LUAT

GIAI THIiCH HQOP PONG
VA MOT SO LUU Y LIEN QUAN PEN
KY NANG SOAN THAO VAN BAN CONG CHUNG

NGUYEN HONG MUNG ™ - NGO THUY HANG 2
Van phong céng chirng Nguyén Hong Murng, tinh Thanh Héa
Nguyen Hong Mung Notary Public Office, Thanh Hoa Province
2VVan phong céng chirng Hai Phong, thanh phé Hai Phong
Hai Phong Notary Public Office, Hai Phong City
* E-mail: mungnh.351505@gmail.com

Ngay nhén bai: 10/8/2026
Ngay stra bai: 27/8/2026
Ngay duyét dang bai: 10/9/2026

Tém tit:

Viéc gidi thich hop dong dwoc quy dinh tai Diéu 404 Bé ludt Dan si nam 2015 nham lam ré ngi dung hop
dong trong trweong hop cé diéu khodn chua ré rang hodc c6 thé dwoc hiéu theo nhiéu nghia. Péi voi vin ban
cong chimg, yéu cau vé tinh chinh xdc, ré rang va chdt ché trong soan thao cé ¥ nghia quan trong nham han
ché phat sinh nhu cau gidi thich sau khi van ban dwoc xdc ldp. Bai viét sir dung phwong phdp phan tich, tong
hop cac quy dinh cua B¢ ludt Dan sy nam 2015 va Ludt Cong chiung nam 2024, két hop doi chiéu véi thuc
tién dé lam ré quy dinh vé gidi thich hop dong va nhitng van dé ddt ra doi véi viéc soan thao van ban cong
chitng. Trén co s¢ do, bai viét dé xudt mét s6 lwu ¥ va giai phdp nham nédng cao ky nang, chdt lwong soan
thao van ban trong hoat dong cong chirng.

Tir Khéa: gidi thich hop dong, soan thdo, vin ban cong chirng, kj ndng, cong chiing vién

Contract interpretation and considerations for drafting notarized documents
Abstract:

Contract interpretation is governed by Article 404 of the 2015 Civil Code and is intended to clarify
contractual provisions that are ambiguous or capable of multiple interpretations. In the case of notarized
documents, accuracy, clarity, and precision in drafting are particularly important in order to minimize the
need for subsequent interpretation. This study employs analytical and synthesis methods to examine relevant
provisions of the 2015 Civil Code and the 2024 Law on Notarization, together with a comparison with
practical notarial practice, in order to clarify the rules on contract interpretation and the issues arising in
the drafting of notarized documents. On this basis, the study proposes several considerations and solutions
to improve drafting skills and enhance the quality of documents prepared in notarial practice.
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TAP CHi CONG THUONG - CAC KET QUA NGHIEN CUU KHOA HOC VA UNG DUNG CONG NGHE

1. Pit van dé

Theo Diéu 385 Bo luat Dan sy 2015, hop déng 1a sy thoa thuén gitta cac bén vé viée xac lap, thay doi
hodc chdm dut quyén, nghia vu dan sy. Trong cudc sdng thuong nhat, mdi ca nhan déu tham gia vao cac
giao dich dan sy hang ngay va viéc giao két hop dong tré thanh mot hanh vi quen thudc. Vay mdi khi hop
d6ng co6 nhitng diéu khoan khong rd rang, hodc co didu khoan, sir dung ngdn tir khé hiéu, hiéu theo nhiéu
nghia thi nhitng vudng mic nay s& dugc hiéu va xtr Iy nhu thé nao?

Trong Luat Cong chirmg 2024, hop dong c6 thé do ngudi yéu cau cong chirg soan thao sdn hoic do
cong chig vién soan thao theo dé nghi clia ngudi yéu cau cong chimg. Cho du 14 dudi hinh thirc nao,
cong chimg vién ciing phai dam bao vin ban céng ching c6 nhitng didu khoan, ngén tir rd rang dé tranh
phai ap dung viéc giai thich hop dong theo B luat Dan sy 2015. Van dé dit ra 13, cong ching vién can
lam gi, kiém tra hodc soan thao vin ban nhu thé nao dé dép Gmg nhiing nhu cau trén trong qué trinh
cong chung.

2. Phwong phap nghién ciru

Bai viét chii yéu dua trén phuong phap phén tich, tong hop cac quy dinh phap luat vé giai thich hop
dong tai BO luat Dan su 2015 va cac quy dinh vé vin ban cong chimg tai Luat Cong chimg 2024. Ngoai
ra, bai viét con dugc sir dung phwong phap dbi chiéu cac quy dinh phap luat véi thyc tién dé rat ra duogc
nhirng giai phap nham nang cao chat lugng soan thao vin ban cong ching.

3. Giai thich hop ddng va mot s6 van dé lién quan dén qua trinh soan thio vin bén ciia cong
chirng vién

Viéc giai thich hop dong it khi duoc nhic dén ddi v6i hop dong duoc cong ching bai cac hop dong nay
da dugc cong ching vién kiém tra k§ cang trude khi cong ching. Hon nira, viée sir dung chir viét, ngon
tir, vin phong trong vin ban cong ching ciing duogc tuan thu chit ch& theo quy dinh phap luat (theo Piéu
7 Luat Cong ching 2024, tiéng noi va chir viét dung trong cong chimg 14 tiéng Viét; trudong hop nguoi yéu
cau coéng chung sir dung tiéng noi, chir viét khong phai 1a tiéng Viét hodc sir dung ngon ngir ctia nguoi
khuyét tat thi phai dich sang tiéng Viét). Viéc giai thich hop ddng dugc ap dung nhiéu hon trong cac hop
d6ng do cac bén ty soan thao hodc nhirg hop déng khong bat budc phai cong chimg nhu hop dong kinh
té, hop dong mua ban hang hoa, hop dong dit coc hay hgp dong thué tai san. Nguyén nhan cho viéc phai
ap dung viéc giai thich hop déng phin 16n xuét phat tir trinh do hiéu biét phap luit cua cac bén, hay do
dung cac miu c6 sin & trén mang hodc bay ban ngoai thi truong (dién hinh 1a hop dong dit coc). Ca biét
¢6 trudong hop, do bén am hiéu phap lut cb tinh soan nhitng diéu khoan c6 loi hodc khong rd rang nhim
chiém wu thé trong viéc thyc hién hop dong. Cong chimg vién ciing can luu ¥ cac quy dinh vé hop dong
n6i chung trong k¥ ning soan thiao hoic kiém tra vin ban trudc khi cong chimg dé tranh phai ap dung giai
thich hgp dong khi co tranh chip xdy ra. Viéc giai thich hop dong dugc ap dung nhu sau:

Thir nhat, khi hop dong cé diéu khodan khong ré rang thi viée gidi thich diéu khoan dé khéng chi dwa vdo
ngon tir cia hop dong ma con phdi can cir vao ¥ chi ciia cdc bén dwege thé hién trong toan bg qud trinh trude,
tai thoi diém xdc ldp, thuc hién hop d(;ng

Nhu vay khi c6 mot diéu khoan khong rd rang thi khong chi dua vao ngdn tir hop dong. Khi giai thich
hop ddng con phai cin ¢t vao ¥ chi cac bén thé hién trong toan bo qué trinh hop dong d6. Vi du gia dinh:
Trong hop déng mua ban xe 6 t6, diéu khoan vé gia ma sb tién giita con s6 va bang chit khong cé sy tring
khép, khi tranh chip xay ra, viéc xac dinh gia s& khong chi dua vao diéu khoan ghi nhan trén hop dong ma
con phai xét dén cac tu lidu, chimg cir khac thé hién ¥ chi ctia cic bén thong qua cac gidy to, tinh tiét lién
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quan. Dbi voi cac vin ban cong ching, bén canh hop ddng, phiéu yéu cdu cong chig 13 mot gidy to quan
trong, thé hién phan nao ¥ chi cia cac bén tham gia giao dich néu trong hop dong c6 nhirng diéu khoan
khong rd rang. Tuy nhién dén nay, Luat Cong chimg nam 2024 khong con quy dinh vé phiéu yéu cau cong
chtng va loai bo gidy td nay trong hd so cong ching (Theo Diéu 40, Diéu 41 Luat Cong chimg 2014 thi
hd so yéu cau cong chimg bao gom phiéu yéu cau cong chimg. Diéu 63 Luat Cong ching 2014 ciing quy
dinh ho so cong chimg phai c6 phiéu yéu cau cong chimg. Luat Cong chimg 2024 khong con bat ky quy
dinh gi lién quan dén phiéu yéu cau cong ching). Pay 1a budc cai cach dang ké dé cai cach, giam tai viée
cung cap, ké khai gidy to trong thu tuc cong ching ndi riéng va cac thi tuc nédi chung. Tuy nhién khi bo
phiéu yéu cau cong ching, moi tinh tiét thé hién y chi ctia ngudi yéu cau cong chimg lai chi duge thé hién
trén vin ban cong ching, didu nay dan dén viéc néu hop dong c6 su sai léch nhu trong tinh hudng néu trén
thi rat khé dé giai quyét duoc van dé nay. Cong chimg vién khong thé tiy tién sira 16i ky thuat ma khong
biét dugc ¥ chi thuc sy cia ngudi yéu cdu cong ching 1a gia tién nao.

Hon nita, trong k¥ ning soan thao van ban, cong ching vién can tranh dua nhiing diéu khoan khong rd
rang vao hop dong, hodc dé xay ra cac 16i k¥ thuat khong dang co. Vi du, trong trudng hop hop dong mua
ban xe néu trén, cong ching vién khdng nén soan thao hodc ch?ip nhén diéu khoan nhu: “Thoi han giao xe
1a ngay 57, “ndm san xuat khoang nam 2020”, “phai ban giao xe trong mt thoi gian hop 1y,

Thit hai, khi hop dong cé diéu khoan hodc ngén tir ¢é thé hiéu theo nhiéu nghia khéc nhau thi phdi gidi
thich theo nghia phi hop nhat véi muc dich, tinh chat ciia hop dong

Trong tiéng Viét, doi khi chi khac biét gitra mot sé cach dung tir ngir, ddu cau ciing c¢6 thé 1am cho nghia
ctia cdu hoan toan thay ddi. Chung ta c6 thé thiy duoc van dé nay qua vi du sau day. Tai Khoan 1 Diéu
136 Bo luat Dan su 2015 quy dinh: Pai dién theo phap ludt ciia ca nhan la cha, me ddi v6i con chua thanh
nién. Dau “,” trong truong hop ndy giy ra nhiéu tranh cii vé viéc dai dién cho con 1a cha hodc me hay ca
cha va me? Tir vi du trén c6 thé thiy, ngén tir tiéng Viét hét stc phong phi, cac déu cau ciing co thé hiéu
theo nhiéu ham y khac nhau; tir 46 dn dén viéc trong qua trinh soan thao van ban ciing dé gay ra cac cach
hiéu khac nhau giira cac bén.

Viéc ndy ciing xay ra trong cac truong hop hop dong xuat hién tir c6 nhiéu nghia, 1 nhimng tir c6 mot
nghia gdc va mot hay mot s6 nghia chuyén. Tiéng Viét duge biét dén 1a thir tiéng dep, giau hinh dnh am
thanh va strc biéu dat nén ¢ nhiéu tir trong tiéng Viét c6 rat nhidu nghia. Trong cac trudng hop ndy, viée
giai thich hop dong ddi voi cac didu khoan, ngdn tir néu trén con phai phu hop véi muyc dich, tinh chit cua
hop ddng. Vi du gia dinh trong hop dong vay tién c6 diéu khoan: “Bén vay c6 nghia vu tra lai tai san vay
cho bén cho vay khi dén han”. R3 rang, ddy 1a mot diéu khoan c6 thé hiéu theo nhidu nghia khac nhau, dén
han c6 thé hiéu 1a dén thoi han tra tién géc, dén thoi han tra tién 1ai hodc c6 thé cling chi la trda mdt khoan
tién khi dén mot thoi han bat ky. Khi c6 tranh chp xay ra thi viéc xac dinh thoi han dé tra lai sb tién vay
s& phai dua vao su phu hop véi muc dich, tinh chit cua hop ddng (vi du khi thoa thuin hop dong vay tién
c6 13i suat trong vong 12 thang thi dén han tra lai tai san vay ¢ day khé c6 thé hiéu duoc 1a dén han tra 1ai
trong thang dau tién).

Mot vi du khac d6 1a viéc st dung dau ba cham (.. .), hoac ky hiéu “v.v...” dé liét ké céc su vat, su viée
1am cho diéu khoan d6 tré nén triru tuong, kho hinh dung va duoc hiéu theo nhiéu nghia khac nhau. Vi du,
trong hop ddng ty quyén & muc ndi dung uy quyén, cong ching vién lai soan thao: Bén A uy quyén cho
Bén B thyc hién cac cong viée sau ddy: quan 1y, sir dung, cho thué, cho muon... Piéu nay trong hop dong
vi pham nguyén tic chinh xac, cu thé ctia hop dong va c6 thé bi loi dung 1am sai di nhiing noi dung thoa
thuan cua hop dong vi khong hiéu ddu “...” & diy bao gdbm nhiing ndi dung gi?
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Do d6, trong k¥ ning soan thao vin ban cong chimg, cong ching vién can st dung céc tir don nghia,
13 rang va dé hiéu; viéc str dung cac dau trong cau ciing can phai hét strc chuan xac, thé hién day du y chi
ctia ngudi yéu cau cong chimg. Cong ching vién can tranh nhirng trudng hop vi cach soan thao khong rd
rang ma cic bén tham gia hop dong co thé loi dung vao d6 dé gay thiét hai cho cac bén lién quan.

Thir ba, khi hop dong cé diéu khodn hodc ngon tir khé hiéu phai dwoc gidi thich theo tdp quan tai dia
diém giao két hop dong

Truong hop nay xay ra khi cac bén dua vao hop ddng nhirng tiéng 16ng, tiéng dia phwong hodc nhiing
ngdn tir dugce st dung trong doi séng chir khong nam trong quy dinh phap luit. Didu nay xuét hién tai cac
dia phuong ma ngdn ngir tai ving mién d6 c6 nhiéu su khac biét véi ngon ngit phd thong. Do do, viéc giai
thich hop ddng con phai dua vao tap quan tai dia diém giao két hop ddng. Pay ciing 14 mot trong nhirng
1y do vi sao cong ching vién phai xac dinh va chtng nhan chinh xac dia diém giao két hop dong, 1a co s&
dé giai quyét cac phat sinh tranh chap vé sau (theo Diéu 48 Luat Cong chimg 2024, 1i ching cia cong
ching vién phai ghi rd dia diém cong chimg. Néu thyuc hién cong ching ngoai try sé to chirc hanh nghé
cong ching, phai bo sung dia diém timg ngudi giao két hop dong ky vao hop dong).

Vi du trong hop dong mua ban c6 diéu khoan: “Ddi twong ctiia hop ddng 1a 1000 kg trai na”. RS rang
trai na duoc hiéu 1a cac loai qua khac nhau o ting dia phuong. Trai na & mién Bic lai twong Ung véi trai
mang ciu ta & mién Nam. Vi vdy, khi giai thich hop ddng, trai na s& dugc hiéu theo nghia cua tip quan
noi giao két hop dong.

Khéng phai ngau nhién ma Luat Cong ching va hau hét cac quy dinh phap luat quy dinh ngén ngit st
dung trong vin ban cong chimg 1a tiéng Viét. Tiéng Viét & day ching ta phai hiéu la tiéng pho thong, cong
chtng vién dic biét tranh str dung cac ngon ngir dia phuong, tiéng 10ng, cac tir ngit thudc vin noi khong
c6 y nghia phap ly.

Thir tu, truong hop bén soan thao dwa vao hop dé‘ng noi dung bat lgi cho bén kia, khi gidi thich hop déng
phdi theo hudng co loi cho bén kia

Diéu nay lién quan mat thiét dén Diéu 42 ctia Luat Cong chimg 2024: “Cong chimg giao dich da dugc
soan thao sin”. Trong hoat dong céng chirng bén canh viée soan thao van ban cong ching theo dé nghi cia
ngudi yéu cau cong ching, cong chimg vién con phai ching nhéan theo hop dong duge soan thio sin, dic
biét 12 hop ddng thé chap khi hau hét cac hop dong thé chap déu do Ngan hang/T6 chirc tin dung soan thao.

Céc cong chimg vién thuong khong quan tdm va ghi nhan hop dong c6 dugc soan thao sin hay khong
hodc do bén nio soan thao vi co tim 1y cho rang, diéu nay khong quan trong. Tuy nhién, viéc cong ching
vién ghi nhan bén nao 1a bén soan thao hop ddng khong chi phan anh lai ding su that khach quan ma con
1a can cir dé khi tranh chép xay ra, cac bén co lién quan s& dugc giai thich hgp dong theo hudng c6 loi
cho bén khong soan thao hop dong. Con déi voi nhirng hop dong khong duge cong chimg, cac bén ciing
nén ghi nhan bén nao 1a bén soan thao hop dong (néu c¢6) dé phong ngira rii ro khi c6 tranh chip xay ra.

4. Mot s6 déng gop va kién nghi nham ning cao chét lwong vin bin cong chirng trong qua trinh
hanh nghé ciia cdng chirng vién

Tir nhitng van dé duoc dua ra trén ddy, trong qué trinh soan thao ciing nhu kiém tra vin ban dé cong
chting, cong chimg vién can luu y nhitng van dé sau dé nang cao chét luong ciia vin ban va tranh phai ap
dung viéc giai thich hop dong trong qua trinh phat sinh sau nay:

Thir nhat, trong qué trinh 1am viéc véi ngudi yéu cau cong ching, cdn nim rd, hiéu dung ndi dung ngudi
yéu cau mong mudn dugc ghi nhan trong vin ban. Theo quan diém cia tac gia, viéc ngudi yéu cau cong
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ching ké khai va ndp phiéu yéu cdu cong ching theo Luat Cong chimg 2014 1a can thiét, khong chi dé xac
dinh thoi han cong chirmg ma con ghi nhan triét dé y chi ciia nguoi yéu cau cong ching nén Luat Cong chimg
can quy dinh lai phiu yéu ciu cong chimg 12 mét thanh phan hd so bét budc trong hd so cong ching.

Thir hai, cAn ra soat can than dy thao vin ban cong chimg k¥ cang, tranh nhiing 15i sai do ddnh may, in
an gay ra cac diéu khoan kho hiéu, hiéu theo nhiéu céch.

Thir ba, khong dung céc tir ngir mang tinh mé ta sy vat, sy viée, khoang thdi gian mot cach mo hd, vi

LT LT3

du nhu: “khoang”, “4ng chimg”, “mot khoang thoi gian hop 1y7... Viée sir dung cac ddu cau ciling can phai
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chit ch&, han ché dung cac dau “...” “vv” khi liét ké vé& quyén va nghia vu cac bén, hay dién ta cac diéu
khoan trong hop dong. Két thiic mdi ciu can phai c6 dau theo quy cach trinh bay cia tiéng Viét, khong
cach dong d¢é tranh trudng hop vin ban cong ching bi in thém cac ndi dung khac & cudi cau ciing nhu cac
dong bi trong.

Thir tu, tranh ding cac tir ngit dia phuong, tiéng 16ng, nhiing tir khong c6 ¥ nghia phap 1y, chi ding
trong van noi; uu tién sir dung cac tr don nghia, rd nghia, tir ngir theo khoa hoc phap 1y.

Thir ndm, ghi nhan chinh xéac dia diém cac bén giao két hop dong ciing nhu hop dong do bén nao soan
thao dé c6 nhiing chtng ctr can thiét khi 4p dung viéc giai thich hop dong.

5. Két luin

Vin ban cong chimg c6 gia tri chig ctr; nhiing tinh tiét, sy kién trong van ban cong ching khong phai
chting minh, trir trudng hop bi Toa an tuyén bd 12 v6 hiéu. Do vy, mdi vin ban céng chiing do minh ching
nhan, cic cong ching vién can phai hét sirc cin than trong viéc kiém tra ciing nhu soan thao vin ban cong
ching. Piéu nay gitp tranh nhiing sai sét khong dang co, ciing nhu budc phai ap dung giai thich hop dong
gy khé khan cho cac bén tham gia giao két va cac co quan khéc trong qua trinh thyc hién, tiép nhan vin
ban cong ching. Bén canh dé, cong chimg vién ciing cin ghi nhan cac su that khach quan, dé néu phai ap
dung viéc giai thich hop dong thi ciing ¢6 nhiing cin cir ban dau dé viéc giai thich dugc 4p dung chinh xéc,
bao vé quyén va loi ich hop phap cta cac bén, nhit 13 bén yéu thé trong hop dong m
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