Toa nha Lé & Tran, 284/9 duong T, Phuong L, quan P, TPHCM.
- Ngudi ¢6 quyén loi, nghia vu lién quan: Cong ty C6 phan C



Dia chi: Lau 3, s6 63 duong P, Phuong T, Quan R, TPHCM.

Nguoi dai dién theo oty quyén: Ong Lé Vian T, sinh ndm: 1982 (Vang mit).

Dia chi: 14.11 L6 M1 C/c 01 Ton That Thuyét, Phuong Q, Quan 4, TPHCM.
NOI DUNG VU AN:

™ Tai don khei kién ngay 07/11/2018, nguyén don 1a ba Lé Thi Tay N va 6ng

Tran Huy C trinh bay:

Cong ty C6 phan C (sau day goi tit 1a C) c6 cac cd dong sang lap gom:

- Ong Tran Huy C, s6 hitu 19,10% tong sd ¢6 phan pho thong;

- Ba Lé Thi Tay N, s¢ hitu 30%;

- Cong ty CH, s¢ hitu 50,9% (CH Ia cong ty nudc ngoai tru s¢ tai Hong
Kong).

Ong Lee Sang M 1a Tong giam ddc cua C.

C t,hué‘ dia diém dat tru §6’ tai LAu 3, sb 6§ duong P, phuong T, Quan R,
Thanh phd H6 Chi Minh. Hop dong thué thoi han dén 31/12/2018, dat coc 3 thang.

‘(A)ng Lee Sang M trong thoi gian la Téng giam dbc cua C daty y ch:éim dat
hgp dong thué tru so trudc han va chuyén dén dig di‘ém thué mdi tai dia chi tang 15,
s0 2-4-6 duong L, phuong B, Quan A, Thanh phd H6 Chi Minh.

Viéc ong M tu y chdm dut hop dong thué chuyén sang dia diém méi da gay
thiét hai cho C cu theé:

1. Khoan tién dit coc bi mat do chdm dut ‘ho’p déng thué truéc han la
1.122.000.000 (mot ty mot tram hai muoi hai nghin) dong.

2. Thiét hai tam tinh dor chénh léch gia thué giﬁ’a hai dia diém Ia
3.104.800.000 (ba ty mot tram 1¢ bon tri¢u tam trdm nghin) dong.

3. Chi phi don vin phong, mua sim do dac méi, trang tri véan phong moi do
chuyén dia diém nhung nguyén don chua tinh dugc do chua ¢ sd licu.

Tong g‘la tri thiét hai 4.226.800.000 (bon ty hai tram hai muoi sau tri¢u tdm
tram nghin) dong.

‘ Cian ct Diéu 1§1 Luét Doanh nghi¢p nam 2014, Nguyén don yéu cau bj don

boi thuong thiét hai so tién tam tinh nhu trén.

_ Tai don thay d6i yéu céu} khot kién ngay 22/12/2019, nguyén don rut lai mot
phan yéu cau khoi kién. Cu thé nguyén don rut phan yéu cau khoi kién vé viéc boi
thuong thiét hai s6 tién dat coc bi mat la 1.1‘22.0‘00.000 (mdt ty mot tl:ém hai mugi
hai triéu) dong. Nguyén don chi con yéu cau boi thuong thiét hai doi voi so6 tien
chénh 1¢ch phai tra gitra dia diém thué ci va dia diém thué moi la 3.104.800.000 (ba
ty mot tram 1€ bon tri€u tam trdm nghin) dong.

_ Bi don ving mdt tai phién toa nhwng cé 10i trinh bay trong qud trinh gidi
quyét vu an nhw sau:



Bi don khong dong ¥ yéu cau khoi kién cua nguyén don. Ong Lee Sang M
khong vi pham diéu 1¢ cong ty, khong thay doi tru so cong ty, tda nha C chi la dia
diém kinh doanh chu khong phai tru sé. Thi¢t hai cling khong c6 boi viée thué dia
diém moi dién tich 16n hon va vi tri kinh doanh t6t hon.

Nguoi c6 quyén lgi, nghia vu lién quan 1a céng ty Cé phdn C ¢ 6ng Chang
Bok S la nguoi duoc nguyén don va bi don chi dinh lam dai di¢n. Ong Chang Bok S
Uy quyén cho éng Lé Van T nhung ong T ving mdt, khéng cé y kién.

* Pai dién Vién kiém sat nhan dan Thanh phé HO Chi Minh phét biéu y kién:

Qua kiém sat vu an tir khi thy 1y vu an dén thoi diém xét xtr thdy rang Tham
phan di chip hanh dung quy dinh vé thim quyén giai quyét vu an, Toa an co quyét
dinh dua vu an ra xét xu va gui hd so cho Vién kiém sat nghién ctru dang thoi han,
cap va téng dat cac vin ban td tung cho nguoi tham gia t6 tung va Vién kiém sat
theo dung quy dinh cua B¢ luat Té tung déan sy. Tuy nhién, de nghi rat kinh nghiém
vé thoi han giai quyét vu an chua tuan that quy dinh Bo lut t6 tung Dén su.

Viéc tuan theo phap luat cua Hoi dong x¢t xu: Tai phién toa HO1 dong xét X,
phién toa tién hanh dling trinh ty phap luat T6 tung dén su.

Viéc chap hanh phap luat ciia nguoi tham gia t6 tung: Tir khi thu 1y cling nhu
tai phién toa cac duong sy da thyc hién dung cac quyén, nghia vy quy dinh cua Bo
luat To tung dén sy; bi don va nguoi lién quan da khong chap hanh, thyc hién ding
quyén va nghia vy quy dinh cta Bo luat T tung dén sy.

Vé ndi dung: Dé nghi Hoi dong xét xir cin cir diém b khoan 2 Diéu 266 Bo
luat T tung dan sy: Chép nhan yéu cau caa ba N, ong C vé budc 6ng Lee Sang M
boi thuong thiét hai sb tién 2.574.447.748 df)ng Can cu diém ¢ khoan 1 Diéu 217
Bo luat T tung dan sy dinh chi yéu cau bdi thuong tién mét coc sb tién
1.122.000.000 ddng do nguyén don rat yéu cau.

NHAN PINH CUA TOA AN:
Sau khi Qghién clru cac tai liéu c6 trong hd 80 vu an dugc tham tra tai phién toa
va can ctr vao két qua tranh luan tai phién toa, Hoi dong xét xtr nhan dinh:
[1] Xét vé tham quyén:
Nguyén don khoi kién tranh chap véi bi don vé trach nhiém cia ngudi quan
ly cdng ty nén cén cir khoan 4 Piéu 30, diém a khoan 1 Diéu 37, diém a khoan 3

Diéu 38 Bo luat TS tung dan sy 2015 thi vu kién thudc thim quyén giai quyét cua
Tda 4n nhan dan thanh phé H6 Chi Minh.

[2] Vé quyén khoi kién: Theo G1ay chung nhan dang ky kinh doanh cua cong
ty Co phan C thi ba N va éng C 1a cac c6 dong nam giir 49,10% tong s6 co phan pho
thong, do d6 ba N va 6ng C c¢6 quyén khai kién dbi v6i ngudi quan 1y cong ty C 1a
6ng Lee Sang M theo quy dinh tai Piéu 161 Luat Doanh nghiép 2014.

[3] V& thu tuc t6 tung:

Do ba N va 6ng Lee Sang M déu 1a dai dién phdp luat cua cong ty C, dé tranh
mau thuan ve quyén loi thi cac bén da thong nhat chon dng Chang Bok S la dai dién
phép luat cua cong ty C tham gia t0 tung trong vu an nay. Ong Chang Bok S da thuc
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hién tht tuc Gy quyén cho 6ng Lé Vin T tai Van phong cong chimg D ngay
08/01/2020. Ong T dugc téng dat hop 1¢& nhung vang mat khong c6 1y do. Bi don
ong Lee Sang M co dai dién uy quyén va ba Chau Kim H va 6ng Phan Van Cong D
cling vang mit khong ¢ 1y do du di duoc tong dat hop 18.

Ca}n ctr khoan 2 Diéu 227 B6 luat TH tung dan sy, Ho1 dong xet XU quyét dinh
xét xtr vang mat 6ng T va 6ng D, ba H.

[4] V& yéu cau cta cac duong sy, Hoi dong xét xir xét thiy nhu sau:

(4.1) Trong qua trinh giai quyét vu an, nguyén don rat mot phan yéu cau khai
kién d6i voi yéu cau boi thuong khoan tién coc bi mat do chdm dut hop dong thué
trudc han 1a 1.122.000.000 (mdt ty mot tram hai muoi hai tri€u) dong nén Ho1 dong
xét xir can ctr diém ¢ khoan 1 Piéu 217 B luat t6 tung Dan sy nam 2015, dinh chi
d6i v6i yéu cau nay ciia nguyén don.

(4.2) Xeét yéu cau cua nguyén don vé viéc budc bi don b01 thuong thiét hai do
tu ¥ chuyén dja diém thué tru s cong ty va thi¢t hai gia tri tién thué chénh léch 1a
3.104.800.000 (ba ty mot tram 1é bén triéu tam trdim nghin) dong, Hoi dong xét xur
xem xét yéu cau nay ctia nguyén don nhu sau:

Cin ctr Gidy chung nhan dang ky kinh doanh s6 0313954170 cta cong ty Co
phan C thi ba Lé Thi Tay N va 6ng Lee Sang M déu 1a dai dién phap luit, ong Lee
Sang M 1a Tong giam déc. Tai Diéu 17.4 Diéu 1é cong ty C c6 quy dinh nhu sau:
“TGD cua Cong ty s& 13 ngudi dong dai dién theo phap luat ciia Cong ty ngoai Chu
tich. Cac bén dong y ring bat ky va moi hop dong, dan xép va thoa thuan can phai
duoc ky bdi hodc dai dién va thay mat cho Cong ty s€ cung dugc ky bdi Chu tich va
TGP ciia Cong ty dé rang budc Cong ty.” Ngoai ra, quy dinh tai Piéu 12.1 va 12.2
ctia Piéu 18 C ciing chi ra ring moi quyét dinh Vé hoat dong kinh doanh quan trong,
chi thi giam sat va quan ly cong ty déu thudc quyén cia Hoi dong quan tri cling nhu
s& duoc quyét dinh tai cudc hop Hoi dong quan tri. Nhu vy, viéc thay ddi tru so
cong ty 1a mdt phan hoat dong kinh doanh quan trong, lam thay d6i noi dung diéu 18
cong ty, can cu Piéu 1¢ cong ty C thi Tong Giam dbc C — ong Lee Sang M ty y thay
d6i try so cong ty 13 thuc hién cong viéc vugt qua tham quyén.

Nguyén don cho rang hanh vi thay d6i tru so cong ty ctia 6ng Lee Sang M dan
dén thiét hai sO tién 3.104.800.000 dong 1a chénh I&ch gia thué gitra hai dia diém
(bao gdm tién phi quan 1y va thué). Hoi dong xét xir xét thay:

Tru s& cong ty C trude day toa lac tai dia chi 63 duong P trén co s hop dong
thué s6 04/2017/HDKT/TVPAK-CJ Blue ngay 01/3/2017 (sau day goi tat 1a Hop
dong 04) v4i dién tich thué 1a 58,4m? thoi han tir 01/3/2017 dén 31/12/2017, gia thué
371.580d/m? (d4 bao gdm phi quan 1y, chua bao gdm thué) va gia han tai phu luc IV
tir ngdy 01/01/2018 dén 31/12/2018, gia thué 386.665d/m2.

Can ctt hd so do Chi cuc Thué Quén A cung cép tai van ban s 3361/CCTQ1-
KTT4 ngay 20/3/2023 ghi nhan cac Hoa don VAT thanh toan cho Hop dong 07/2018
tir thang 3/2018 dén thang 12/2018 ddi véi dia diém thué ting 15 sd 2-4-6 Lé Thanh
To6n, phuong Bén Nghé, Quan 1 thi noi dung thé hién:

Hop dong thué sb 07CJ/2018/HDCT ngay 13/3/2018 c6 thoi han dén
08/4/2023. Dién tich va gia thué tai dia chi 2-4-6 duong L, phuong B, Quéan A theo
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hop dong 07 va phu lyc 1 ky két ngay 07/5/2018 la 552.000d/m?/thang (chua bao
gdm VAT) x 686m?. Ngay bat du tinh tién thué 1a 26/3/2018.

S6 tién thuc té cong ty C da thanh toan cho hop dong thué tai tru so méi 2-4-6
duong L cy thé nhu sau:

Hoa don 442 ngay 16/4/2018, thu phi thué vin phong tir 9/6/2018 dén
30/6/2018 (277.692.800d) va thu phi quan ly tr 09/4/2018 dén 30/6/2018
(280.322.467d) tong cong 1a 613.816.794 dong (bao gém thué 55.801.527 dong)
(dugc mién phi tién thué tir 09/4/2018 dén 9/6/2018).

Hoa don 872 ngay 10/7/2018, thu phi thué van phong tr 01/7/2018 dén
30/9/2018 (1.136.016.000d) va phi quan ly (307.671.000d) tong cong la
1.588.055.700 dong (bao gom thué 144.368.700 dong).

Hoéa don 1336 ngay 05/10/2018, bd sung phi thué vin phong tir ngay
26/5/2018 dén 30/6/2018 (174.270.555 d6ng) va phi quan ly tir 26/3/2018 dén
30/6/2018 (47.198.275 dong) tong cong 1a 243.615.713 dong (bao gbém thué
22.146.883 dong).

~ Hoa don 1337 ngay 05/10/2018, mién phi tién thué van phong tir 01/10/2018
deén 31/12/2018), phi quan Iy tir 01/10/2018 dén 31/12/2018 1a 338.438.100 (da bao
gom thué 30.767.100 dong)

Mac du hop ddng 07 va phu luc 1 ngay 07/5/2018 cac bén thoa thuén ngay bt
dau tinh tién thué 1a 26/3/2018 nhung thyc t& C chi phai thanh toan tién thué tir ngay
09/6/2018 ddng thoi ciing chi bi tinh phi quan 1y tir ngay 09/4/2018.

Nhu vay, tong cong sd tién C phai thanh toan cho hoat dong thué van phong
tai dia chi méi la 2.783.926.307 dong (da bao gom thu¢) tinh tir 09/4/2018 dén
31/12/2018.

Néu tinh theo Hop dong tai dia chi try so ctl 63 duong P thi sO tién thué phai
tra trong thoi gian tir 17/4/2018 dén 31/12/2018 la:

386.665d/m? x 58,4m? x 8 thang 13 ngay = 190.435.090 dong + 10% thué =
209.478.559 (hai tram l¢ chin triéu bon tram bay muoi tam nghin nam tram nam
muoi chin) dong.

S tién phai thanh toan chénh Iéch gitta hai dia diém thué trong khoang thoi
gian con han cuia hop dong thué cii tir 01/4/2018 dén 31/12/2018 la:

2.783.926.307 — 209.478.559 = 2.574.447.748 (hai ty ndm trim bay muoi bon
triéu bén traim bon muoi bay nghin bay traim bdn muoi tim) dong.

Nhiing tai liéu ching ctr néu trén da co cin cir dé xac dinh cong ty C thué dia
diém 2-4-6 duong L tir ngay 16 thang 4 nam 2018 va phai thanh toan tién thué tix
ngay 16/4/2018. Hop ddng thué tai dia diém cii 63 duong P c6 chi phi thip hon
chénh léch dén 2.574.447.748 dong so vai dia diém méi nhu da tinh ¢ trén. Phia bi
don cho rang 6ng Lee Sang M khong gay thiét hai gi cho cong ty vi dia diém méi
dién tich 16n hon, vi tri kinh doanh t6t hon nhung khong cung cap tai liéu ching cir
nao chimg minh véi dia diém thué méi nay dem lai ngudn loi kinh té cho cong ty 16n
hon so véi s6 tién phai thanh toan phi thué nhiéu hon trudc. Nhu vay, thiét hai xay ra
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l1a c6 that va ¢6 moi quan hé nhan qua voi1 hanh vi vuot qué tham quyén cua Tong
Gidm doc 1a ong Lee Sang M.

Tai don khoi kién, nguyén don yéu cau bdi thuong thiét hai s6 tién tam tinh
3.104.800.000 ddng do thoi diém khoi kién nguyén don khong c6 cac tai liéu dé tinh
toan duoc chinh xac sd tién yéu cau do bi don nam giir. Tai phién toa bi don xac dinh
chi yéu cau sd tién 2.574.447.748 dong theo cac tai liéu chimg ctr di thu thap dugc
tir Chi Cuc Thué Quén A. Yéu cau ndy ctia nguyén don 1a c6 can cir dé chip nhan.
Viéc xé4c dinh lai s6 tién yéu cau dung theo cac hoa don thu thap caa Chi Cyc Thué
Quén A cua nguyén don khong thugc truong hop thay d6i hay rat mot phan yéu cau
khoi kién ma chi tinh lai chinh xac s tién khi ¢ du tai lidu ching cir. Do do, khong
xé4c dinh s6 tién chénh 1éch 12 phan khong duoc chip nhan yéu cau ciia nguyén don.

[5] V& an phi kinh doanh thuong mai so tham:

Bi don phai chiu an phi trén phan yéu cau dugc chép nhén cua nguyén don. Bi
don phai chiu an phi la 83.488.955 (tam muoi ba triéu bon tram tam muoi tam nghin
chin tram nam muoi lam) dong.

Vi cac 18 trén,

QUYET PINH:
- Cén cr khoan 4 Diéu 30, diém a khoan 1 Diéu 37, diém a khoan 3 Diéu 38,

Diéu 39, Piéu 147, diém ¢ khoan 1 Diéu 217, khoan 2 Diéu 227, khoan 2 Diéu 244,
khoan 1 Diéu 273 B¢ luat to tung Dan sy;

- Can ctr Pidu 160, Piéu 161 Luat Doanh nghiép nam 2014;
- biéu 360 Bo6 luat Dan sy nam 2015;

- Nghi quyét’sé 326/2016/UBTVQH14 ngay 30 thang 12 nam 2016 cta Uy
ban Thuong vu Qudc hoi quy dinh vé murc thu, mién, gidm, thu, ndp, quan ly va st
dung an phi va I¢ phi Toa an;

- Can ctr Luat Thi hanh an dan sy nam 2008 (da stra ddi bd sung nam 2014);

Xur:

1. Dinh chi mot phan yéu cau khoi kién cua nguyén don ba L& Thi Tay N va
ong Tran Huy C vé viéc yéu cau boi thudng thiét hai ddi véi s tién dit coc bi mat

do cham dut hop dong thué trude han 1a 1.122.000.000 (mdt ty mot traim hai muoi
hai tri¢u) dong.

2. Chap nhan yéu cau khai kién cua nguyén don vé viéc budc ong Lee Sang
M bdi thuong thiét hai sO tién 2.574.447.748 (hai ty nam tram bay muoi bon triéu
bbn tram bén muoi bay nghin bay tram bén muoi tam) d6ng do hanh vi thuc hién
cong viéc vugt qua tham quyén ciia Tong Giam doc giy thiét hai cho cong ty C6
phan C.

. Bi do*n‘— ong Lee Sang M c¢6 nghia vu thanh toan ,sc‘) tién trén cho cong ty Co
phan C mét lan ngay khi ban an c6 hi¢u lyc thi hanh. Néu 6ng M khong thanh toan
hodc thanh toan khong day du so tién néu trén thi 6ng M con phai chiu tién 13i theo

quy dinh tai Piéu 306 Luat Thuong mai tuong (mg véi sd tién va thoi gian cham thi
hanh.
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3. V& an phi: Ong Lee Sang M phai chiu 4n phi 1a 83.488.955 (tdm muoi ba
triéu bon trim tdm muoi tim nghin chin trim nim muoi lim) dong. Ba Lé Thi Tay
N va 6ng Tran Huy C khong phai chiu 4n phi. Ong C va ba N duogc hoan tra sb tién
tam ung an phi da ndp 1a 56.113.000 (ndm muoi sau triéu mdt tram muodi ba nghin)
ddng theo bién lai thu s6 AA/2017/0045647 1ap ngay 13/11/2018 ctia Cyc thi hanh
an dan sy Thanh ph6é H6 Chi Minh. Cac duong sy con lai khéng phai chiu 4n phi.

4. Quyén khang cao: Céc duong su dugc quyen khéng cdo trong han 15 ngay
ké tur ngay tuyén an. Puong sy vang mat dugc quyen khang cdo trong thoi han 15
ngay ké tir ngay nhan duoc tong dat ban 4n hodc niém yét.

HOQI PONG XET XU SO THAM
Hoi tham nhan dan Tham phan - Chu toa phién toa

Pham Vin Hé Nguyén Thi N& Phung Thi Nhu Mai
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