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LOI GIOI THIEU

uat Hop tac xa nam 2023 duge Qudc hoi thong qua ngay 20/6/2023 tai Ky hop

Lthfi 5, Qudc hoi khéa XV gbm 12 Chuong, véi 115 Diéu, gom nhiing quy dinh chung;
chinh sach cta nha nudc vé phat trién t6 hgp tac, hop tac x4, lién hiép hop tac xa; thanh
vién ctia hgp tac x4, lién hiép hgp tac x&; thanh lap hop téc x4, lién hiép hop tac xa; td
chiic quan tri hop téc x4, lién hiép hop tac xa. Luat Hop tac xa c6 hiéu luc ké tir ngay
01/7/2024.

Lién minh Hgp tac xa Viét Nam phdéi hop véi Té chitc Lao dong quéc t& tai Viét
Nam va NXB Héng Diic phat hanh cuén sach “Luat Hgp tac xa nam 2023” song ngii
tiéng Viét - tiéng Anh nham tuyén truyén, pho bién, hd trg tich cuc cho cac t6 chiic, ho
gia dinh va ca nhan c6 lién quan dén viéc thanh lap, t6 chic, hoat déng ctia hgp téc x4,
lién hiép hop tac x4, tiing bude trd thanh luc luong phat trién rong khép va 6 vi tri quan
trong trong nén kinh té& ctia dat nudc.

Nhan dip nay, Lién minh Hgp tic xa Viét Nam xin chan thanh cam on Vian phong
T chiic Lao déng quéc t& tai Viét Nam da luén quan tAm, phéi hop va hd trg dé hoan
thién cuén sach nay.

LIEN MINH HOP TAC XA VIET NAM
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QUOC HOI CONG HOA XA HOI CHU NGHIA VIET NAM
Poc lap - Tu do - Hanh phuc
Luat s6: 17/2023/QH15 e

LUAT
HQP TAC XA

Cén cit Hién phap nuéc Céng hoa xa hoi chti nghia Viét Nam;
Quobc hoi ban hanh Luat Hop tac xA.

Chuong 1
NHUNG QUY PINH CHUNG

Piéu 1. Pham vi diéu chinh

Luét nay quy dinh vé thanh lap, t6 chiic quan 1y, t6 chic lai, giai thé, pha san va
hoat dong c6 lién quan cta t6 hop téc, hop tac x4, lién hiép hop tac x&; chinh sich cta
Nha nudc vé phat trién t6 hop tac, hgp tac x&, lién hiép hgp tac xa.

Diéu 2. D6i tuong ap dung

1. T8 hop tac, hop tac x&, lién hiép hop tac xa.

2. Thanh vién cuaa t6 hgp téc, hop tac x4, lién hiép hop tac xa.

3. Co quan, td chiic, ca nhan c6 lién quan dén thanh lap, t6 chtic quan 1y, t6 chiic
lai, giai thé, pha san va hoat dong c6 lién quan cta té hop tac, hgp téc x&, lién hiép hgp
tac xa.

Piéu 3. Ap dung Luat Hop tac xa va luat khac

Trudng hop luat khac c6 quy dinh déc thu vé thanh lap, t6 chic quan 1y, td chic
lai, giai thé, pha san va hoat dong c6 lién quan cta té hop tac, hgp tac x&, lién hiép hgp
tac xa thi 4p dung theo quy dinh cta luat do.

Diéu 4. Giai thich tit ng

Trong Luat nay, cac ti ngii dudi day duge hiéu nhu sau:

1. Giao dich noi b 1a viéc cung cap san pham, dich vu bao gébm ca dich vu tao viéc
lam va hoat ddng cho vay noi bd ctia hgp tac xa, lién hiép hgp tac xa cho thanh vién
chinh thiic theo théa thuin bang van ban.

2. Giao dich bén ngoaila giao dich ctia hgp tac xa, lién hiép hop tac xa khong thudc
giao dich noi bo.

3. Gidy ching nhan ding ky hop tac xala véan ban bang ban gidy hoic ban dién ti
ghi thong tin vé dang ky hop tac x4, lién hiép hgp tac xa do co quan ding ky kinh doanh
cap cho hop tac xa, lién hiép hdp tac xa.
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4. Gidy chiing nhan d4ng ky té hop tacla van ban bing ban gidy hodc ban dién ti
ghi thong tin vé dang ky t6 hop tac do c6 quan dang ky kinh doanh c4p.

5. Gép stic lao dongla viéc thanh vién truc tiép tham gia quan 1y, lao dong theo
thoéa thuan tai t6 hgp téc, hop tac x4, lién hiép hop téc xa.

6. Gép vonla viéc thanh vién gép tai san dé tao thanh vén diéu 1é khi thanh lap
hop téc x4, lién hiép hop tac xa hodc dé bé sung von diéu 1é cta hop tac x4, lién hiép
hop téc xa da duge thanh 1ap hosc dé tao thanh tai san chung cia cac thanh vién t6
hdgp tac.

7. Hop tac xala t6 chic c6 tu cach phap nhan do it nhat 05 thanh vién chinh thiic
tu nguyén thanh lap, hdp tac tuong trg trong san xuét, kinh doanh, tao viéc lam nhiam
dap ting nhu ciu chung vé kinh t&, van héa, xa hoi ctia thanh vién, gép phan xay dung
cong déng xa hoi phat trién bén viing; thuc hién quan tri tu cha, tu chiu trach nhiém,
binh déng va dan chu.

8. Lién hiép hop tdc x4 la t6 chiic ¢6 tu cAch phap nhan do it nhat 03 hop tac xa
14 thanh vién chinh thtic tu nguyén thanh lap, hop tac tuong trg trong san xuat, kinh
doanh, tao viéc lam nhdm md rong quy md san xudt, kinh doanh, ndng cao nang luc
tham gia thi trudng, gép phan xay dung cong dong xa hoi phat trién bén viing; thuc hién
quan tri tu chd, tu chiu trach nhiém, binh ddng va dan chu.

9. Miic dé st dung san pham, dich vu cia thanh viénla ty 1é gia tri san pham, dich
vu ma tiing thanh vién st dung trén tdng gia tri san pham, dich vu do hgp tac x4, lién
hiép hdp tac xa cung ting cho t4t ca thanh vién.

10. Miic do gop stc lao dong ctia thanh vién dude do bang ty 1é tién luong, tién cong
hoic thu lao ctia ting thanh vién trén téng tién luong, tién céng va thu lao cta tt ca
thanh vién.

11. Nguoi c6 quan hé gia dinhbao gom vg, chong, bd dé, me dé, bé nudi, me nudi,
b6 chéng, me chdng, bé vg, me vg, con dé, con nudi, con ré, con dau, anh rudt, chi rudt,
em rudt, anh ré, em ré, chi dau, em dau, anh ruét cta vg, anh rudt cua chong, chi rudt
ctia vg, chi rudt cia chong, em rudt ciia vg, em rudt cua chong.

12. Phan von gépla gia tri tai san gép vén ma mot thanh vién da gép hodc cam két
g6p vao von diéu 1é ctia hgp tac x4, lién hiép hop tac xa ho#c gia tri tai san ma thanh
vién da gép hodc cam két goép vao t6 hop tac theo quy dinh tai hgp dong hgp tac.

13. Quy chung khéng chiala quy cua hgp tac x4, lién hiép hgp tac xa khong chia
cho thanh vién trong qua trinh hoat dong.

14. Tai san chung khéng chiala tai san ctia hgp tac xa, lién hiép hgp tac xa khong
chia cho thanh vién trong qua trinh hoat dong.

15. Tai san chung dugc chia la tai san cua hop tac xa, lién hiép hop tac xa duge
chia cho thanh vién.

16. Thanh vién bao gbm thanh vién chinh thic, thanh vién lién két gép von va
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thanh vién lién két khong gbp von cua hgp tac xa, lién hiép hgp tac xa hoic thanh vién
cta t6 hop téc.

17. Thanh vién chinh thiicbao gom:

a) Thanh vién gép von va st dung san pham, dich vu ctia hop tac x4, lién hiép hop
tac x4;

b) Thanh vién gép von va gop stic lao dong vao hop tac xa, lién hiép hop tac x4;

¢) Thanh vién gép vén, stt dung san pham, dich vu va gép stic lao dong vao hop tac
x4, lién hiép hdp tac xa.

18. Thanh vién lién két gép von 1a thanh vién chi gép von, khong st dung san
pham, dich vu ctia hgp tac x&, lién hiép hdp tac xa va khéng gép stic lao dong vao hgp
tac x4, lién hiép hgp tac xa.

19. Thanh vién lién két khong gép von bao gom:

a) Thanh vién khong gép vén, chi stt dung san phim, dich vu ctia hgp tac x4, lién
hiép hgp tac x4;

b) Thanh vién khéng gép von, chi gép stic lao dong vao hop tac x4, lién hiép hop
tac xa;

¢) Thanh vién khong gép von, chi st dung san pham, dich vu caa hgp tac x4, lién
hiép hgp tac xa va gop stic lao ddng vao hgp tac xa, lién hiép hogp tac xa.

20. Té chiic lai hop tac xa, lién hiép hop tac x4 la viéc chia, tach, hgp nhéat, sap
nhap hdp tac xa, lién hiép hgp tac x4.

21. T6 hop tacla t6 chitc khong c6 tu cach phap nhan, duge hinh thanh trén co sé
hop déng hdp tac do it nhat 02 thanh vién tu nguyén thanh 1ap, cting gép von, gop stc
lao dong dé thuc hién nhiing céng viéc nh4t dinh, cung hudng 1¢i va cung chiu trach
nhiém.

22. Ty 1é gia tri giao dich néi bo1a ty 1é doanh thu cta giao dich ndi bd so véi téng
doanh thu ctia hgp tac x4, lién hiép hdp tac xa hodc ty 1é chi phi cta giao dich noi bd so
v6i téng chi phi cta hgp téc x&, lién hiép hgp tac xa trong mot nam tai chinh.

23. Ty 1é phan von gépla ty 1é giia phan von gbp cua mot thanh vién va von diéu
1& ctia hop tac x4, lién hiép hgp tac xa hodc ty 1& gitia phan von gép ciia mot thanh vién
t6 hop tac va tong gia tri phan vén gép cta cac thanh vién té hgp tac.

24. Vén diéu 1614 tong gia tri tai san do thanh vién chinh thic va thanh vién lién
két gép von da gép hodc cam két gép khi thanh 1ap hoic trong qua trinh hoat déng cua
hgp tac xa, lién hiép hgp tac xa.

25. Vén gép té1 thiéu la muc vén gép thap nhat ma ca nhan, t6 chiic phai gép vao
von diéu 1é dé tré thanh thanh vién chinh thtec, thanh vién lién két gép vén cta hdp tac
x4, lién hiép hgp tac xa.

26. Vén gép to1 dala miic von goép cao nhit ma ca nhan, té chic duge gép vao vén
diéu 1é ctia hop tac x4, lién hiép hop tac xa
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Piéu 5. Bao dam ctia Nha nudc d6i véi t6 hop tac, hgp tac xa, lién hiép hop
tac xa va thanh vién

1. Cong nhan va bao hd quyén sé hiiu tai san, vén, thu nhap, quyén va lgi ich hop
phéap khac ctia t6 hop téc, hdp tac x4, lién hiép hgp tac xa va thanh vién. Nha nuée trung
mua hodc trung dung tai san cta t6 hgp tac, hop tac xa, lién hiép hop tac xa theo quy
dinh ctia phap luat vé trung mua, trung dung tai san.

2. Bdo dAm moéi trudng dau tu kinh doanh binh ding gitia t6 hgp tac, hop tac xa,
lién hiép hop tac xa véi cac loai hinh doanh nghiép va t6 chitic kinh t& khéc.

3. Bao dam quyén tu chi, tu chiu trach nhiém trong t6 chiic, hoat déng, san xuAt,
kinh doanh va khéng can thiép vao hoat dong hop phép cta té hop tac, hop tac x4, lién
hiép hgp tac xa.

Piéu 6. T3 chiic chinh tri, t6 chiic chinh tri - xa héi trong t6 hop tac, hgp
tac xa, lién hiép hop tac xa

1. T6 chiic chinh tri, t6 chic chinh tri - x& hoi trong t6 hop tac, hop tac x&, lién
hiép hop tac xa hoat dong trong khuon khd Hién phap, phap luat va Diéu 1é cta t6 chiic.

2. T6 hap téc, hop tac x&, lién hiép hgp tac x& c6 trach nhiém tao diéu kién thuan lgi dé
thanh vién, ngudi lao dong thanh lap va tham gia cac t6 chiic quy dinh tai khoan 1 Diéu nay.

Piéu 7. Hanh vi bi nghiém cAm lién quan dén té hop tac, hgp tac xa, lién
hiép hogp tac xa

1. D61 véi co quan quan 1y nha nudc:

a) Cap Gidy chiing nhan ding ky hdp tac xa, Gidy chiing nhan ding ky t6 hop tac
trong truong hop khong dua diéu kién; ti chéi cap Gidy chiing nhan ding ky hop tac x4,
Gidy chting nhan dang ky t6 hop tac trong truong hop du diéu kién theo quy dinh caa
Luét nay;

b) Can trd viéc thuc hién cac quyén, nghia vu hop phép cuaa té hgp tac, hop téc x4,
lién hiép hdp tac xa, thanh vién theo quy dinh cua Luat nay;

¢) H6 trg, wu dai cho t6 hgp tac, hgp tac x4, lién hiép hgp tac xa khéng dung nguyén
téc, d6i tuong, thaAm quyén, ndi dung, trinh tu, tha tuc theo quy dinh cta phap luat;

d) Loi dung quyén han dé lam trai véi cac quy dinh cta phéap luat vé hd trg, uu dai
cho t6 hgp tac, hgp tac xa, lién hiép hgp tac x4;

d) Gay cham tré, phién ha, can trd, sach nhiu t6 hgp tac, hop tac x4, lién hiép hop
tac x4, t6 chtc, ca nhan c6 lién quan trong ding ky, hoat dong va thuc hién hd trg té hop
tac, hgp tac x4, lién hiép hgp tac x4a;

e) C6 ¥ bao cao, cung cap thong tin sai léch, khéng trung thuc lién quan dén ho trg,
uu dai cho t6 hop téc, hop téc x4, lién hiép hop téac xa.

2. D61 véi t6 hgp tac, hgp tac xa, lién hiép hgp tac xa:

a) Hoat dong khong c6 gidy chiing nhan ding ky theo quy dinh ctia Luat nay; hoat
dong khi khong du diéu kién theo quy dinh ctia Luat nay va phap luat c6 lién quan;
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b) Ké khai khéng trung thuc, khéng chinh xac néi dung hé so diang ky t6 hop tac,
hgp tac x4, lién hiép hgp tac x4;

¢) Thuc hién khong ding cac nguyén tic t6 chic, quan 1y va hoat dong theo quy
dinh cta Luat nay;

d) Cung cap théng tin gia mao, khong trung thuc, 1am gia gidy to dé truc lgi;

d) St dung nguodn luc hd trg khéng ding muc dich da cam két.

3. Déi véi thanh vién cia t6 hgp tac, hop tac x4, lién hiép hop tac xa:

a) Loi dung chiic vu, quyén han vi 1gi ich c4 nhan hoidc cia mdt nhém thanh vién;

b) Cung c4p thong tin khéng trung thuc cho t6 hdp tac, hdp tac xa, lién hiép hgp
tac xa.

DPiéu 8. Nguyén tic to chiic, quan 1y va hoat dong cta t6 hgp tac, hgp tac
xa, lién hiép hgp tac xa

1. Ty nguyén tham gia va md rong két nap thanh vién.

C4 nhén, t6 chic tu nguyén thanh 1ap, gia nhap, ra khéi té hop tac, hop tac xa, lién
hiép hgp tac xa. T6 hop tac, hop tac xa, lién hiép hgp tac xa coi trong 1gi ich cia thanh
vién, mé rong két nap thanh vién; khong phan biét giéi tinh, dia vi xa hoi, dan toc hoic
ton gido d61 v6i moi ca nhan tham gia.

2. Dan chu, binh ding trong t6 chic, quan ly.

Thanh vién t6 hgp tac c6 quyén dan chi trong viéc quyét dinh t6 chiic va hoat dong
cta t6 hop tac. Thanh vién chinh thiic cia hop téc x4, lién hiép hgp tac xa dude tham
gia vao coéng viée td chitc, quan 1y va hoat déng cta hop tac x4, lién hiép hgp tac xa mot
cach dan chu, binh déng, khéng phu thudc vao phan vén gop.

3. Trach nhiém tham gia hoat dong kinh té& cia thanh vién hgp tac xa, lién hiép
hgp tac xa.

Thanh vién chinh thtc gép vén khi gia nhap va dude cung kiém soat von, quy va
tai san cua hogp tac x4, lién hiép hop tac xa; duge phan phéi thu nhap chi yéu theo miic
d6 st dung san phim, dich vu hodc miic do déng gép stic lao dong.

4. Ty chu va tu chiu trach nhiém.

T8 hop téc, hop tac x4, lién hiép hdp tac xa tu chd, tu chiu trach nhiém vé hoat
dong ciia minh trudc Hién phap va phap luat.

5. Chu trong giao duc, dao tao va thong tin.

T6 hop tac, hgp tac x&, lién hiép hgp tac xa chu trong tuyén truyén chu truong,
duong 161 ciia Pang, chinh sach, phap luat cia Nha nudc vé phat trién kinh t& tap thé
cho thanh vién, ngudi dan, tang 16p thanh nién; thudng xuyén giao duc, dao tao, boi
dudng, nang cao trinh d9, tay nghé k§ thuat cho thanh vién, ngudi lao dong; cung cap
thong tin day du, chinh xac, kip thoi cho cac thanh vién.

6. Tang cuong hop tac, lién két.

Cac thanh vién hop tac, lién két, tuong trg 1an nhau, huéng dén lam giau cho
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thanh vién va tap thé. Khuyén khich cac t6 hop tac tham gia thanh 1ap hop téc x&; cac
hop tac xa cung hgp tac dé thanh lap lién hiép hgp tac x4 nhdm nang cao ning luc tham
gia chudi san xuit, tiéu thu san pham, dich vu. Khuyén khich t6 hgp tac, hgp tac x4,
lién hiép hgp téc x& cung hgp tac hinh thanh va tham gia t6 chic dai dién, hé thong
Lién minh hgp tac xa Viét Nam dé phat trién phong trao hgp téc xa trong nude va qudc
t€. Tang cudng lién két gitia t6 hgp téac, hop tac x&, lién hiép hop tac xa véi cac t6 chiic
khac, dic biét 1a lién két v6i doanh nghiép nha nudc trong hd trg lién két, tiéu thu, st
dung san phim, dich vu, tao diéu kién cho t8 hdp tac, hop téc x4, lién hiép hop tac xa
hoat dong hiéu qua.

7. Quan tAm phat trién cong dong.

T3 hop tac, hop tac x&, lién hiép hop tac xa va thanh vién quan tAm cham lo, xay
dung cong déng thanh vién doan két, tuong trg 14n nhau va tham gia phat trién cong
dong dan cu tai dia phuong, viing, qudc gia, qudc té.

Piéu 9. Quyén ctia hop tac xa, lién hiép hop tac xa

1. T8 chiic thuc hién c6 hiéu qua cac muc tiéu, chi tiéu da dé ra.

2. Quyét dinh viéc t6 chiic, quan 1y va hoat déng ctia hgp téc x4, lién hiép hop tac
xa; thué va st dung lao dong.

3. Dugc kinh doanh, san xuat trong nhiing nganh, nghé ma phap luat khéng cam.

4. Yéu cau thanh vién déng ky nhu ciu st dung san pham, dich vu dé xay dung
va trién khai thuc hién ké& hoach cung tng, tiéu thu san phdm, dich vu cho thanh vién.

5. Cung cdp san pham, dich vu ra bén ngoai sau khi hoan thanh nghia vu va bao
dam lgi ich ctia thanh vién theo quy dinh ctia Diéu 1& hoac phap luat cé lién quan.

6. Cung cap dich vu, t6 chiic hoat dong kinh t&, xa hoi, van héa vi muc tiéu chim
lo d6i séng cua thanh vién, cong dong va phat trién bén viing.

7. Tham gia thuc hién chinh sach, chuong trinh, du 4n phat trién kinh t&, vin hoa,
xa hoi, bdo ddm an ninh chinh tri, trat tu, an toan xa hoi, bao vé méi trudng tai cong
dong dan cu.

8. Két nap méi, cham diit tu cach thanh vién theo quy dinh cta phap luat vé hop
tac xa.

9. Téng, giam von diéu 1é trong qua trinh hoat dong.

10. Huy dong vén theo quy dinh cua phap luat.

11. Cho vay noi bd theo quy dinh ctia Luat nay.

12. Theo doi riéng cac khoan doanh thu, chi phi ctia giao dich ndi bd va giao dich
bén ngoai.

13. Lién danh, lién két, hop téac véi t6 chiic, cA nhan trong nudc va nudc ngoai dé
thuc hién muc tiéu hoat ddng ctia hdp tac xa, lién hiép hop tac xa.

14. Gép vén, mua c6 phan, thanh 1ap doanh nghiép nhdm muc tiéu hé trg hoat
dong cua hgp tac xa, lién hiép hgp tac xa.
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15. Thuc hién viéc phan phéi thu nhéap, xt 1y cac khoan 16, khoan ng ctia hgp tac
x4, lién hiép hgp tac xa.

16. Tham gia td chiic dai dién ctia hgp tac x&, lién hiép hgp tac xa.

17. Khiéu nai, t6 cdo hanh vi vi pham quyén va lgi ich hop phap cta hgp tac x4,
lién hiép hop tac xa theo quy dinh cta phap luat; giai quyét tranh chap noi bo va xti ly
thanh vién vi pham theo quy dinh cta Diéu 1é.

18. Quyén khac theo quy dinh ctia phap luat va Diéu 1é.

Diéu 10. Nghia vu ctia hop tac xi, lién hiép hop tac xa

1. Két nap thanh vién khi dap ting diy du diéu kién theo quy dinh ctua Luat nay,
Diéu 1é va phap luat cé lién quan.

2. Bao dam quyén va lgi ich hgp phap cua thanh vién theo quy dinh ctia Luat nay
va Diéu lé.

3. Thuc hién thoéa thuan gitia hgp tac xa, lién hiép hgp tic xa véi thanh vién, dap
{ng t61 da nhu c4u cta thanh vién da dang ky trude khi phuc vu khach hang khong phai
la thanh vién.

4. Thuc hién quy dinh ctia phap luat vé tai chinh, thué, k& toan, kiém toan, thong
ké va phap luat c6 lién quan.

5. Quan ly, st dung von, tai san va cac quy cua hdp tac xa, lién hiép hgp tac xa
theo quy dinh ctia phap luat va Diéu lé.

6. Quan ly, st dung dat va tai nguyén theo quy dinh ctia phap luat.

7. Ky k&t va thuc hién hop déng lao dong, déng bao hiém x4 héi va cac chinh sach
cho ngusi lao dong theo quy dinh cta phap luat.

8. Giao duc, dao tao, pho bién, bdi dudng cho thanh vién va ngudi lao dong.

9. Thuc hién ding, day du, kip thoi nghia vu vé dang ky hop tac xa, lién hiép hop
tac xa theo quy dinh ctia Luat nay.

10. Thuc hién cong bd théng tin cho thanh vién theo quy dinh tai Diéu 14 cua Luat
nay va cong bd thong tin theo quy dinh ctia phap luat cé lién quan.

11. Béi thuong thiét hai do hdp tac x4, lién hiép hgp tac xa gay ra cho thanh vién
theo quy dinh ctia phap luat va Diéu lé.

12. Lap, cap nhat va luu trii s6 dang ky thanh vién chinh thic, thanh vién lién
két gop von.

13. Thuc hién ché& d6 bao céo, cap nhat thong tin vé tinh hinh hoat déng ctia hop
tac x4, lién hiép hgp tac xa theo quy dinh cua phap luat.

14. Nghia vu khéc theo quy dinh cta phap luat va Diéu lé.

Diéu 11. Ngudi dai dién theo phap luat ciia hop tac x4, lién hiép hgp tac xa

1. Nguoi dai dién theo phap luat cia hop tac xa, lién hiép hop tac xa 1a ca nhan
dai dién cho hop tac x&, lién hiép hgp tac xa thuc hién cac quyén, nghia vu phat sinh tu
giao dich ctua hgp tac xa, lién hiép hgp tac xa; dai dién cho hdp tac x4, lién hiép hgp tac
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xA v6i tu cach ngudi yéu cau giai quyét viéc dan su, nguyén don, bi don, ngudi cé quyén,
nghia vu lién quan truée Trong tai, Toa 4n va quyén, nghia vu khac theo quy dinh cta
phap luat.

2. Hop tac x4, lién hiép hdp tac xa c6 thé c6 mot hoéc nhidu ngudsi dai dién theo
phap luat, s6 lugng, chiic danh, quyén, nghia vu cia ngudi dai dién theo phap luat; phan
chia quyén, nghia vu nguoi dai dién theo phap luat trong trudng hop hop tac x4, lién
hiép hgp tac xa c6 nhiéu hon mét nguoi dai dién theo phap luat thuc hién theo quy dinh
cua Diéu lé.

3. Hop tac x4, lién hiép hdp tac xa phai bao dam luén c6 it nhat mot nguoi dai dién
theo phap luat cu tra tai Viét Nam. Truong hgp hgp tac xa, lién hiép hgp tac xa chi con
mot ngudsi dai dién theo phap luat ma ngusi nay trong vong 30 ngay khéng thuc hién
ho#c khéng thuc hién duge quyén, nghia vu cia nguoi dai dién theo phap luat va khong
Uy quyén cho ngudi khéc thuc hién quyén, nghia vu ctia ngudi dai dién theo phap luat
thi cham nhét 15 ngay ké tit ngay hét thoi han néu trén, hop tac x4, 1ién hiép hop tac xa
phai t6 chiic Pai hoi thanh vién bau ngudi dai dién theo phap luat.

4. Toa &n, co quan c6 tham quyén tién hanh t6 tung khéac c6 quyén chi dinh ngusi
dai dién theo phap luat tham gia t& tung theo quy dinh ctia phap luat.

Piéu 12. Ché& do6 luu trit tai liéu

1. Hgp téc x4, lién hiép hgp tac xa phai luu tri theo quy dinh caa phap luat tai
liéu sau:

a) Diéu 16 va cac quy ché ctia hgp tac x4, lién hiép hgp tac x&; s6 dang ky thanh
vién chinh thic, thanh vién lién két gép von;

b) Gidy chiing nhan dang ky hop tac xa; van bang bao ho quyén sé hitu tri tué; gidy
chiing nhan ding ky chat luong san phdm hang héa; gidy phép kinh doanh nganh, nghé
c6 diéu kién va gidy to khac c6 lién quan;

c) Tai liéu, gidy xac nhan quyén sé hiiu, quyén st dung tai san cua hgp tac xa, lién
hiép hgp tac x4;

d) Gidy chiing nhan phan von gép cua thanh vién chinh thic, thanh vién lién két
g6p von; bién ban, nghi quyét ctia hdi nghi thanh lap, Dai hoi thanh vién, Hoi déng quan
tri; cac quyét dinh ctia hgp tac x4, lién hiép hop tac xa;

d) Bao céo tai chinh, s6 ké toan, chiing tit ké toan va tai liéu ké toan khac;

e) Két luan ctia ¢d quan thanh tra, kiém tra, bao céo kiém toan (néu cé);

g) Tai liéu khac theo quy dinh cta Diéu 1é.

2. T6 hgp tac phai luu tri theo quy dinh cta phap luat cac tai liéu sau:

a) Hop dong hop tac;

b) Gidy chting nhan ding ky t6 hop tac (néu co);

¢) S6 ghi chép vé viéc déng gép cta thanh vién td hgp tac;

d) Tai liéu khac theo quy dinh ctia hgp dong hdp tac.
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Diéu 13. Hé thong thong tin quéc gia vé hop tac xa

1. Hé thong thong tin qudc gia vé hop tac xa bao gbm: Cong théng tin quéc gia vé
hop téc x&; co s6 dit liéu vé t6 hgp tac, hop tac x4, lién hiép hgp tac x4a; co s dii lidu lién
quan va ha tang ky thuat hé théng.

2. Hé thong thong tin quéc gia vé hdp tac xa dude xay dung théng nhat tit Trung
uong dén dia phuong; dude chuén héa dé cap nhat, khai thac va quan 1y bing cong nghé
thong tin.

3. Bo truéng Bo Ké hoach va Dau tu quy dinh vé ndi dung thong tin, viéc cap nhat,
khai thac va quan ly Hé théng thong tin qudc gia vé hgp tac xa.

Diéu 14. Cong b6 thong tin cho thanh vién hop tac xa, lién hiép hop tac xa

1. Thong tin cong bo cho thanh vién bao gom:

a) Diéu 1é va quy ché noi bo;

b) Nghi quyét caa Dai hoi thanh vién, Hgi dong quan tri, quyét dinh ctia Giam doc
(Téng giam doc);

c¢) Danh sach va ty 1& phan von gép ctia thanh vién chinh thtc, thanh vién lién két
gbp von;

d) Bao cao tai chinh hang nam;

d) Thong tin quan ly, st dung quy chung khong chia va tai san chung khong chia;

e) Thong tin vé gido duc, dao tao, phé bién, bdi dudng cho thanh vién, ngudi lao dong;

g) Thong tin khac phai céng khai theo quy dinh ctia Diéu lé.

2. Thong tin quy dinh tai khoan 1 Diéu nay phai dudc niém yét cong khai tai tru sé
cta hop tac x4, lién hiép hgp tac xa cham nh4t 14 05 ngay lam viéc ké tit ngay ban hanh
van ban va duge cung cdp cho thanh vién khi c6 yéu cau. Thoi gian niém yét thong tin
it nh&t 30 ngay lién tuc ké tit ngay niém yét.

Piéu 15. S6 dang ky thanh vién cta hgp tac xa, lién hiép hop tac xa

1. S6 ding ky thanh vién chinh thiec, thanh vién lién két gép von 1a van ban gidy
hoac dii liéu dién ti bao gdbm cac ndi dung chu yéu sau day:

a) Tén, ma s, dia chi tru s6 chinh ctia hgp tac x4, 1ién hiép hgp tac xa;

b) Ho, tén, dia chi lién lac, quéc tich, s6 dinh danh c4 nhan hoé#c s6 gidy t6 phap
1y ctia c4 nhan d6i v6i thanh vién 14 ca nhén; tén, méa s6 hodc s6 gidy to phap 1y cta to
chitic, dia chi tru sé chinh d6i v6i thanh vién 1a té chiic;

c¢) Phéan von gép, ty 1é phan von gép da gép, thai diém gép von, loai tai san gép von,
s6 luong, gia tri cua ting loai tai san gép von cua ting thanh vién chinh thiic, thanh
vién lién két gbép von;

d) S6 va ngay cdp gidy chiing nhan phan von gép cia ting thanh vién chinh thic,
thanh vién lién két gép von.

2. Hop tac x4, lién hiép hop tac xa quyét dinh vé viéc lap s6 ding ky thanh vién
lién két khong gép von.
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Diéu 16. Phan loai hop tac xa

1. Hop tac xa dugce phan loai siéu nho, nho, vita, 16n theo tiéu chi s6 lugng thanh
vién chinh thiic va mét trong hai tiéu chi sau:

a) Doanh thu;

b) Téng ngudn von.

2. Hgp tac xa siéu nho, nho, vira, 16n dudge xac dinh theo linh vyc hoat dong.

3. Chinh phti quy dinh chi tiét Diéu nay.

Chuong I1
CHINH SACH CUA NHA NUGC VE PHAT TRIEN TO HQP TAC,
HQP TAC XA, LIEN HIEP HQP TAC XA

Piéu 17. Nguyén tic thuc hién chinh sach

1. Bao dam cong khai, minh bach vé noi dung, d6i tugng, trinh tu, tha tuc, nguon
lyc, mic hd trg va két qua thuc hién.

2. Trién khai d6ng bd véi Chuong trinh tong thé vé phat trién kinh t& tap thé, phu
hop véi kha ning can déi nguén lyc cia Nha nuée 6 tiing thoi ky.

3. Truong hop t6 hop tac, hop tac xa, lién hiép hop tac xa déng thoi dap tng diéu
kién cta cac mic khac nhau trong cing mét noi dung chinh sach, cing thsi diém theo
quy dinh cta Luat nay va quy dinh khéc cta phap luat c6 lién quan thi t6 hop tac, hgp
tac x4, lién hiép hop tac xa dudc lya chon miic hd trg cé 1¢i nhat.

Diéu 18. Tiéu chi thu huéng chinh sach

1. Hop téac xa, lién hiép hop tac xa dude xem xét thu hudéng chinh sach khi dap ting
cac tiéu chi sau day:

a) Khong trong thoi gian thi hanh quyét dinh xi 1y vi pham hanh chinh do vi
pham cac hanh vi bi nghiém cdm quy dinh tai khoan 2 Diéu 7 ciia Luat nay; khong trong
thoi gian chap hanh ban 4n hinh su cua Toa an da c6 hiéu luc phap luat;

b) Phat trién thanh vién hodc ting ty 1é gia tri giao dich noi bo hoic phat trién
quy chung khong chia, tai san chung khong chia hoac thuc hién gido duc, dao tao, tap
huén, phd bién, bdi dudng cho thanh vién, ngusi lao dong hodc méi thanh lap tai dia
ban kinh t& - xa hoi khé khin, dia ban kinh t& - xa hoi déc biét khé khin theo quy dinh
cua phap luat;

c¢) C6 bao cao kiém toan trong trudng hop noi dung chinh sach cé yéu cau.

2. T6 hop tac dudc xem xét thu hudng chinh sach khi dap tng cic tiéu chi sau day:

a) C6 Gidy chiing nhan dang ky td hop tac;

b) Khong trong thdi gian thi hanh quyét dinh xt 1y vi pham hanh chinh do vi
pham cac hanh vi bi nghiém c4m quy dinh tai khoan 2 Diéu 7 cta Luat nay;

c¢) Phat trién thanh vién hoic thuc hién gido duc, dao tao, tap hudn, phd bién, boi

[ 14 ]



LUAT HGP TAC XA NAM 2023

dudng cho thanh vién, nguoi lao dong hoéc méi thanh lap tai dia ban kinh té - xa hoi khé
khén, dia ban kinh t& - x& héi dic biét khé khin theo quy dinh ctia phap luat.

3. Truong hop nhiéu hgp téc x4, lién hiép hgp tac xa cing dap ting quy dinh tai khoan
1 Diéu nay, nhiéu t8 hop tac cung dap tng quy dinh tai khoan 2 Piéu nay thi uu tién lua
chon t6 hgp tac, hop tac x4, lién hiép hdp tac xa theo cac tiéu chi sau day: S6 lugng thanh
vién nhiéu hon; s6 Iugng thanh vién 14 ngudi khuyét tat nhiéu hon; s6 lugng thanh vién 1a
d6ng bao dan toc thiéu s6 nhiéu hon; s6 lugng thanh vién, ngudi lao dong tham gia bao hiém
xa hoi bit budc va bao hiém xa hoi tu nguyén nhiéu hon; ¢6 phu ni lam quan ly, ¢6 nhiéu
thanh vién 14 nii hoic sti dung nhiéu lao déng nii hon; hoat dong tai dia ban kinh t& - xa hoi
kho khén, dia ban kinh té& - x& hoi dic biét khé khén theo quy dinh ctia phap luat; tham gia
lién két hinh thanh chudi gia tri, cum lién két nganh, gin véi kinh t& xanh, kinh t& tuan
hoan, kinh t& tri thiic, néng nghiép hiiu cg, thich tng véi bién d6i khi hau, chuyén déi s6 vi
muc tiéu phat trién bén viing; t6 chiic hodc tham gia cac hoat déng 1¢i ich cong dong dn cu.

4. Chinh pht quy dinh chi tiét Diéu nay.

DPiéu 19. Nguon vén thuc hién chinh sach

1. Nguén vén tit ngan sach nha nuée theo quy dinh ctia phap luat vé ngan sach
nha nuée.

2. Ngudn von ti mién, giam thué, phi, 1¢ phi, tién thué dat, tién st dung dat va cac
khoan phai ndop ngan siach nha nuéc theo quy dinh ctia phap luat.

3. Ngudn von tin dung uu dai theo quy dinh ctia phap luat.

4. Ngudn huy déng, tai trg hop phap tit ca nhén, t6 chiic trong nude va nude ngoai.

Piéu 20. Chinh sach phat trién nguén nhan luc, thong tin, tu van

1. Xay dung, trién khai néi dung dao tao vé kinh t& tap thé vao chuong trinh caa
mot s6 co sé gido duc dai hoc, chuong trinh dao tao 1y luan chinh tri, chuong trinh béi
dudng quan 1y nha nudec.

2. Xay dung, trién khai cac chuong trinh dao tao, bi dudng nang cao ning luc cho
thanh vién, ngudi lao dong lam viéc trong t6 hop tac, hgp tac x4, lién hiép hgp tac x4, co
quan quan 1y nha nude, té chiic dai dién va cac co quan, t6 chic c6 lién quan.

3. Hb tro luong, thudng va phuc 1¢i dé thu hat ngudi lao dong cé chit lugng cao lam
viée tai t6 hgp tac, hop tac x4, lién hiép hgp téc xa.

4. Xay dung, trién khai cic chuong trinh truyén thong dé nang cao nhén thic, kién
thiic quan tri va san xuét, kinh doanh cta t6 hdp tac, hop tac xa, lién hiép hgp téc xA.

5. Hb trg thong tin, tu van vé phap 1y, tiép can cac ngudn von va van dé khac trong
qué trinh thanh lap, hoat dong, t6 chtc lai, giai thé, pha san d6i véi t6 hop tac, hgp tac
x4, lién hiép hgp tac x&; chuyén d6i t6 hgp tac thanh hop tac xa.

6. Xay dung mang luéi cung c4p dich vu tu van cho t8 hap tac, hgp tac xa, lién hiép
hgp tac xa.

7. Nhan rong moé hinh hdp tac x4, lién hiép hgp tac xa hoat dong hiéu qua.
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8. Hop tac quéc té trong dao tao chinh quy vé kinh t& tap thé.

9. Chinh pht quy dinh chi tiét Diéu nay.

Piéu 21. Chinh sach dat dai

1. Trong quy hoach, k& hoach st dung dat, chinh quyén dia phuong uu tién bé tri
quy d4t cho t6 hop tac, hop tac x4, lién hiép hop tac xa thué; uu dai hgp 1y vé gia va thoi
gian cho thué d4t d6i véi t6 hop tac, hop tac x4, lién hiép hgp tac xa chua dugde hd trg
thué dat theo quy dinh ctia phap luat vé dat dai va phap luat c6 lién quan.

2. T6 hop tac, hop tac x&, lién hiép hop tac xa thué dat, ddt c6 méit nude cia Nha
nudc dé san xudt, kinh doanh thi dudc mién, giam tién thué dat, thué dat c6 mat nudce;
trudng hop thué, thué lai d&t, d&t c6 mit nude cta té chiic, ho gia dinh, ca nhan dé san
xuit, kinh doanh thi dugc Nha nuéc hd trg tién thué dat, thué dat c6 mit nuée theo quy
dinh ctia phap luat vé dat dai.

3. Nha nudc tao diéu kién dé t6 hgp téc, hdp tac xa, lién hiép hdp tac xa st dung dat
6n dinh trong hoat déng san xuit, kinh doanh theo quy dinh cta phép luat vé dat dai.

Diéu 22. Chinh sach thué, phi va 1é phi

1. T6 hop tac, hop tac x4, lién hiép hgp tac xa dude hudng mic vwu dai thué, vu dai
phi va 1& phi cao nhit trong cung linh vuc, nganh, nghé va dia ban theo phap luat vé
thué, phi va 1é phi.

2. Khéng thu 1é phi ding ky d6i véi t6 hop tac, khéng thu phi cong bd noéi dung
dang ky trén hé thong thong tin dién ti cua co quan ding ky kinh doanh.

3. Mién, giam thué& thu nhap doanh nghiép theo quy dinh cua phap luat vé thué
thu nhap doanh nghiép d6i véi:

a) Thu nhap ti giao dich nodi bo cua hgp tac xa, lién hiép hgp tac xa;

b) Thu nhép cta t6 hgp tac, hop tac x&, lién hiép hdp tac xa khi tham gia lién két
v6i ca nhan, t6 chiic khac hinh thanh chudi gia tri, cum lién két nganh, gin véi kinh t&
xanh, kinh t& tudn hoan, kinh t& tri thiic vi muc tiéu phat trién bén viing;

¢) Truong hgp khac theo quy dinh ctia phap luat vé thué thu nhap doanh nghiép.

4. Mién thué thu nhap doanh nghiép d6i v6i phan thu nhap hinh thanh qu§ chung
khong chia, phan thu nhap hinh thanh tai san chung khéng chia ctia hgp tac xa, lién
hiép hop tac xa theo quy dinh ctia phap luat vé thué thu nhap doanh nghiép.

5. Mién, giam 1é phi m6n bai d6i véi té hop tac, hop tac x&, lién hiép hop tac xa theo
quy dinh caa phap luat vé phi va 1é phi.

6. Mién 1é phi trude ba déi véi ca nhan, t6 chiic khi chuyén quyén st dung dat,
chuyén quyén sé hitu tai san gép vén vao hop tac x4, lién hiép hop tac xa theo quy dinh
ctia phap luat vé phi va 1é phi.

Piéu 23. Chinh sach ti€p cian vén, bao hiém

1. T6 hgp tac, hgp tac x4, lién hiép hgp tac xa dude thu hudng chinh sach tiép can
von nhu sau:
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a) Vay von uu dai tit cic t6 chiic tin dung theo quy dinh ctia phap luat;

b) Hb trg vay von véi 1ai sudt vu dai, ho trg 1ai sudt sau dau tu, bao lanh tin dung
dau tu tit Quy hd trg phat trién hgp tac xa theo quy dinh ctia Chinh phu;

¢) Uu tién tiép can ngudn von tit cac quy phat trién khoa hoc va cong nghé, bao vé
mdi truong, thich ting véi bién doi khi hau va cac dinh ché tai chinh theo quy dinh caa
phap luat vi muc tiéu phat trién bén viing;

d) H6 trg tang cudng ning luc tai chinh cho hop tac xa, lién hiép hgp tac xa hoat
dong trong linh vuc tai chinh, ngdn hang;

d) Uu tién, hoé tr¢ tham gia hoat dong xic tién dau tu cua cac bo, nganh, dia
phuong.

2. T6 hop tac, hop tac x&, lién hiép hgp tac xa dudc hd trg phi bao hiém d6i véi tai
san chung khéng chia tham gia bao hiém cta t6 hop tac, hop tac x&, lién hiép hop tac xa
theo quy dinh cta phap luéat vé kinh doanh bao hiém.

3. Thanh vién cta t6 hgp tac, hop tac x&, lién hiép hgp tac xa ma khéng thudc d6i
tugng tham gia bao hiém x& hoi bat budc thi khi tham gia bao hiém xa héi tu nguyén
duge Nha nuéce hd trg theo quy dinh cta phéap luat vé bao hiém xa hoi.

Piéu 24. Chinh sach Gng dung khoa hoc va cong nghé, d6i méi sang tao
va chuyén déi s6

1. HS trg t6 hop tac, hop tac x4, lién hiép hop tac xa d6i méi sang tao, nang cao
ning suét dua trén nén tang khoa hoc va cong nghé va d6i méi sang tao; xay dung mé
hinh kinh t& xanh, kinh t& tudn hoan, giam phat thai khi nha kinh; d6i méi céng nghé,
tiép nhan, cai tién, hoan thién, lam chi cong nghé théng qua cac hoat dong nghién ctu,
da0 tao, tu van, tim ki€m, giai méa, chuyén giao céng nghé; x4c lap, quan ly, khai thac,
bao vé va phat trién tai san tri tué.

2. H6 trg t6 hop téc, hop téc x4, lién hiép hgp tac xa chuyén ddi sé va tng dung
thuong mai dién ti trong san xudt va luu thong san phdm théng qua x4y dung ha tang
cong nghé théng tin, cung cap thiét bi dau cudi va phan mém, tng dung dung chung.

3. H6 trg xay dung trang thong tin dién tu cho t6 hgp tac, hop tac x4, lién hiép hop
tac xa va két noi véi Heé thong thong tin quoc gia vé hop tac xa.

4. H3 trg kinh phi cho viéc cung c&p dich vu tu van chuyén giao céng nghé cho t6
hop tac, hop tac x4, lién hiép hgp tac xa trén co s6 nhu cAu va theo hgp déng duge ky két
v6i cd s6 cung cap dich vu tu van.

5. Chinh phu quy dinh chi tiét Diéu nay.

DPiéu 25. Chinh sach ti€p cin va nghién citu thi trudng

1. HS trg t6 hgp tac, hop tac x&, lién hiép hgp tac xa dude cung cdp thong tin vé
phap 1y, kinh t&; khao sat va nghién ctiu thi truong; thong tin du bao, canh bao cac bién
phap phong vé thuong mai ap dung déi véi hang héa xuét khau ctia Viét Nam.

2. Hb trg t6 hop tac, hop tac xa, lién hiép hgp tac xa lién két hinh thanh ving
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nguyén liéu, san xudt, tiéu thu san phdm, ap dung va ching nhan cac tiéu chuin dé
phat trién thi trudng.

3. Hb trg t6 hop téac, hop tac x4, lién hiép hop tac xa x4y dung, diang ky nhan hiéu,
xudt xi hang héa; dang ky, tiép thi san pham.

4. H8 trg hinh thanh sdn phdm, hang héa va dich vu c6 nguén goc dia phuong, cé
dic trung vé gia tri kinh t&, van héa, 1gi thé ctia dia phuong.

5. Hb trg t6 hop téc, hop téc x4, lién hiép hdp tac xa td chiic, tham gia héi chg, trién
lam trong nude va nudc ngoai; xay dung, trién khai, tham gia san giao dich thuong mai
dién tu.

6. Uu tién, hd trg tham gia hoat dong xtc tién thuong mai cia cac bo, nganh, dia
phuong.

7. Chinh phu quy dinh chi tiét Diéu nay.

Piéu 26. Chinh sach dau tu phat trién két cau ha tang, trang thiét bi

1. HS trg dau tu phat trién két cau ha ting, trang thiét bi cho t6 hgp téc, hgp téc
x&, lién hiép hgp tac xa nham phuc vu hoat dong san xuit, kinh doanh, an sinh xa hoi,
bao vé moi trudng, thich ting véi bién ddi khi hau.

2. Chuyén giao mét s6 cong trinh két cAu ha tdng ctia Nha nudc phuc vu 1¢i ich
chung cta cong dong cho t6 hdp tac, hdp tac xa, lién hiép hop tac x4 trén dia ban dé quan
1y, van hanh, duy tu, bao dudng theo quy dinh cta phap luat.

3. Chuyén giao mét s cong trinh céng cong va cd sé ha tAng khac cho t6 hgp tac,
hop téc x4, lién hiép hop tac xa dé lam tru sd, nha kho, ctia hang mua ban, trung bay,
gi6i thiéu sdn phdm phuc vu hoat dong san xuét, kinh doanh theo quy dinh ctia phap
luat.

4. Hb tro kinh phi dau tu, xay dung két cAu ha tang hinh thanh chudi san xuat,
cung cip dich vu ch& bién va tiéu thu san phadm cta té hop tac, hgp tac x4, lién hiép hop
tac xa.

5. Chinh pht quy dinh chi tiét Diéu nay.

Piéu 27. Chinh sach hé trg tu van tai chinh va danh gia rai ro

1. H3 trg chi phi kiém toan cho hdp tac xa quy mé siéu nhd va nhé khi dude hudng
chinh sach hé trg ciia Nha nuée theo quy dinh.

2. H6 trg t6 chiic dai dién, hé thong Lién minh hgp tac xa Viét Nam trong viéc thuc
hién danh gia rai ro, tu van tai chinh; tu van kiém soat noi bd, tu van kiém toan ndi bd
cho t6 hgp tac, hgp tac xa, lién hiép hgp tac xa.

3. Chinh pht quy dinh chi tiét Diéu nay.

Piéu 28. Chinh sach hé trg hoat dong trong linh vuc nong nghiép

1. Ngoai cac chinh sach quy dinh tai cac diéu 20, 21, 22, 23, 24, 25, 26 va 27 ctua
Luat nay, t6 hop tac, hop tac x4, lién hiép hop tac xa hoat dong trong linh vuc néng
nghiép dudc thu hudng cac chinh sach sau day:
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a) Hb trg phi bdo hiém néng nghiép theo quy dinh ctia phap luat vé kinh doanh
bao hiém;

b) Hb trg von, giong, khoa hoc va cong nghé khi t6 hgp tac, hop tac xa, lién hiép
hop téac xa chuyén ddi sang san xuit bén viing, néng nghiép hitu co, thich tng véi bién
d6i khi hau;

¢) Hb trg chi phi xay dung két c&du ha tdng viing nguyén liéu khi t6 hgp tac, hgp
tac x4, lién hiép hop tac xa nhan gép von bang quyén st dung dat hodc thué dat, dat cé
mat nudc ctua té chiic, h gia dinh, c4 nhan dé hinh thanh vung nguyén liéu san xuit
nong nghiép tap trung.

2. Chinh phu quy dinh chi tiét diém b va diém c khoan 1 Diéu nay.

Piéu 29. Quy hé trg phat trién hgp tac xa

1. Quy hé tro phat trién hop tac xa 14 quy tai chinh nha nudc ngoai ngan sach hoic
t6 chtic tai chinh, hoat dong khéng vi muc tiéu lgi nhuén, bao toan va phat trién von,
tu cht1 vé tai chinh, tu chiu trach nhiém trong huy dong von va st dung vén nhim thuc
hién cac chiic nang sau day:

a) Cho vay von vdi 1ai suat uu dai, hd trg 1ai suat sau dau tu va bao lanh tin dung
dau tu d6i véi hop tac xa, lién hiép hop tac xa va déi véi thanh vién cta t6 hgp tac, hop
tac x4, tru thanh vién la doanh nghiép;

b) Tiép nhan, quan 1y va st dung ngudn vén trong nudc va ngoai nudc, ngudn tai
trg, vién trg, déng gép, Uy thac clia ¢4 nhén, t6 chiic trong nude va nude ngoai theo quy
dinh cua phéap luat;

¢) Huy dong vén tit ca nhan, t6 chic trong nudc theo quy dinh cta phép luat;

d) ny thac, nhan uy thac cho vay; tu van tai chinh va dau tu, dao tao cho khach
hang vay vén cua Quy hd trg phat trién hop tac xa theo quy dinh cta phép luat.

2. Quy hd trg phat trién hgp tac xa Viét Nam duge thanh 1ap 6 Trung uvong, Quy
hé trg phat trién hop tac xa cdp tinh dude thanh 1ap 6 tinh, thanh phd truc thudc Trung
uong.

3. Chinh pht quy dinh viéc thanh lap, td chiic va hoat déng cua Qu§ hd tro phat
trién hop tac xa.

Chwong III
THANH VIEN CUA HOP TAC XA, LIEN HIEP HQOP TAC XA

Muc1
THANH VIEN HQP TAC XA

Diéu 30. Diéu kién trd thanh thanh vién hgp tac xa
1. Thanh vién chinh thic, thanh vién lién két gép von ctia hgp tac xa bao gom:
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a) Ca nhan la cong dan Viét Nam tit ¢4 18 tudi trd 1én, c6 nang luc hanh vi dan
su day du;

b) C4 nhan 1a nha dau tu nuée ngoai c6 gidy chiing nhan ding ky dau tu theo quy
dinh ctia phap luat vé dau tu;

c¢) Ho gia dinh, t6 hgp tac, t6 chtic khac khéng c6 tu cach phap nhan thanh lap,
hoat déng tai Viet Nam. Cac thanh vién cta té chiic nay phai cti mot ngudi dai dién theo
quy dinh ctia B6 luat Dan su dé thuc hién quyén, nghia vu cia thanh vién hgp téc x4;

d) Phap nhan Viét Nam.

2. Thanh vién lién két khong gép von ctia hgp tac xa bao gom:

a) Ca nhan la cong dan Viét Nam hodc ngudi nude ngoai cu tri hgp phap tai Viét
Nam, tit da 18 tudi trd 1én, ¢6 nang luc hanh vi dan su day du;

b) Ca nhan 14 c6ng dan Viét Nam tit ¢t 15 tubi trd 1én dén dudi 18 tudi, khong bi
han ché ning luc hanh vi dan sy, khong bi mat ning luc hanh vi dan sy, khong c6 khé
khin trong nhan thiic, 1am chu hanh vi; khi tham gia cac giao dich dan sy, lao dong thi
phai dap ting cac diéu kién theo quy dinh ctia phap luat;

c¢) Ho gia dinh, t6 hdp tac, t6 chtic khac khéng c6 tu cach phap nhan thanh lap,
hoat déng tai Viéet Nam. Cac thanh vién ctia t6 chiic nay phai cti mot ngudi dai dién theo
quy dinh ctia Bo luat Dan su dé thuc hién quyén, nghia vu cla thanh vién hdp tac x4;

d) Phap nhan Viét Nam.

3. Ca nhAn, t6 chic phai c6 don tu nguyén gia nhép, gép von hoic nop phi thanh
vién va dap ting diéu kién quy dinh ctia Luat nay va Diéu lé.

4. Thanh vién ctia hop tac xa c6 thé doéng thoi 1a thanh vién cta nhiéu hop tac x4,
trir truong hop Diéu 18 ¢6 quy dinh khac.

5. C4 nhan 1a nha dau tu nudc ngoai, t6 chic kinh t& ¢6 von dau tu nude ngoai khi
tham gia 1a thanh vién chinh thtc, thanh vién lién két gép von ctia hop tac xa phai dap
ting cac diéu kién sau day:

a) Diéu kién ti€p can thi trudng d6i véi nha dau tu nuée ngoai theo quy dinh ctaa
phap luat vé dau tu va phap luat cé lién quan;

b) Diéu kién bao dam qudc phong, an ninh theo quy dinh ctia phap luat vé dau tu.

6. Hop tac x4 c6 thanh vién chinh thic, thanh vién lién két gép vén 1a t6 chiic kinh
t& ¢6 von dau tu nude ngoai, cd nhan 14 nha dau tu nudc ngoai phai dap ting diéu kién
tiép can thi truong ap dung déi véi nha dau tu nuée ngoai theo quy dinh ctia phap luat
vé dau tu va phap luat c6 lién quan.

7. T6éng s6 thanh vién chinh thiec 14 t6 chic kinh t& ¢6 vén dau tu nude ngoai va
ca nhan 14 nha diu tu nude ngoai phai chiém ty 1& dusi 35% tong s6 thanh vién chinh
thiic ctia hgp téc xa.

Diéu 31. Quyén cua thanh vién hop tac xa

1. Thanh vién chinh thiic c6 quyén sau day:
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a) Puge hgp tac xa cung tGing san pham, dich vu, viéc lam;

b) Pugc phan phéi thu nhap theo quy dinh ctia Luat nay va Diéu 1é;

¢) Duge hudng phic 1¢i cua hgp tac x3a;

d) Pugc tham du hoic bau dai biéu tham du Dai hoi thanh vién;

@) Pugc biéu quyét ndi dung thude thaim quyén cta Pai hoi thanh vién;

e) Ung cl, @6 ct thanh vién Hoi déng quan tri, Giam doc (Téng giam déc), thanh
vién Ban kiém soat ho#c kiém soat vién va cac chiic danh quan 1y khac dude bau;

g) Kién nghi, yéu cau Hoi ddng quan tri, Giam doc (Téng giam doc), Ban kiém soat
hoc kiém soat vién giai trinh vé hoat dong ctia hop tac xa;

h) Yéu cau Hoi dong quan tri, Giam déc (Téng giam doc), Ban kiém soat hodc kiém
soat vién triéu tap Dai hoi thanh vién b4t thuong;

1) Pugc cung c4p thong tin can thiét lién quan dén hoat dong ctia hop tac xa; duge
hd trg dao tao, bdi dudng va nang cao trinh do chuyén mon nghiép vu phuc vu hoat dong
cua hop tac x3a;

k) Ra khdi hgp tac xa theo quy dinh ctia Luat nay va Diéu 1é;

1) Dugc tra lai mét phan hoéc toan bd phan von gép theo quy dinh ctia Luat nay
va Diéu 1é;

m) Duge nhan phan gia tri tai san con lai ctia hgp tac xa theo quy dinh ctia Luat
nay va Diéu 1é;

n) Khiéu nai, t& cdo, khdi kién theo quy dinh ctia phap luat;

0) Quyén khac theo quy dinh ctia phap luat va Diéu lé.

2. Thanh vién lién két gép vén c6 quyén sau day:

a) Cac quyén quy dinh tai cac diém b, ¢, g, i, k, I, m, n va o khoan 1 Diéu nay;

b) Tham gia va phat biéu nhung khéng dudc biéu quyét tai cudc hop Pai héi thanh
vién khi duge moi.

3. Thanh vién lién két khong gép von c6 quyén sau day:

a) Cac quyén quy dinh tai cac diém a, c, i, k, n va o khoan 1 Diéu nay;

b) Tham gia va phat biéu nhung khéng dudc biéu quyét tai cudc hop Dai héi thanh
vién khi duge moi.

Diéu 32. Nghia vu ctia thanh vién hop tac xa

1. Thanh vién chinh thic ¢6 nghia vu sau day:

a) Gop du, dung thoi han phan vén gép da cam két theo quy dinh caa Diéu 1é;

b) St dung san phim, dich vu cta hgp tac xd da diang ky hoic gép stc lao dong
theo thoa thuan véi hgp tac xa;

c¢) Chiu trach nhiém vé cac khoan ng, nghia vu tai chinh ctia hgp tac xa trong
pham vi phan vén gép vao hop tac xa;

d) Boi thuong thiét hai do minh gay ra cho hgp tac xa theo quy dinh ctia phap luat
va Diéu lg;
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d) Tuan thu ton chi, muc dich, Diéu 1&, quy ché ctia hop tac xa, nghi quyét Dai hoi
thanh vién va quyét dinh ctia Hoi déng quan tri d6i véi t6 chiic quan tri day du hodc
Giam doc déi véi to chiic quan tri rit gon;

e) Nghia vu khac theo quy dinh ctia phap luat va Diéu 1é.

2. Thanh vién lién két gép vén c6 nghia vu quy dinh tai cac diém a, ¢, d, d va e
khoan 1 Diéu nay.

3. Thanh vién lién két khong gbép von c6 nghia vu sau day:

a) Nop phi thanh vién theo quy dinh ctia Diéu 1é. Phi thanh vién khéng phai 1a
khoan thu thudc ngan sach nha nuéc theo quy dinh ctia Luat Phi va 1é phi.

b) Nghia vu quy dinh tai cac diém b, d, d@ va e khoan 1 DPiéu nay.

Diéu 33. Cham dtit tu cach thanh vién hop tac xa

1. Cac truong hgp chdm dut tu cach thanh vién chinh thic:

a) Thanh vién 1a c4 nhan da chét; bi Toa an tuyén bs 1a da chét, mat tich, bi han
ché& hodc mat ning lyc hanh vi dan sy, c6 khé khin trong nhan thic, 1am chi hanh vi;

b) Thanh vién 1a t8 chtc ch&m dut ton tai, giai thé, pha san;

¢) Hop téc x4 chdm dat ton tai, giai thé, pha san;

d) Thanh vién ty nguyén ra khoi hgp tac xa;

d) Thanh vién bi khai trti theo quy dinh ctua Diéu 1é;

e) Thanh vién khéng st dung san pham, dich vu hoéc khong gép stic lao dong
trong thoi gian lién tuc theo quy dinh ctia Diéu 1é;

g) Tai thoi diém cam két gép dt vén, thanh vién khéng thuc hién gép von hodc gép
von th&p hon vén gép t6i thiéu quy dinh trong Diéu 1é.

2. Céac truong hgp cham diit tu cach thanh vién lién két gép von theo quy dinh tai
cac diém a, b, ¢, d, @ va g khoan 1 Diéu nay.

3. Cac truong hgp chdm dt tu cach thanh vién lién két khong gép von:

a) Cac trudng hgp quy dinh tai cac diém a, b, ¢, d, & va e khoan 1 Diéu nay;

b) Khéng ndp phi thanh vién theo quy dinh ctia Diéu 1é.

4. Thdm quyén quyét dinh chdm dat tu cach thanh vién, giai quyét quyén, nghia
vu d6i1 v6i thanh vién trong truong hop cham dit tu cich thanh vién thyc hién theo quy
dinh cua Luat nay va Diéu 1é.

Muc 2
THANH VIEN LIEN HIEP HGP TAC XA

Diéu 34. Diéu kién trd thanh thanh vién lién hiép hop tac xa

1. Thanh vién lién hiép hgp tac xa bao gom:

a) Thanh vién chinh thtc 1a hgp tac x4&;

b) Thanh vién lién két gép von, thanh vién lién két khong gép von 1a phap nhan
Viét Nam.
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2. Hogp tac xa, phap nhan Viét Nam phai c¢6 don tu nguyén gia nhap, gép von va
dap tng diéu kién theo quy dinh ctia Luat nay va Diéu lé.

3. Thanh vién cta lién hiép hgp tac xa c6 thé déng thoi 1a thanh vién caa nhiéu
lién hiép hop tac x4, tri truong hgp Diéu 1é ¢6 quy dinh khac.

4. T chiic kinh t& c6 von dau tu nudc ngoai khi tham gia 14 thanh vién chinh thic,
thanh vién lién két gép von cta lién hiép hop tac xa phai dap tng cac diéu kién sau day:

a) Diéu kién tiép can thi trudng déi véi nha dau tu nuée ngoai theo quy dinh ctaa
phap luat vé dau tu va phap luat cé lién quan;

b) Diéu kién bao dadm qudc phong, an ninh theo quy dinh caa phap luat vé dau tu.

5. Lién hiép hgp tac xa c6 thanh vién chinh thic, thanh vién lién két gép von 1a
t6 chtc kinh t& c6 vén dau tu nude ngoai phai dap tng diéu kién tiép can thi trudng
d6i v6i nha dau tu nuée ngoai theo quy dinh ctia phap luat vé dau tu va phap luat cé
lién quan.

6. Téng s6 thanh vién chinh thic 14 t6 chic kinh t& c6 vén dau tu nude ngoai phai
chi€m ty 1& duéi 35% téng s6 thanh vién chinh thic cta lién hiép hop téc xa.

Piéu 35. Quyén cuia thanh vién lién hiép hop tac xa

1. Thanh vién chinh thtic c6 quyén sau day:

a) Pugc lién hiép hop tac xa cung tGing san pham, dich vu, viéc lam;

b) Duge phan phéi thu nhap theo quy dinh cua Luat nay va Diéu 1é cua lién hiép
hgp tac xa;

¢) Dugce hudng phic 16i caa lién hiép hgp tac x3a;

d) Pugc tham du hoidc bau dai biéu tham du Pai héi thanh vién;

@) Pudc biéu quyét noi dung thude tham quyén cta Pai hoi thanh vién;

e) Ung cl, @6 ct thanh vién Hoi déng quan tri, Giam déc (Téng giam déc), thanh
vién Ban kiém soat ho#c kiém soat vién va cac chiic danh quan 1y khac dude bau;

g) Kién nghi, yéu cau Hoi ddng quan tri, Giam déc (T6éng giam doc), Ban kiém soat
ho#c kiém soat vién giai trinh vé hoat dong cta lién hiép hgp téc x4;

h) Yéu cau Hoi dong quan tri, Giam déc (Téng giam ddc), Ban kiém soat hoidc kiém
soat vién triéu tap Pai hoi thanh vién bat thuong;

1) Dugc cung cap thong tin can thiét lién quan dén hoat dong ctia lién hiép hogp tac
x4; dudc hd trg dao tao, boi dudng va nang cao trinh d6 nghiép vu phuc vu hoat ddng caa
lién hiép hgp tac x4;

k) Ra khdi lién hiép hop tac xa theo quy dinh ctia Luat nay va Diéu 1é;

1) Pugc tra lai mdt phan hoidc toan bd phan vén gép theo quy dinh caa Luat nay
va Diéu l¢;

m) Dude nhan gia tri tai san con lai cua lién hiép hop tac xa theo quy dinh cta
Luat nay va Diéu 1¢;

n) Khiéu nai, t6 cao, khdi kién theo quy dinh ctia phap luat;
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0) Quyén khac theo quy dinh cta phap luat va Diéu lé.

2. Thanh vién lién két gép vén c6 quyén sau day:

a) Cac quyén quy dinh tai cac diém b, c, g, i, k, 1, m, n va o khoan 1 Diéu nay;

b) Tham gia va phat biéu nhung khong dude biéu quyét tai cude hop Pai hoi thanh
vién khi duge maoi.

3. Thanh vién lién két khong gép von c6 quyén sau day:

a) Cac quyén quy dinh tai cac diém a, c, i, k, n va o khoan 1 Diéu nay;

b) Tham gia va phat biéu nhung khong dude biéu quyét tai cude hop Pai hoi thanh
vién khi duge mai.

DPiéu 36. Nghia vu ctia thanh vién lién hiép hop tac xa

1. Thanh vién chinh thtc c6 nghia vu sau day:

a) Gop du, dung thoi han phan von goép da cam két theo quy dinh ctia Diéu 1é;

b) St dung san pham, dich vu cta lién hiép hgp tic xa da ding ky hodc gop stc lao
dong theo thoa thuan véi lién hiép hgp tac x4;

c¢) Chiu trach nhiém vé cac khoan ng, nghia vu tai chinh cta lién hiép hgp tac xa
trong pham vi phan von gop;

d) Boi thuong thiét hai do minh gay ra cho lién hiép hgp tac xa theo quy dinh ctaa
phap luat;

d) Tuan thu ton chi, muc dich, Diéu 18, quy ché ctia lién hiép hgp tac xa, nghi quyét
Dai héi thanh vién va quyét dinh cia Hoi dong quan tri ddi véi td chiic quan tri diy du
hoic Giam déc d6i v6i t6 chitc quan tri rat gon;

e) Nghia vu khac theo quy dinh ctia phap luat va Diéu lé.

2. Thanh vién lién k&t gép vén c6 nghia vu quy dinh tai cac diém a, ¢, d, d va e
khoan 1 Diéu nay.

3. Thanh vién lién két khong gép von c6 nghia vu sau day:

a) Nop phi thanh vién theo quy dinh ctia Diéu 1é. Phi thanh vién khéng phai 1a
khoan thu thudc ngan sach nha nudc theo quy dinh ctia Luat Phi va 1é phi;

b) Nghia vu quy dinh tai cdc diém b, d, d va e khoan 1 Diéu nay.

Diéu 37. Cham dit tu cach thanh vién lién hiép hop tac xa

1. Céac truong hop chadm diit tu cach thanh vién chinh thtc bao gom:

a) Thanh vién ch&m dut ton tai, giai thé, pha san;

b) Lién hiép hop tac xa chdm dat ton tai, giai thé, pha san;

¢) Thanh vién tu nguyén ra khoi lién hiép hgp tac xa;

d) Thanh vién bi khai trit theo quy dinh ctia Diéu 18;

d) Thanh vién khéong st dung san pham, dich vu ho#c khong gép stic lao dong
trong thoi gian lién tuc theo quy dinh ctua Diéu 1é;

e) Tai thoi diém cam két gép dt vén, thanh vién khong thuc hién gép von hoic gop
von th&p hon vén gép t6i thiéu quy dinh trong Diéu 1é.
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2. Cac truong hgp cham diit tu cach thanh vién lién két gép von theo quy dinh tai
cac diém a, b, ¢, d va e khoan 1 Diéu nay.

3. Cac trudng hop cham dit tu cach thanh vién lién két khong gép von bao gom:

a) Cac truong hgp quy dinh tai cac diém a, b, ¢, d va d khoan 1 Diéu nay;

b) Khong ndp phi thanh vién theo quy dinh ctia Diéu lé.

4. Thdm quyén quyét dinh ch&m dat tu cach thanh vién, giai quyét quyén, nghia
vu d61 v6i thanh vién trong truong hgp cham diit tu cich thanh vién thyc hién theo quy
dinh ctia Luat nay va Diéu lé.

Chuong IV
THANH LAP HQP TAC XA, LIEN HIEP HOP TAC XA

Diéu 38. Sang lap vién

1. Sang lap vién hop tac xa 1a ca nhan, t6 chiic tu nguyén cam két tham gia thanh
lap va la thanh vién chinh thiic cua hgp tac xa.

Sang lap vién lién hiép hop tac xa 1a hop tac xa ty nguyén cam két tham gia thanh
lap va 1a thanh vién chinh thitic caa lién hiép hgp tac xa.

2. Sang lap vién van dong, tuyén truyén thanh 1ap; xay dung phuong an san xuét,
kinh doanh, du thao Diéu 1&; chuén bi cac diéu kién va trién khai céc cong viée dé t6
chtc hoi nghi thanh 14p hgp tac x4a, lién hiép hgp tac xa.

3. Sang lap vién c6 thé lién hé véi co quan ding ky kinh doanh, c¢d quan nha nuéc
c6 thAm quyén hodc t6 chiic dai dién noi thanh 14p hoic co quan, t6 chiic khac dé dude
tu van, hd trg viéc thanh lap.

4. Sang lap vién 1a t8 chiic kinh t& ¢6 vén dau tu nudc ngoai, ca nhan 1a nha dau
tu nudc ngoai phai dap ting diéu kién tiép can thi trudng d6i véi nha dau tu nudc ngoai
theo quy dinh ctia phap luat vé dau tu va phap luat cé lién quan.

Diéu 39. Ho6i nghi thanh 1ap hgp tac x4, lién hiép hgp tac xa

1. Ho6i nghi thanh lap hop tac x&, lién hiép hop tac xa do sang lap vién td chiic c6
thanh phan bao gom:

a) Sang lap vién la ca nhéan;

b) Ngudi dai dién theo phap luat ho#c ngusi dai dién theo iy quyén cta sang lap
vién 14 t6 chiic;

c¢) Ca nhan, nguoi dai dién theo phap luat hodc ngudi dai dién theo iy quyén ctia
t6 chiic khéc c6 nguyén vong gia nhap hop téac xa, lién hiép hgp téc x&;

d) Pai dién cua t6 chiic dai dién c¢6 thé duge moi tham gia héi nghi nhung khong
c6 quyén bidu quyét.

2. H6i nghi thanh 1ap hgp tac xa, lién hiép hgp tac xa duge thuc hién theo trinh
tu sau day:
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a) Thao luan vé du thao Diéu 1é; danh sach thanh vién; phuong 4n san xuit, kinh
doanh; t6 chiic quan tri;

b) Thong qua Diéu 1é;

c¢) Thong qua danh sach thanh vién 1a ca nhén, t6 chiic tan thanh Diéu 1é va du
diéu kién theo quy dinh ctia Luat nay va phap luat c6 lién quan.

3. Thanh vién chinh thic quyét dinh cac ndi dung sau day:

a) Phuong 4n san xuit, kinh doanh;

b) Bau thanh vién Hoi ddng quan tri va Chu tich Hoi déng quan tri déi véi t6 chiic
quan tri day du hoidc bau Giam déc déi véi t6 chiic quan tri rit gon. Hoi déng quan tri
b6 nhiém Giam déc (Téng giam doc);

c¢) Bau thanh vién Ban kiém soat va Trudng Ban kiém soat déi véi té chiic quan tri
day @ hodc bau kiém soat vién d6i véi té chiic quan tri rut gon;

d) Nguoi duge iy quyén ding ky thanh 1ap va thuc hién cac ndi dung khac c6 lién
quan dén viéc thanh 1ap va t6 chiic, hoat déng ctia hgp tac x&, lién hiép hgp tac xa.

4. Thanh vién chinh thtic, thanh vién lién két gép von dinh gia, thong qua két qua
dinh gia tai san gép von cia cac thanh vién theo quy dinh tai khoan 1 Diéu 77 ctia Luat nay.

5. Nghi quyét ctia hdi nghi thanh l4p bao gém nhiing néi dung quy dinh tai khoan
3 Piéu nay va phai duge biu quyét theo nguyén tic da s6, méi thanh vién mot phiéu
bau ngang nhau.

Diéu 40. Noi dung ctia Piéu 1é hop tac xa, lién hiép hop tac xa

Nbi dung ctia Diéu 1é khéng duge trai véi quy dinh cua Luat nay va phap luat c6
lién quan, bao gbm cac noi dung chu yéu sau day:

1. Tén, dia chi tru sé chinh; biéu tugng (néu cé);

2. Nganh, nghé kinh doanh;

3. Diéu kién, thu tuc két nap thanh vién;

4. Cac truong hop cham dt va thu tuc chdm dt tu cach thanh vién, trong d6 quy
dinh cu thé vé diéu kién ch&m dit tu cach thanh vién, bao gbm:

a) Truong hgp khai trir thanh vién;

b) Mitic d6 thuong xuyén st dung san pham, dich vu hoic thoi gian lién tuc khéng
gop stic lao ddng cta thanh vién chinh thiic;

¢) Gi4 tri t6i thiéu ciia san pham, dich vu ma thanh vién chinh thic phai st dung;

5. Quyén, nghia vu ctia thanh vién;

6. T4 chiic quan tri; thAm quyén ctia Pai hoi thanh vién; nhiém vu, quyén han cta
Hoi dong quan tri, Giam doc (Téng giam d6c), Ban kiém soat déi véi t6 chiic quan tri day du
hodc nhiém vu, quyén han cta Giam déc, kiém soat vién d6i véi t6 chiic quan tri rat gon;

7. 86 lugng, chiic danh va quyén, nghia vu cia nguoi dai dién theo phap luat; phan
chia quyén, nghia vu ctia nguoi dai dién theo phap luat trong truong hop hop tac xa, lién
hiép hgp tac xa c6 nhiéu hon mot ngudsi dai dién theo phap luat;
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8. Von diéu 1¢; tang, giam von diéu 1&; von gép t6i thidu, von gép t6i da, hinh thic,
thoi han gép von; dinh gia tai san gép von; tra lai moét phan hoic toan bo phan vén gép
ctia thanh vién chinh thitc, thanh vién lién két gép von;

9. Phi thanh vién trong trudng hgp c6 thanh vién lién két khong gép von;

10. Hinh thiic t6 chtic Dai hoi thanh vién; cach thic biéu quyét tai Pai hoi thanh
vién; cach thiic bAu dai biéu tham du va biéu quyét tai Pai hoi thanh vién trong trudng
hop Pai hoi thanh vién t6 chiic theo hinh thic dai hoi dai bidu;

11. Ty 1é gia tri giao dich néi bo t6i thiéu;

12. Pau tu, gép von, mua cb phan, thanh lap doanh nghiép, lién danh, lién két vé6i
t6 chtic kinh té&;

13. Lap quy; ty 1é trich lap quy; ty 1&, phuong thiic phan phéi thu nhap;

14. Quan ly tai chinh, st dung va xii 1y tai san, von, quy va khoan 18;

15. Nguyén téc tra thu lao, tién luong, tién cong, tién thudng va ché do khac cho
thanh vién Héi dong quan tri, Giam déc (Téng giam doc), thanh vién Ban kiém soat
hoc kiém soét vién, ngusi lao dong;

16. Trinh tu, tha tuc cap, cip lai, cap ddi, thu hoi Gidy ching nhan phan vén gép;

17. Trinh tu, thu tuc stia ddi, bd sung Diéu 18;

18. Bién phap xu ly thanh vién ng qua han;

19. Xt 1y vi pham Diéu 1é va nguyén tic giai quyét tranh chdp ndi bo.

Diéu 41. Pang ky hop tac x4, lién hiép hop tac xa

1. Dang ky hop tac x4, lién hiép hgp tac xa bao gdm diang ky thanh lap hop tac xa,
lién hiép hop tac xa; dang ky chuyén déi t6 hgp tac thanh hop tac xa; dang ky hoat dong
chi nhanh, van phong dai dién, dia diém kinh doanh va nghia vu dang ky, théng bao
khéc theo quy dinh cua Luat nay.

2. Ho6 so ding ky duge guii dén co quan ding ky kinh doanh theo mét trong cac
phuong thiic sau day:

a) Bang ban gidy nop truc tiép tai cé quan ding ky kinh doanh;

b) Bang ban gidy qua dich vu buu chinh;

¢) Qua hé théng thong tin dién tii cia co quan diang ky kinh doanh.

3. Chinh pht quy dinh vé co quan diang ky kinh doanh, trinh ty, thu tuc, lién
thong trong diang ky hgp tac xa, lién hiép hgp tac xa.

4. Bp trudng Bo K& hoach va PAu tu ban hanh biéu miu thuc hién tha tuc dang
ky hgp tac xa, lién hiép hgp tac xa.

Diéu 42. Pang ky thanh 14ap hgp tac x4, lién hiép hop tac xa

1. Truéc khi hoat dong, nguoi duge iy quyén ding ky thanh lap hop tac x4, lién
hiép hgp tac xa thuc hién thu tuc dang ky thanh lap tai cé quan ding ky kinh doanh noi
dat tru s6 chinh.

2. H6 so dang ky thanh 1ap bao gom:
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a) Gidy dé nghi ding ky thanh lap;

b) Diéu lé;

¢) Nghi quyét hoi nghi thanh 14ap;

d) Danh sach thanh vién chinh thic, thanh vién lién két gép von;

d) Danh sach, s6 dinh danh ca nhin ctia ngudsi dai dién theo phap luat 1a nguoci
Viét Nam; danh sach, ban sao gidy td phap 1y cia ngudi dai dién theo phap luat 1a nguci
nudc ngoai;

e) Ban sao gidy chiing nhan diang ky dau tu theo quy dinh tai diém b khoan 1 Piéu
30 cua Luat nay;

g) Ban sao gidy chting nhan dang ky dau tu d6i vé6i du an thanh 1ap hgp tac xa, lién
hiép hgp tac xa trong trucng hgp hgp tac xa, lién hiép hgp tac xa duge tham gia thanh
1ap bdi ca nhan 1a nha diu tu nuée ngoai hodc t6 chiic kinh t& ¢6 vén dau tu nude ngoai
theo quy dinh ctia phap luat vé dau tu.

3. Nguoi dugde iy quyén dang ky thanh 1ap hop tac xa, lién hiép hop tac xa phai
ké khai diy du, trung thuc va chinh xac cac noi dung quy dinh tai khoan 2 Diéu nay va
chiu trach nhiém truéc phap luat vé cac noi dung da ké khai.

4. Trong thoi han 03 ngay lam viéc ké tit ngay nhan hé sg, cd quan ding ky kinh
doanh cé trach nhiém xem xét tinh hgp 1é ciia hd so dang ky va cap Gidy chiing nhan
ding ky hop tac xa; truong hgp hd so chua hgp 18, co quan dang ky kinh doanh phai
thong bao bing van ban ndi dung can stia d6i, b6 sung cho ngudi dude iy quyén dang ky
thanh lap hop tac x&, lién hiép hgp tac xa; trudng hgp tit chéi thi phai théng bao bang
van ban va néu ro 1y do.

Diéu 43. Noi dung gidy dé nghi ding ky thanh lap hop tac xa, lién hiép
hogp tac xa

Gidy dé nghi dang ky thanh 14ap bao gom ndi dung chu yéu sau day:

1. Tén hgp tac x4, lién hiép hgp tac x4;

2. Dia chi tru s6 chinh, s dién thoai cia hop tac x4, lién hiép hop tac xa;

3. Nganh, nghé kinh doanh;

4. Vén diéu lé;

5. S6 lugng thanh vién chinh thtc, thanh vién lién két gép vén, trong d6 néu rd
thong tin thanh vién chinh thic, thanh vién lién két gép von 14 ca nhan 1a nha dau tu
nude ngoai, té chic kinh t& ¢6 von dau tu nude ngoai;

6. Ho, tén, chii ky, dia chi lién lac, quéc tich, s6 dinh danh c4 nhan ho#c s6 gidy to
phéap 1y dé1 v6i nguoi dai dién theo phap luat ctia hgp tac x4, lién hiép hop tac xa;

7. Thong tin ding ky thué.

Diéu 44. Gidy chiing nhan dang ky hgp tac xa

1. Diéu kién cap Gidy chiing nhan dang ky hop tac xa:

a) Nganh, nghé ding ky kinh doanh khong bi cAm dau tu kinh doanh;
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b) C6 hé so dang ky hop 1é;

c) Tén cta hop tac xa, lién hiép hop tac xa theo quy dinh ctia Luat nay;

d) Nop du 1é phi dang ky theo quy dinh ctia phap luat vé phi va 1& phi.

2. Hop téc x&, lién hiép hgp tac xa dude cap lai, cdp ddi Gidy chiing nhan ding ky
hop tac xa theo quy dinh ctia Chinh phti. Khi cép lai, cap d6i Gidy chiing nhan ding ky
hop tac xa thi hgp tac xa, lién hiép hgp tac xa phai nop 1é phi theo quy dinh ctia phap
luat.

Diéu 45. Noi dung Gidy chiing nhan dang ky hop tac xa

Gidy chiing nhan déng ky hgp tac xa bao gbm ndi dung chu yéu sau day:

. Tén hgp tac x4a, lién hiép hgp tac xa;

. Dia chi tru s6 chinh;

. Ma s6 hop tac xa, lién hiép hop tac x4;
. Von diéu 1é;

5. Ho, tén, dia chi lién lac, qudc tich, s6 dinh danh c4 nhan hoic s6 gidy to phap 1y

AW N R

ctua nguoi dai dién theo phap luat cua hgp tac xa, lién hiép hgp tac xa.

Piéu 46. Ma s6 hgp tac xa, lién hiép hgp tac xa

1. M4 s6 hgp tac x4, lién hiép hdp tac xa dudc tao bdi hé théng thong tin dién ti
cua co quan diang ky kinh doanh, c&p cho hgp tac x4, lién hiép hdp tac xa khi thanh lap.

2. Méi hgp tac x4, lién hiép hgp tac xa c6 mot ma sd duy nhat va khong duge st
dung lai dé c4p cho t8 chiic khac.

3. M4 s6 hop téc x4, lién hiép hop tac xa duge dung dé thuc hién nghia vu vé thué,
thu tuc hanh chinh va quyén, nghia vu khac.

Piéu 47. Pang ky thay d6i n6i dung Gidy chitng nhan dang ky hop tac xa

1. Hop téc x4, lién hiép hop tac x4 phai dang ky thay d6i noi dung Gidy chiing
nhan ding ky hop tac xa khi thay déi mot trong cac thong tin quy dinh tai khoan 1, 2
va 5 Diéu 45 ctia Luat nay hodc khi thay d6i von diéu 1é tit 5% vén diéu 16 hodc tir 01 ty
dong trd 1én hosc khi t6 chiic lai hgp tac x4, lién hiép hop tac xa. Viéc thay déi dude thuc
hién theo trinh tu sau day:

a) Trong thoi han 10 ngay ké tit ngay c6 thay d6i noi dung Gidy ching nhan diang
ky hop tac x&, hop tac x&, lién hiép hop tac xa gti hd so dang ky thay d6i dén co quan
dang ky kinh doanh;

b) Trong thdi han 03 ngay lam viéc ké tir ngay nhan hé so, cd quan dang ky kinh
doanh cé trach nhiém xem xét tinh hop 1é cia ho so va cdp Gidy chiing nhan dang ky
hgp tac x&; trusng hop ho so chua hop 1€, cd quan déng ky kinh doanh phai thong bao
bing vin ban ndi dung can stia d6i, b6 sung; trudng hgp tit chéi thi phai thong bao bing
van ban va néu ro 1y do.

2. Viéc dang ky thay d6i noi dung Gidy chting nhan dang ky hop tac xa theo quyét
dinh cua Toa an ho#c Trong tai thuc hién theo trinh tu sau day:
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a) Trong thdi han 10 ngay ké tit ngay ban an, quyét dinh ctia Toa 4n da c6 hiéu
luc phap luat hoéc phan quyét ciia Trong tai c6 hiéu luc, ngudi dé nghi dang ky thay d6i
noi dung Gidy chting nhan ding ky hgp tac xa gui hd so dang ky thay d6i dén co quan
ding ky kinh doanh;

b) Trong thoi han 03 ngay lam viéc ké tit ngay nhan dudc hé so ding ky thay d6i,
¢6 quan dang ky kinh doanh ¢6 trach nhiém xem xét va c4p Gidy chiing nhan ding ky
hdp tac xa theo noi dung ban an, quyét dinh ctia Tda an da c6 hiéu luc phap luat hoic
phan quyét ctia Trong tai c6 hiéu luc; trudng hdp ho so chua hdp 1¢, co quan dang ky
kinh doanh phai thong bao bing vian ban néi dung cin stia d6i, b6 sung; truong hgp tix
chéi thi phai thong bao bang van ban va néu rd 1y do.

3. Chinh phti quy dinh hé so dang ky thay déi noi dung Gidy chiing nhan dang ky
hgp tac xa.

Piéu 48. Théng bao thay déi ndi dung dang ky hogp tac xa, lién hiép hgp
tac xa

1. Hgp téc x4, lién hiép hgp tac xa phai thong bo véi co quan ding ky kinh doanh
khi c6 thay d6i mot trong cac noi dung sau day:

a) Dang ky vé nganh, nghé kinh doanh;

b) Théng tin ding ky thué;

¢) Théng tin thanh vién chinh thic, thanh vién lién két gép von 1a td chic kinh t&
c6 von dau tu nuéc ngoai, ca nhan 1a nha dau tu nude ngoai.

2. Viéc thong bao dugce thuc hién theo trinh tu sau day:

a) Trong thdi han 10 ngay ké ti ngay c6 thay déi noi dung quy dinh tai khoan 1
Diéu nay, hop tac x4, lién hiép hop tac xa gtii ho so théng bao thay d6i dén co quan ding
ky kinh doanh;

b) Trong thoi han 03 ngay lam viéc ké tit ngay nhan dugde hd so thong béo, co quan
dang ky kinh doanh c6 trach nhiém xem xét tinh hop 1é ctia hé s va thuc hién thay d6i
nodi dung ding ky; truong hop ho so chua hop 18, co quan déng ky kinh doanh phai thong
b4o bing van ban néi dung cin stia déi, bé sung; trusng hop tit chéi thi phai théng bao
bang vin ban va néu rd 1y do.

3. Théng bao thay d6i ndi dung dang ky hdp téac x4, lién hiép hop tac xa theo quyét
dinh cta Toa 4an ho#c Trong tai thuc hién theo trinh tu sau day:

a) Trong thdi han 10 ngay ké tit ngay ban an, quyét dinh ctia Toa an da c6 hiéu
luc phéap luat hodc phan quyét cia Trong tai c6 hiéu luc, ngudi dé nghi thay d6i néi
dung ding ky gui hd so théng bao thay ddi ndéi dung dang ky dén co quan diang ky kinh
doanh;

b) Trong thdi han 03 ngay lam viéc ké tir ngay nhan dude hd so théng bao, co quan
dang ky kinh doanh c6 trach nhiém xem xét va thuc hién thay d6i néi dung dang ky theo
ndi dung ban an, quyét dinh cia Toa an da c6 hiéu luc phap luat hoac phan quyét caa
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Trong tai c6 hiéu luc; trudng hgp hd so chua hop 18, co quan déng ky kinh doanh phai
thong bao bing vin ban ndi dung can stia d6i, bd sung; trudng hop tit chéi thi phai théng
bao bang van ban va néu r6 1y do.

4. Chinh pht quy dinh hé so théng bao thay d6i néi dung ding ky hop tac xa, lién
hiép hgp tac x4.

Diéu 49. Cong b6 ndi dung diang ky cta hgp tac xa, lién hiép hop tac xa

1. Sau khi c4p Gidy chiing nhan dang ky hgp tac x4, cé quan dang ky kinh doanh
cong bo noi dung ding ky ctia hop tac x4a, lién hiép hdp tac xa trén hé thong thong tin
dién ti cia co quan ding ky kinh doanh. Ngi dung cong bd bao gom:

a) Noi dung Gidy chiing nhan diang ky hdp tac xa;

b) Nganh, nghé kinh doanh.

2. Trudng hop ding ky thay d6i noi dung Gidy ching nhan diang ky hdp tac xa
theo quy dinh tai Diéu 47 ctia Luét nay, thong bao thay d6i néi dung ding ky hop
tac x4, lién hiép hop tac xa theo quy dinh tai Diéu 48 ctia Luat nay, nhiing ndi dung
thay ddi phai dude cong bd trén hé théng théng tin dién ti cla co quan dang ky kinh
doanh.

3. Noi dung dang ky, noi dung thay ddi theo quy dinh tai khoan 1 va khoan 2 Diéu
nay dudge cong bé trong 30 ngay lién tuc ké tit ngay hé so duge chap thuan.

Diéu 50. Tén cua hgp tac x4a, lién hiép hgp tac x4, chi nhanh, van phong
dai dién va dia diém kinh doanh

1. Tén tiéng Viét ctia hop tac x4, lién hiép hgp tac xa bao gom hai thanh t6 theo
thi tu sau day:

a) Tén ctia hop tac xa duge bat dau bing cum tit “Hgp tac xa”. Péi véi Quy hd trg
phat trién hop tac xa hoat dong theo m6 hinh hgp tac xa thi tén bt dadu bang cum tir
“Quy hé trg phat trién hgp tac x&”. Tén cta lién hiép hgp tac xa duge bit ddu bang cum
ti “Lién hiép hdp tac xa”;

b) Tén riéng dugc viét bang cac chii cai trong bang chii cai tiéng Viét, cac chii F, J,
Z, W, chii s6 va ky hiéu.

2. Tén béng tiéng nudc ngoai ctia hdp tac xa, lién hiép hgp tac xa la tén duge dich
ti tén tiéng Viét sang mot trong nhiing tiéng nudc ngoai hé chii La- tinh. Khi dich sang
tiéng nudc ngoal, tén riéng cua hop tac xa, lién hiép hop tac xa c6 thé git nguyén hodc
dich theo nghia tuong ing sang tiéng nudc ngoai.

3. Tén viét tit cta hgp tac x&, lién hiép hgp tac xa dude viét tit ti tén tiéng Viét
hoic tén bang tiéng nudc ngoai.

4. Tén chi nhanh, vin phong dai dién, dia diém kinh doanh phai bao gém tén hop
tac xa, lién hiép hgp tac xa kém theo cum ti “Chi nhanh” d6i v6i chi nhanh, cum tit “Vin
phong dai dién” déi véi van phong dai dién, cum tit “Pia diém kinh doanh” déi véi dia
diém kinh doanh.
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5. Viéc dat tén riéng cua hgp tac x4, lién hiép hgp tac xa khong duge vi pham quy
dinh sau day:

a) Dat tén trung hodéc tén gay nham lan véi tén ctia hop tac x4, lién hiép hop tac
xa da dang ky trén pham vi toan qudc;

b) Dit tén xAm pham quyén sé hiiu cong nghiép doi véi tén thuong mai, nhan
hiéu, chi din dia 1y cta t6 chtic, cd nhan khéc theo quy dinh ctia phéap luat vé sé hiiu
tri tué;

¢) St dung tén co quan nha nudc, don vi luc lugng vii trang nhan dan, t6 chic
chinh tri, t6 chtc chinh tri - xa héi, t6 chitc chinh tri xa héi - nghé nghiép, t6 chiic xa
hoi - nghé nghiép dé 1am toan bd hosic mét phan tén riéng cia hop tac x4, lién hiép hgp
tac x4, trit trudng hop cé su chdp thuan ciia co quan, don vi hoéc t6 chiic d6;

d) St dung tu ngii, ky hiéu vi pham truyén théng lich st, van héa, dao dtic va
thuan phong m¥ tuc cua dan tdc.

6. Tén cua hgp tac xa, lién hiép hgp tac xa, chi nhanh, van phong dai dién phai
duge dang ky tai co quan diang ky kinh doanh.

7. Chinh phu quy dinh chi tiét Diéu nay.

Diéu 51. Tru sé chinh ctia hgp tac xa, lién hiép hop tac xa

Tru sé chinh ctia hop tac x&, lién hiép hgp tac xa dit trén 1anh ths Viét Nam 1a dia
chi lién lac ctia hgp tac xa, lién hiép hdp tac xa dude xac dinh theo dia gi6i don vi hanh
chinh.

Diéu 52. DAu cta hgp tac xa, lién hiép hop tac xa

1. D4u bao gébm dau dudc lam tai co sé khic ddu hoéc ddu dudi hinh thic chii ky
s6 theo quy dinh ctia phap luat vé giao dich dién tii.

2. Hop tac x4, lién hiép hgp tac x& quyét dinh loai dau, s& lugng, hinh thiic va noi
dung dau cta hdp tac x4, lién hiép hdp tac xa, chi nhanh, vian phong dai dién va don vi
khéc cua hgp tac xa, lién hiép hgp tac xa.

3. Viéc quan ly va luu giti dau dude thuc hién theo quy dinh ctua Diéu 1é hodc quy
ché& do hdp tac x4, lién hiép hop tac xa, chi nhanh, van phong dai dién ho#c don vi khac
cua hop tac xa, lién hiép hop tac xa c¢6 ddu ban hanh. Hop tac x4, lién hiép hop tac xa su
dung d4u trong hoat déng theo quy dinh ctia phap luat.

Piéu 53. Chi nhanh, van phong dai dién va dia diém kinh doanh ctia hgp
tac xa, lién hiép hop tac xa

1. Chi nhanh la don vi phu thudc cua hgp tac xa, lién hiép hop tac xa, c6 nhiém
vu thuc hién toan bo hodc mot phan chtic nang ctia hop tac xa, lién hiép hgp tac x4, bao
gdm ca chiic ning dai dién theo iy quyén. Nganh, nghé kinh doanh ctia chi nhanh phai
dung véi nganh, nghé kinh doanh ctia hgp tac xa, lién hiép hop tac xa.

2. Van phong dai dién 1a don vi phu thudc ctia hgp tac xa, lién hiép hgp tac xa,
c6 nhiém vu dai dién theo iy quyén cho lgi ich cta hop tac x&, lién hiép hop tac xa.
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Van phong dai dién khong thuc hién chtic nang kinh doanh cua hgp tac xa, lién hiép
hgp tac xa.

3. Dia diém kinh doanh 1& nai hop téc x4, lién hiép hgp tac xa tién hanh hoat dong
kinh doanh cu thé.

Diéu 54. Cung cAp thong tin vé ndi dung dang ky ctia hop tac x4, lién hiép
hogp tac xa

1. T6 chtic, ca nhén c6 quyén dé nghi co quan ding ky kinh doanh cung Cap thong
tin vé nodi dung dang ky ctia hop tac x4, lién hiép hop tac xa dugc luu trii trén hé théng
thong tin dién ti cta cd quan ding ky kinh doanh va phai nop phi theo quy dinh caa
phap luat.

2. Co quan dang ky kinh doanh c6 nghia vu cung c&p day du va kip thdi théng tin
theo quy dinh tai khoan 1 Diéu nay.

Diéu 55. Pang ky hoat dong chi nhanh, vin phong dai dién; théng bao dia
di€m kinh doanh cua hgp tac xa, lién hiép hgp tac xa

1. Hop tac x4, lién hiép hop tac xa c6 quyén thanh 1ap mét hodc nhiéu chi nhanh,
van phong dai dién tai mot dia phuong theo dia giéi don vi hanh chinh ¢ trong nuéc theo
trinh tu sau day:

a) Hop tac x4, lién hiép hop tac xa gii ho so dang ky hoat déng ctia chi nhanh, van
phong dai dién dén co quan ding ky kinh doanh noi hgp tac x4, lién hiép hop tac xa dat
chi nhanh, vin phong dai dién;

b) Trong thoi han 03 ngay lam viéc ké tit ngay nhan hé so ding ky hoat déng cta chi
nhanh, van phong dai dién, c6 quan déang ky kinh doanh ¢6 trach nhiém xem xét tinh hgp 1é
ctia ho so va cAp gidy chiing nhan ding ky hoat dong chi nhanh, van phong dai dién; trudng
hop hé s chua hdp 18, co quan ding ky kinh doanh phai thong bao béng vin ban noi dung
can stia d6i, b6 sung; trudng hdp tit chéi thi phai théng bao bang vin ban va néu ré 1y do.

2. Trong thdi han 10 ngay ké tit ngay c6 thay d6i, hop tac x&, lién hiép hop tac xa
gtii ho so diang ky thay d6i ndi dung gidy chting nhan ding ky hoat dong chi nhanh, vin
phong dai dién ¢ trong nuéc dén cd quan dang ky kinh doanh.

3. Hop tac x4, lién hiép hgp tac xa c6 quyén thanh 1ap chi nhanh, vén phong dai
dién ¢ nude ngoai. Trong thdi han 30 ngay ké ti ngay thanh lap chi nhanh, van phong
dai dién & nudc ngoai, hop tac xa, lién hiép hop tac xa phai gui ho so thong bao téi co
quan dang ky kinh doanh nodi hgp tac x4, lién hiép hop tac xa dit tru sé chinh.

4. Trong thdi han 10 ngay ké ti ngay quyét dinh dia diém kinh doanh, hgp tac x4,
lién hiép hop tac xa gui ho so thong bao dén co quan dang ky kinh doanh noi dit dia
diém kinh doanh.

5. Chinh pht quy dinh hé so dang ky hoat dong; dang ky thay d6i noéi dung dang
ky hoat déng chi nhanh, vin phong dai dién; théng béao dia diém kinh doanh cta hgp
tac x4, lién hiép hgp tac xa.
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TO CHUC QUAN TRI CUA HOP TAC XA, LIEN HIEP HQP TAC XA

Muc1
TO CHUC QUAN TRI VA PAI HOI THANH VIEN

Piéu 56. T4 chiic quan tri

1. T6 chiic quan tri ctia hgp tac x4, lién hiép hop tac xa bao gom hai loai:

a) T6 chiic quan tri diy dt bao gbm Dai hoi thanh vién, Hbi déng quan tri, Giam
déc (Tong giam doc), Ban kiém soat. Chu tich Héi déng quan tri c6 thé kiém Giam déc
(Téng giam doc);

b) T6 chiic quan tri rat gon bao gdbm Dai hoi thanh vién, Giam d6c, kiém soat vién.

2. Hop tac xa quy mo nhd, vira, 16n, lién hiép hgp tac xa ti 10 thanh vién tré 1én
phai t6 chiic theo t8 chiic quan tri day du.

3. Hop téac xd quy mé siéu nhd, lién hiép hop tac xa dusi 10 thanh vién c6 thé t6
chtic theo t6 chiic quan tri day du hoic t6 chiic quan tri rit gon.

4. Truong hop hop tac x&, lién hiép hop tac xa dang té chiic theo té chiic quan tri
rat gon phat trién thanh hgp tac xa quy mé nhod, vira, 16n, lién hiép hgp tac xa ti 10
thanh vién trd 1én thi Dai hoi thanh vién gn nh4t phai quyét dinh viéc chuyén sang t6
chiic quan tri day du.

Diéu 57. Pai hoi thanh vién

1. Dai hoi thanh vién 14 co quan quyét dinh cao nhat ctia hop tac xa, lién hiép hgp
tac xa. Pai hoi thanh vién hop thudng nién méi nam mdot 14n va c6 thé hop bat thudng.
Trudng hop t6 chiic theo t8 chiic quan tri rit gon, Pai hoi thanh vién hop dinh ky theo
quy dinh ctia Diéu 1é nhung it nh4t 03 thang mét 14n va c6 thé hop b4t thudng.

2. Pai héi thanh vién duge t6 chiic dusi hinh thic dai hoi toan thé hodc dai hoi
dai biéu. Dai hdi toan thé bao gbm cac thanh vién chinh thic tham du va biéu quyét
tai cudc hop Pai hoi thanh vién. Pai hoéi dai biéu bao gom céc dai biéu dai dién cho cac
thanh vién chinh thtc tham du va biéu quyét tai cudc hop Pai hoi thanh vién. Hop tac
x4, lién hiép hop tac xa c6 tong s6 thanh vién chinh thiec ti 50 thanh vién trd 1én c6 thé
t6 chiic dai hoi dai biéu.

Cudc hop Pai hoi thanh vién c6 thé masi thanh vién lién két gép vén, thanh vién
lién két khong gép von tham du.

3. Cudc hop Pai héi thanh vién c6 thé duge t chiic bang hinh thic hop truc tiép,
hop truc tuyén hoic két hgp gitia hop truc tiép va hop truc tuyén.

4. Cudc hop Pai hoi thanh vién phai dude ghi bién ban, ¢6 thé ghi 4m, ghi hinh dé
cung cap cho cac thanh vién néu cé yéu cau. Bién ban hop phai c6 chii ky ctia chu toa
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va thu ky. Truong hgp cht toa, thu ky tit chéi ky thi bién ban hop ¢6 hiéu luc néu duge
trén 50% thanh vién tham du dong y ky; bién ban ghi rd viéc chu toa, thu ky ti choi ky.
Ngudi ky tén trong bién ban hop chiu trach nhiém lién déi vé tinh chinh xac va trung
thuc caa bién ban hop.

DPiéu 58. Pai biéu tham dy dai hoi dai biéu

1. Tiéu chuén dai biéu va trinh tu, tht tuc bau dai biéu tham du dai hoi dai biéu
do Diéu 1é quy dinh.

2. 86 lugng dai biéu tham du dai hoi dai biéu do Diéu 1& quy dinh nhung phai bao
dam yéu cau sau day:

a) Khong dudc it hon 50% téng s6 thanh vién chinh thic d6i véi hop tac x4, lién
hiép hop tac xa c6 tong s6 thanh vién chinh thic tit trén 50 dén 100 thanh vién;

b) Khong duge it hon 30% t6ng s6 thanh vién chinh thtc déi v6i hop tac x&, lién
hiép hop tac xa c6 téng sd thanh vién chinh thic ti trén 100 dén 300 thanh vién;

¢) Khong dudc it hon 20% t6ng s6 thanh vién chinh thiic d6i véi hop tac x4, lién
hiép hgp tac xa c6 tong s6 thanh vién chinh thic tit trén 300 dén 1.000 thanh vién;

d) Khong duge it hon 200 dai biéu d6i véi hop tac x4, lién hiép hgp tac xa 6 tong
s6 thanh vién chinh thiic trén 1.000 thanh vién.

3. Pai biéu tham du dai hoi dai biéu phai thé hién duge ¥ kién, nguyén vong va cb
trach nhiém théng tin vé két qua dai hoi cho tat cd thanh vién ma minh dai dién.

Piéu 59. Triéu tap Pai hoi thanh vién

1. Hoi déng quan tri d6i v6i t6 chic quan tri ddy da hoic Giam doc d6i véi t6 chiic
quan tri rat gon triéu tap Pai hoi thanh vién thudng nién trong thai han 04 thang ké ti
ngay két thic ndm tai chinh.

2. Trudng hdp t6 chiic theo td chtic quan tri ddy da, Pai hoi thanh vién bat thudng
dugc triéu tap trong trucéng hgp sau day:

a) Hoi ddng quan tri triéu tap dé giai quyét nhiing van dé vugt qua thdm quyén;

b) Hbi déng quan tri triéu tap theo dé nghi cia Ban kiém soét hodc it nh&t mot
phan ba téng s6 thanh vién chinh thiic;

¢) Chu tich Hoi ddng quan tri triéu tap trong trudng hop khong t6 chic dude cude
hop dinh ky ctaa Hoi dong quan tri sau 02 1an triéu tap.

3. Truong hop t6 chiic theo t6 chiic quan tri rit gon, Giam déc triéu tap Pai hoi
thanh vién bat thuong trong trudng hgp sau day:

a) Giai quyét nhiing van dé vuot qua tham quyén;

b) Theo dé nghi ctia kiém soat vién hodc it nhat mot phin ba téng s6 thanh vién
chinh thic.

4. Viéc triéu tap Dai hoi thanh vién bat thuong d61 véi truong hgp quy dinh tai
diém b khoan 2 va diém b khoan 3 Piéu nay dugc thuc hién nhu sau:

a) Trong thoi han 15 ngay ké tit ngay nhan dude dé nghi ciia Ban kiém soat hoic
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kiém soat vién hoic it nhat mét phan ba téng s thanh vién chinh thic, Hoi ddng quan
tri hodc Giam doc phai triéu tap Dai hoi thanh vién bat thuong;

b) Trudng hop qua thoi han 15 ngay ké tit ngay nhan dude dé nghi ctia Ban kiém
soat hodc kiém soat vién hoic it nh4t mot phan ba tdng s6 thanh vién chinh thic ma
Hoi dong quan tri hodc Giam déc khong triéu tap Pai hoi thanh vién bat thuong hoic
qué 04 thang ké tit ngay két thic nam tai chinh ma Héi déng quan tri hodc Giam déc
khoéng triéu tap Dai hoi thanh vién thudng nién thi Ban kiém soat hoic kiém soat vién
c6 quyén triéu tap Dai hoi thanh vién bat thuong;

¢) Trong thdi han 15 ngay ké tit ngay Ban kiém soat ho#c kiém soat vién ¢ quyén
triéu tap ma khoéng triéu tap Pai hoi thanh vién bat thudng theo quy dinh tai diém b
khoan nay thi thanh vién dai dién cho it nh4t mot phan ba téng s6 thanh vién chinh
thiic c6 quyén triéu tap Dai hoi thanh vién. Viéc ct thanh vién dai dién phai duge lap
thanh bién ban va c6 day du chii ky ctua tat ca thanh vién dé nghi triéu tap Dai hoi
thanh vién.

5. Truong hop Hoi dong quan tri hoéc Giam déc khong triéu tap hop Dai hgi thanh
vién theo quy dinh tai khoan 1 va diém a khoan 4 Piéu nay thi Hoi dong quan tri hodc
Giam déc phai boi thuong thiét hai phat sinh cho hgp tac x&, lién hiép hop tac xa theo
quy dinh cua phap luat va Diéu 1é.

Trudng hop Ban kiém soét hoic kiém soat vién khéng triéu tap hop Pai héi thanh
vién theo quy dinh tai diém b khoan 4 DPiéu nay thi Ban kiém soat hoic kiém soat vién
phai béi thuong thiét hai phat sinh cho hgp tac x4, lién hiép hop tac xa theo quy dinh
cua phap luat va Diéu lé.

6. Dai hoi thanh vién do ngudi triéu tap chu tri, trit truong hgp Dai hoi thanh vién
quyét dinh bau thanh vién khac chu tri.

7. Dai hoi thanh vién duge tién hanh khi cé it nhat 50% téng s6 thanh vién chinh
thiic hodc dai biéu duge triéu tap tham du; trudng hop khong du s6 lugng thanh vién thi
phai hoan hop Dai hoi thanh vién.

Trudng hop cudc hop lan thi nhat khong du diéu kién tién hanh thi triéu tap hop
lan thi hai trong thoi han 30 ngay ké tit ngay du dinh hop 14n tha nhét. Cudc hop Pai
héi thanh vién 14n tha hai dudc tién hanh khi c6 it nhat 33% téng s6 thanh vién chinh
thiic ho#c dai biu dude triéu tap tham du.

Truong hgp cudc hop lan thi hai khéng da diéu kién tién hanh thi triéu tap hop
1an thi ba trong thoi han 20 ngay ké tit ngay du dinh hop 14n thi hai. Trong trudng hgp
nay, cudc hop Dai hoi thanh vién duge tién hanh khong phu thudc vao s6 thanh vién
tham du.

Piéu 60. Chuin bi Pai héi thanh vién

1. Nguoi triéu tap Pai hoi thanh vién phai lap danh sach thanh vién, dai biéu cé
quyén du hop; chuén bi chuong trinh, néi dung, tai liéu va du thao nghi quyét; thong
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bao triéu tap gui dén ting thanh vién it nhat 03 ngay trudc ngay Dai hoi thanh vién
khai mac. N6i dung théng béo triéu tap phai xac dinh rd thoi gian, dia diém, hinh thtc
va chuong trinh hop. Théng bao triéu tap dugdc gui bang ban gidy, ban dién ti hoic
phuong thiic khac do Diéu 1é quy dinh.

2. N6i dung chuong trinh dai hoi c6 thé thay d6i khi c6 it nh&t mot phan ba tong
s6 thanh vién chinh thic kién nghi bang vin ban diéu chinh vé ciing mot ndi dung. Noi
dung kién nghi phai dudgc gtii dén ngudi triéu tap hop cham nhat 02 ngay trudc ngay Dai
héi thanh vién khai mac néu Diéu 1é khong c6 quy dinh khac. Kién nghi phai ghi rd tén
thanh vién chinh thiic va noi dung kién nghi.

3. Nguai triéu tap Dai hoi thanh vién chi ¢6 quyén tit chéi kién nghi quy dinh tai
khoan 2 Diéu nay néu thudc mot trong cac trusng hop sau day:

a) Kién nghi dugc gtii dén khong ding thoi han;

b) Kién nghi khong phu hgp véi noi dung dude dé nghi xem xét tai Dai hoi thanh
vién;

¢) Noi dung kién nghi khong thudc tham quyén quyét dinh ctia Pai hoi thanh vién;

d) Truong hgp khac theo quy dinh cta Diéu 1é.

4. Truong hgp tir choéi kién nghi, ngudi triéu tap phai bao cao Dai héi thanh vién
trude khi quyét dinh chuong trinh Dai hoi thanh vién.

Cac kién nghi dugdc chap thuan phai duge dua vao chuong trinh du kién. Chuong
trinh Pai hoi thanh vién phai duge Dai hoi thanh vién biéu quyét théng qua.

Piéu 61. Tham du va biéu quyét trong Pai héi thanh vién

1. Thanh vién, dai biéu duge xac dinh 1a tham du va bidu quyét tai cude hop Dai
hoi thanh vién trong trucong hgp sau day:

a) Tham du va biéu quyét truc tiép tai cudc hop;

b) Tham du va biéu quyét bing hinh thic truc tuyén;

¢) P4 iy quyén cho ca nhan, t8 chtic khac tham du va biéu quyét tai cudc hop.

2. Cac noi dung sau day dude Pai hoi thanh vién thong qua khi c¢6 it nhat 65% téng
s6 phi&u biéu quyét tan thanh cta thanh vién, dai biéu tham du va biéu quyét theo quy
dinh tai khoan 1 Diéu nay:

a) Stia d6i, b sung Diéu 18;

b) Quyét dinh viéc dau tu hodc ban tai san chung dugce chia c6 gia tri bing hoic 16n
hon 20% téng gia tri tai san cta hop tac x4, lién hiép hgp tac xa dude ghi trong bao céo
tai chinh gan nhat; quyét dinh viéc diu tu hoidc ban tai san chung khéng chia;

¢) Thay d6i t6 chiic quan tri cta hgp tac x&, lién hiép hgp tac xa;

d) T4 chic lai, giai thé, pha san hop tac x4, lién hiép hop tac xa.

3. Cac nodi dung khong thudc quy dinh tai khoan 2 Diéu nay duge thong qua khi c6
trén 50% tong s6 phi€u biéu quyét tan thanh cta thanh vién, dai biu tham du va biéu
quyét theo quy dinh tai khoan 1 Diéu nay.

| 37|



LUAT HGP TAC XA NAM 2023

4. D61 v6i Dai hoi thanh vién ctua hop tac xa, moi thanh vién chinh thiic tham du
dai hoi toan thé c6 moét phiéu biu quyét cé gia tri ngang nhau, khéng phu thudce vao
phan vén goép hay chtic vu thanh vién. Mbi dai biéu tham du dai hoi dai biéu c¢6 s6 phiéu
bidu quyét bang s6 luong thanh vién Gy quyén.

5. D61 v6i Dai hai thanh vién cta lién hiép hop tac xa, méi thanh vién chinh thic
ho#c dai biéu thanh vién chinh thic tham du c¢6 s6 lugng phiéu biéu quyét ngang nhau
hoé#c khac nhau tuong ting theo s6 lugng thanh vién chinh thiic ctia cic hgp tac xa thanh
vién do Diéu 1é cta lién hiép hop tac xa quy dinh.

6. Phiéu biéu quyét va bién ban kiém phiéu tai Dai hoi thanh vién phai dudc luu
trd.

DPiéu 62. Diéu kién trd thanh thanh vién Hoi dong quan tri, Giam déc
(Tong giam déc), thanh vién Ban kiém soat hoic kiém soat vién, ké toan

1. Thanh vién Hoi déng quan tri ctia hgp tac x4, lién hiép hgp tac xa phai dap tng
cac diéu kién sau day:

a) La thanh vién chinh thic ho#c 12 ngusi dai dién theo phap luat hodc theo uy
quyén cua t6 chtc 1a thanh vién chinh thic;

b) Khong déng thoi 1a thanh vién Ban kiém soat ho#c kiém soét vién, ké toan
trudng, thu quy caa cung hdp tac x4, lién hiép hgp tac xa;

¢) Khong dudc 1a ngudi c6 quan hé gia dinh véi thanh vién khac ctia Hoi déng quan
tri, Ban kiém soat hoidc kiém soat vién, k& toan trudng, thi quy cla cung hop tac x4,
lién hiép hgp tac xa.

2. Giam d6c (Téng giam doc) ctia hop tac x4, 1ién hiép hgp tac xa phai dap tng cac
diéu kién sau day:

a) La thanh vién chinh thtc ho#c 12 ngusi dai dién theo phap luat hodc theo uy
quyén cua t6 chic 14 thanh vién chinh thic. Hop tac x4, lién hiép hgp téc xa td chiic theo
t6 chtic quan tri day du c6 thé thué Giam déc (T6éng gidm ddc) theo quyét dinh cta Pai
héi thanh vién.

b) Khéng dbng thsi 1a thanh vién Ban kiém soat ho#c kiém soat vién, k& toan
trudng, thu quy caa cung hdp tac x4a, lién hiép hgp tac xa;

¢) Khong dude 1a ngudi c6 quan hé gia dinh v6i thanh vién Ban kiém soét hodc
kiém soét vién, ké toan trudng, thi quy ciia ciing hdp téac x4, lién hiép hop tac xa.

3. Thanh vién Ban kiém soat hoic kiém soat vién ctiia hop tac x&, lién hiép hop tac
xA phai dap ting cac diéu kién sau day:

a) La thanh vién chinh thtc ho#c 12 ngusi dai dién theo phap luat hodc theo tuy
quyén cua t6 chic 1a thanh vién chinh thic;

b) Khong ddng thdi 1a thanh vién Héi ddng quan tri, Giam déc (Tong giam déc), ké
toan trudng, thu quy cua cung hop tac xa, lién hiép hgp tac x4a;

¢) Khong duge 1a ngudi c6 quan hé gia dinh véi thanh vién Hoi déng quan tri,
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thanh vién khac ctia Ban kiém soat hoic kiém soat vién, Giam déc (Téng giam doc), k&
toan trudng, thu quy cua cung hop tac xa, lién hiép hgp tac xa.

4. Nhiing ngudi sau day khong dudc 1a thanh vién Hoi dong quan tri, Giam déc
(Téng giam doc), thanh vién Ban kiém soat hoic kiém soét vién:

a) Pang bi truy ctiu trach nhiém hinh sy, bi tam giam, dang chap hanh hinh phat
tl, dang chap hanh bién phap xt 1y hanh chinh tai co sé cai nghién bat budc, co s6 giao
duc bét budc hodc dang bi Toa an cAm dam nhiém chitc vu, cAm hanh nghé ho#c lam
cong viéc nhat dinh;

b) Truong hgp khéic theo quy dinh ctia phap luat va Diéu lé.

5. K& toan trudng, ngudsi lam ké toan phai c6 chuyén mén, nghiép vu vé ké& toan
theo quy dinh ctia phap luat vé ké toan.

Piéu 63. Mién nhiém, bai nhiém, cach chiic hoiac cham dit hgp dong lao
dong d6i v6i ngudi gitt cac chitc danh trong hgp tac xa, lién hiép hop tac xa

1. Thanh vién Héi dong quan tri, thanh vién Ban kiém soat ho#c kiém soat vién,
Giam déc (Téng giam d6c) bi mién nhiém, bai nhiém, cach chic hoic chdm dit hgp dong
lao dong néu thudc mot trong cac truong hop sau day:

a) Khong con dap ting diéu kién theo quy dinh tai Diéu 62 cua Luat nay;

b) C6 don tit chiic va duge chdp thuan;

c¢) Bi han ché hoéc mat ning luc hanh vi dan su, c6 khé khan trong nhan thiec, lam
chu hanh vi;

d) T6 chic ma Gidm déc (Téng gidm déc), thanh vién Ban kiém soat hoic kiém
soat vién 1a ngudi dai dién bi mat tu cach phap nhéan hoéc bi ch4m dit ton tai, giai thé,
pha san;

d) Truong hgp khac theo quy dinh ctia phap luat, Diéu 1é va hgp dong lao dong.

2. Thanh vién Hoi ddng quan tri, Giam déc (Tong giam doc), thanh vién Ban kiém
soat hodc kiém soat vién sau khi bi mién nhiém, bai nhiém, cach chtic hodc chadm dt
hgp dong lao dong phai chiu trach nhiém d6i véi quyét dinh ctia minh trong thoi gian
dam nhiém chiic vu.

Muc 2
TO CHUC QUAN TRI DAY BU

DPiéu 64. Tham quyén ctia Pai héi thanh vién theo t6 chiic quan tri day du

1. Théng qua dinh huéng phat trién caa hgp tac x4, lién hiép hgp tac x4a; stia doi,
b6 sung Diéu 16; bao cao hoat ddng ciia Hoi dong quan tri va Ban kiém soat; bao cdo tai
chinh hang nam; phuong an san xuét, kinh doanh.

2. Thong qua phuong an phan phoi thu nhap va xi 1y khoan 16, khoan ng; ty 1é
trich 1ap quy chung khong chia va qu§ khac; phuong an thu lao, tién luong, tién cong,
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tién thudng va ché& d6 dai ngd khac cho thanh vién Héi dong quan tri, Giam déc (Téng
giam ddc), thanh vién Ban kiém soat, ngudi giit chiic danh quan 1y, chuyén mén khac
va ngudi lao dong.

3. Thong qua viéc dau tu hodc ban tai san chung duge chia cé gia tri bang hodc 16n
hon 20% tdng gia tri tai san ctia hop tac x4, lién hiép hgp tac xa duge ghi trong bao céo
tai chinh gdn nh4t; viéc dau tu hodc ban tai san chung khong chia.

4. Thong qua viéc gép von, mua c6 phan, thanh lap doanh nghiép, lién danh, lién
két; tham gia vao hdp tac x4, lién hiép hop tac xa khac, t6 chtc dai dién.

5. Thong qua viéc tang, giam von diéu 18, von gép t6i thiéu; viéc huy déng von; viéc
tra lai mot phan hoéc toan bé phan von gép; két qua dinh gia tai san va tai san chung
khong chia; quy ché quan ly, st dung tai san va quy.

6. Thong qua td chiic quan tri; quy ché& quan tri ndi bd; quy ché hoat dong Hoi dong
quan tri, Ban kiém soat; quyét dinh s6 lugng thanh vién Héi ddng quan tri, s6 lugng
thanh vién Ban kiém soat, s6 lugng ngudi dai dién theo phap luat cia hgp tac x4, lién
hiép hop téc x&; viéc t6 chic lai, giai thé, pha san hop tac x&, lién hiép hogp téc xa.

7. BAu, bai nhiém, mién nhiém thanh vién Hoéi dong quan tri, thanh vién Ban
kiém soét, Trudng Ban kiém soat; ngudi dai dién theo phap luat. Bau, bai nhiém, mién
nhiém hoic iy quyén cho Hoi déng quan tri bau, bai nhiém, mién nhiém Chu tich Hoi
dong quan tri. Thong qua cht truong Chu tich Hoi déng quan tri kiém Giam déc (Téng
giam doc) hodc thué Giadm déc (Téng gidm déc).

8. Quyét dinh lua chon t6 chiic kiém toan doc lap.

9. Thim quyén khac do Pai héi thanh vién quyét dinh nhung khéng trai véi quy
dinh cua Luat nay va phap luat c6 lién quan.

Diéu 65. Hoi dong quan tri

1. Hoi déng quan tri 14 co quan quan 1y hop tac x4, lién hiép hop tac xa, bao gbm
Chu tich Hoi déng quan tri va thanh vién khac ciia Hoi déng quan tri do Hoi nghi thanh
lap hoac Dai hoi thanh vién bau trong s6 thanh vién chinh thic. S lugng thanh vién
Ho6i déng quan tri do Diéu 1é quy dinh nhung t6i thiéu 1a 03 ngudi, téi da 1a 15 ngudi.
Téng s6 lugng thanh vién tham gia Hbi ddng quan tri 1a t6 chiic kinh t& ¢6 vén dau tu
nudc ngoai va ca nhan 1a nha dau tu nude ngoai chiém dudi 35% téng s6 lugng thanh
vién Hoi déng quan tri.

2. Nhiém ky ctia Hoi déng quan tri do Diéu 1é quy dinh nhung t6i da 1a 05 nam.
Nhiém ky cta thanh vién Hoi dong quan tri theo nhiém ky cta Hoi dong quan tri. Thanh
vién Hbéi dong quan tri c6 thé duge bau lai v6i s6 nhiém ky khong han ché. Viéc bau, bai
nhiém, mién nhiém thanh vién Hoi ddng quan tri duge thuc hién bang phiéu kin.

3. Hoi dong quan tri hop tac xa hop dinh ky theo quy dinh ctia Diéu 1& nhung it
nhat 03 thang mot 1an. Hoi déng quan tri lién hiép hop tac xa hop dinh ky theo quy dinh
cua Diéu 1& nhung it nhat 06 thang mot 1an.
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4. Hoi ddng quan tri hop bat thudng khi c6 yéu ciu ctia mét trong céc chii thé sau day:

a) Chu tich Hoi dong quan tri;

b) Giam doc (Téng giam doc);

¢) Trudng Ban kiém soat;

d) It nhat mot phan ba téng s6 thanh vién Hoi dong quan tri.

5. Cudc hop Hoi dong quan tri duge thuc hién nhu sau:

a) Cudc hop Hoi dong quan tri dude tién hanh khi c6 it nhat hai phan ba téng s6
thanh vién Hoi ddng quan tri tham du. Quyét dinh cua Hoi dong quan tri duge thong
qua theo nguyén tic da s6, mdi thanh vién c¢6 mot phi€u biéu quyét cé gia tri ngang
nhau. Trudng hop cé sé phiéu ngang nhau thi ndi dung c6 phiéu tan thanh ctia Chu tich
Hoi dong quan tri hoéc ngudi duge Chu tich Hoi ddng quan tri iy quyén cht tri cudc hop
la no1 dung dude thong qua;

b) Truong hop triéu tap hop Hoi dong quan tri theo dinh ky nhung khong du sé
thanh vién tham du, Chu tich Héi dong quan tri triéu tap cudc hop Hoi ddng quan tri
lan tht hai trong thoi gian khong qua 15 ngay ké tit ngay du dinh cudc hop 1an dau.
Trudng hop nay, cude hop dude tién hanh néu cé trén 50% s thanh vién Hoi déng quan
tri dy hop;

c¢) Truong hop triéu tap hop Hoi dong quan tri 14n th@ hai ma van khong dua so
thanh vién tham du, Chu tich Hoi dong quan tri triéu tap Dai hdi thanh vién bat thuong
trong thoi han khong qua 30 ngay ké tit ngay du dinh hop 1an thia hai. Chu tich Hoi
déng quan tri bao cido Pai hoi thanh vién bat thudng dé xem xét tu cach ciia thanh vién
Hoi dong quan tri khong tham du hai cudc hop truée va dé xuat bién phap xu ly;

d) Cudc hop Hoi dong quan tri phai dude ghi bién ban, c6 thé ghi 4m, ghi hinh dé
cung cap cho cac thanh vién néu cé yéu cau. Bién ban hop phai cé chii ky caa chui toa va
thu ky. Thanh vién Hoi dong quan tri c6 quyén bao luu § kién va duge ghi vao bién ban
hop. Truong hgp chu toa, thu ky tit chéi ky thi bién ban hop c6 hiéu luc néu dudc trén
50% thanh vién tham du dong y ky; bién ban hop ghi rd viéc chu toa, thu ky tit chéi ky.
Nguoi ky tén trong bién ban hop chiu trach nhiém lién déi vé tinh chinh xac va trung
thuc caa bién ban hop.

6. Truong hop noi dung do Hoi dong quan tri thong qua trai véi quy dinh ctia phap
luat, nghi quyét Dai hoi thanh vién, Diéu 1é giy thiét hai cho hgp tac x4, lién hiép hgp
tac x4 thi cac thanh vién tan thanh noi dung d6 phai cung lién dé6i chiu trach nhiém ca
nhan va phai boi thudng thiét hai cho hop tac xa, lién hiép hop tac xa theo quy dinh cta
phap luat; thanh vién phan d61 dugc mién tru trach nhiém va c6é quyén yéu cau Toa an
dinh chi thyc hién hoac hiiy bd noi dung nay.

Diéu 66. Nhiém vu, quyén han ctia Hoi dong quan tri

1. Trinh Pai hoi thanh vién xem xét, thong qua cic noéi dung thudc thadm quyén
cta Dai hoi thanh vién theo quy dinh tai Diéu 64 ctia Luat nay.
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2. Quyét dinh t6 chiic cac bd phan gidp viée, don vi truc thudc ctia hop tac xa, lién
hiép hop tac xa theo quy dinh ctia Diéu 1é. Thanh 14p chi nhanh, vin phong dai dién.

3. T6 chtic thuc hién nghi quyét cta Pai hoi thanh vién. Bao cao Pai hoi thanh
vién két qua hoat dong san xuat, kinh doanh ctia hgp tac xa, lién hiép hgp tac x4a.

4. Chuyén nhugng, thanh 1y, xt 1y tai san ciia hgp tac x&, lién hiép hop téac xa theo
thdm quyén. Quyét dinh diu tu hoic ban tai san chung dudc chia cb gia tri duéi 20%
téng gia tri tai san ctia hop tac x4, lién hiép hgp tac xa dude ghi trong bao céo tai chinh
gan nhAt.

5. Phéi hgp véi chi s6 hitu, ngudi gép von dé dinh gia hoéc thué t6 chiic thAm dinh
gia dinh gia tai san ctia ca nhan, t6 chic trong qua trinh hoat dong ctia hgp tac x4, lién
hiép hgp tac xa.

6. Quan 1y, két nap hodc cham dit tu cach thanh vién chinh thic, thanh vién lién
két gép von. Bao cao véi Dai hoi thanh vién gAn nhit vé cong tac phat trién thanh vién
hgp tac xa, lién hiép hgp tac xa.

7. Bau, bai nhiém, mién nhiém Chu tich Hoi déng quan tri theo quy dinh ctia Diéu
1& (néu co).

8. B6 nhiém; mién nhiém; cach chiic; ky két hgp déng lao déng, chdm dit hop dong
lao dong; giam sat va danh gia két qua lam viéc Giam déc (Téng giam déc), Phé Giam
doc (Phé Téng giam doc) va ngusi gid chiic danh quan 1y khac.

9. Quyét dinh khen thudng, ky luat thanh vién chinh thiic, thanh vién lién két gép
von, ngudi lao dong; khen thudng ca nhén, t6 chiic khac c6 déng goép ndi bat trong viéc
x4y dung, phat trién hop tac x4, lién hiép hop tac xa.

10. Nhiém vu, quyén han khéc theo quy dinh ctia phap luat va Diéu lé.

Diéu 67. Chu tich Hoi déng quan tri

1. Chu tich Hoéi déng quan tri do Hoi nghi thanh lap hodc Dai hdi thanh vién bau,
bai nhiém, mién nhiém trong s6 thanh vién chinh thtic hodc Hoi ddng quan tri bau, bai
nhiém, mién nhiém trong s& thanh vién Hoi déng quan tri. Viéc bau, bai nhiém, mién
nhiém Chu tich Ho6i dong quan tri dugc thuc hién bang phiéu kin.

2. Chu tich Hoéi déng quan tri ¢6 nhiém vu, quyén han sau day:

a) Chiu trach nhiém truéc Pai hoi thanh vién va Hoi dong quan tri vé nhiém vu
dugc giao;

b) Ky Diéu 1é va nghi quyét thanh lap hop tac xa, lién hiép hop tac xi; cac vian ban
ctua Hoi nghi thanh lap, Pai hdi thanh vién; ky van ban cua Hoi dong quan tri theo quy
dinh cta phap luat va Diéu 1é;

¢) Quyét dinh chuong trinh, k& hoach va phan cong nhiém vu thanh vién Hoéi déng
quan tri;

d) Chuén bi néi dung, chuong trinh, triéu tap va cht tri cudc hop ctia Hoi dong
quan tri, Dai hoi thanh vién, trit truong hgp Luat nay hodc Diéu 1é c6 quy dinh khac;
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d) Nhiém vu, quyén han khéc theo quy dinh ctia phap luat va Diéu lé.

3. Trudng hop Chu tich Hoi dong quan tri vAng mat hodc khong thé thuc hién
nhiém vu thi phai iy quyén bang van ban cho mét thanh vién khac thuc hién nhiém vu,
quyén han cta Chu tich Hoi déng quan tri theo quy dinh tai Diéu 1é. Trudng hop khong
c6 ngudi dugde iy quyén hoac Chu tich Hoi dong quan tri da chét, mat tich, bi tam giam,
dang chap hanh hinh phat tu, dang ch4p hanh bién phap xt 1y hanh chinh tai co sd cai
nghién bét budc, cd s6 gido duc bat budc, tron khdi noi cu trd, bi han ché hodc mat ning
lvc hanh vi din sy, c6 kh6 khin trong nhan thtc, 1am cht hanh vi, bi Toa 4n cAm dam
nhiém chtic vy, cAm hanh nghé ho#c lam cong viéc nhat dinh thi viéc baAu Chu tich Hoi
dong quan tri dude thuc hién nhu sau:

a) Hoi dong quan tri bAu mot ngudi trong s6 cac thanh vién con lai lam Chu tich
Hoi déng quan tri cho dén khi Pai hoi thanh vién gan nhat bau Chu tich Hoi déng quan
tri;

b) Hoi dong quan tri bAu moét ngudi trong s6 cac thanh vién con lai lam Chu tich
Hoi déng quan tri trong truong hop Hoi ddng quan tri duge Dai hoi thanh vién iy quyén
bau Chu tich Hoi déng quan tri.

4. Trudng hgp Chu tich Hoi dong quan tri kiém Giam déc (Téng giam doc) thi thuc
hién thém nhiém vu, quyén han cta Giam déc (Téng giam déc) quy dinh tai khoan 4
Diéu 68 ctiia Luat nay.

DPiéu 68. Giam déc (Tong giam doc) theo t6 chitc quan tri day du

1. Giam d6c (Téng giam doc) 1a ngudi diéu hanh hoat déng caa hgp tac xa, lién
hiép hop tac xa; chiu su giam sat, chiu trach nhiém truéc Hoi dong quan tri va trude
phéap luat vé viéc thuc hién nhiém vu, quyén han dugec giao.

2. Nhiém ky ctia Giam déc (Téng giam déc) do Diéu 1é quy dinh nhung t6i da 1a 05
niam. Giam déc (Téng giam d6c) c6 thé duge b nhiém lai véi s6 nhiém ky khong han ché.

3. Trudng hgp Giam déc (T6éng giam doc) dude thué, khéng 1a thanh vién chinh
thtic thi duge tham gia cudc hop Dai hoi thanh vién, Hoi déng quan tri nhung khong c6
quyén biéu quyét. Nhiém ky ctia Giam déc (Téng giam déc) thuc hién theo quy dinh caa
hop déng lao dong.

4. Giam d6c (Téng giam d6c) c6 nhiém vu, quyén han sau day:

a) Trinh Hoi déng quan tri cac nodi dung thudce tham quyén cta Hoi déng quan tri;

b) Thuc hién ciac nghi quyét ciia Hoi nghi thanh 14ap, Pai hoi thanh vién, nghi
quyét va quyét dinh ctia Hoi dong quan tri; ky két hop dong nhan danh hop tac x4, lién
hiép hop tac xa theo thAm quyén;

¢) TG chitc thuc hién phuong an san xuit, kinh doanh; quyét dinh dia diém kinh
doanh;

d) Chiu trach nhiém trong hoat dong mua chung, ban chung san pham, dich vu
cho céc thanh vién ctua hop tac x4, lién hiép hop tac xa;

| 43 ]



LUAT HGP TAC XA NAM 2023

d) Quan ly, két nap hoic cham dit tu cach thanh vién lién két khong gép Von va
béo cao Hoi ddng quan tri; tuyén dung lao déng; quyét dinh khen thudng, ky luat thanh
vién lién két khong gép von, ngudi lao dong;

e) Nhiém vu, quyén han khac theo quy dinh cta phap luat va Diéu 1é.

Piéu 69. Ban kiém soat theo t4 chitc quan tri day du

1. Ban kiém soat c6 tit 01 dén 07 thanh vién bao gém Trudng Ban kiém soat va
kiém soat vién do Pai hoi thanh vién bau trong s6 thanh vién chinh thiec, chiu trach
nhiém truée Pai hoi thanh vién. Nhiém ky Ban kiém soét t6i da 14 05 nam. Nhiém ky
cta thanh vién Ban kiém soat theo nhiém ky ctia Ban kiém soat. Thanh vién Ban kiém
soat c¢6 thé duge bau lai véi s6 nhiém ky khong han ché. Trudng hop Ban kiém soat chi
¢6 01 thanh vién thi thanh vién d6 déng thdi 1a Trudng Ban kiém soat. Viéc bau, bai
nhiém, mién nhiém thanh vién Ban kiém soat duge thuc hién bang phiéu kin.

2. Ban kiém soét hoat dong doc 1ap, kiém tra va giam sat hoat dong ctia hop tac
x4, lién hiép hop tac xa theo quy dinh ctia phap luat va Diéu 18.

3. Ban kiém soat ¢6 nhiém vu, quyén han sau day:

a) Kiém tra viéc tuan thu phap luat, chap hanh Diéu 18, nghi quyét ciia Pai hoi thanh
vién, nghi quyét ctia Hoi dong quan tri va quy ché cta hgp tac x4, lién hiép hop tac x4;

b) Giam sat hoat dong cua Héi ddng quan tri, Giam doc (Téng giam déc), thanh
vién theo quy dinh ctia phap luat, Diéu 1é, nghi quyét ctia Dai hoi thanh vién va quy ché
cua hgp tac x4, lién hiép hgp tac xa;

c¢) Kiém tra hoat dong tai chinh, viéc chdp hanh ché d6 k& toan, phan phéi thu
nhap, xt ly khoan 16, stt dung quy, tai san, vén vay ctia hop tac x4, lién hiép hop tac xa
va khoan ho trg ciia Nha nuéc;

d) Thadm dinh béo céo tai chinh hing nam trudc khi trinh Pai hoi thanh vién; t6
chitic viéc kiém toan néi bo khi cAn thiét; ra soat, kiém tra va danh gia hiéu luc, hiéu qua
ctia hé thong kiém soat noi bo, kiém toan ndi bd, quan 1y rai ro va canh bao sém cta hgp
tac xa, lién hiép hgp tac xa;

d) Yéu cau cung cép tai lidu, s sach, chiing tit va thong tin can thiét dé phuc vu
cong tac ra soat, kiém tra, giam sat va khong dugde st dung vao muc dich khac;

e) Thong bao cho Hoi dong quan tri va bao cao trudc Pai hoi thanh vién vé két qua
kiém soat; kién nghi Hoi déng quan tri, Giam déc (Téng giam doc) khic phuc nhiing yéu
kém, vi pham trong hoat dong cua hgp tac xa, lién hiép hgp tac xa; trinh Dai hoi thanh
vién xem xét thong qua béo cao hoat déng ctia Ban kiém soat;

g) Tiép nhan kién nghi lién quan dén hgp tac x4, lién hiép hop tac xa; giai quyét
theo thAm quyén hoic kién nghi Hoi déng quan tri, Pai hdi thanh vién giai quyét theo
thdm quyén;

h) Trudng Ban kiém soat, kiém soat vién duge tham du nhung khong dude quyén
bidu quyét tai cude hop cia Hoi dong quan tri;
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i) Chuéan bi chuong trinh va triéu tap Pai hoi thanh vién bat thudng;
k) Nhiém vu, quyén han khéac theo quy dinh ctia phap luat va Diéu 1é.

Muc 3
TO CHUC QUAN TRI RUT GON

Piéu 70. Thim quyén ctia Pai hoi thanh vién theo t8 chitc quan tri rat gon

1. Théng qua dinh hudng phat trién cta hgp tac x4, lién hiép hop tac xa; stia doi,
b6 sung Diéu 1é; bao cao hoat déng ciia Giam déc va kiém soat vién; béo céo tai chinh
hang nam; phuong an san xuét, kinh doanh.

2. Thong qua phuong 4n phan phéi thu nhap va xt 1y khoan 16, khoan ng; ty 1é
trich 1ap qu§ chung khong chia va quy khac; phuong an thu lao, tién luong, tién cong,
tién thudng va ché d6 dai ngd khac cho Giam déc, kiém soét vién, ngudi gii chiic danh
quan ly, chuyén mén khac va ngudi lao dong.

3. Théng qua viéc dau tu hoic ban tai san chung dudc chia c6 gia tri bang hoic 16n
hon 20% tdng gia tri tai san ctia hop tac x4, lién hiép hop téc xa dude ghi trong bao céo
tai chinh gan nhat; viéc dau tu hodc ban tai san chung khéng chia.

4. Théng qua viéc gép von, mua c6 phan, thanh lap doanh nghiép, lién danh, lién
két; tham gia vao hop tac x4, lién hiép hop tac xa khac, t6 chic dai dién.

5. Théng qua viéc ting, giam vén didu 18, vén gop t6i thidu; viéc huy dong von; viée
tra lai mot phan ho#c toan bé phan von gép; dinh gia hodc thong qua két qua dinh gia
tai san va tai san chung khong chia; quy ché quan 1y, st dung tai san va quy.

6. Thong qua t6 chiic quan tri, quy ché quan tri noi bo; phucng an té chitc bd phan
gitp viée, don vi truc thude ctia hgp tac x&, lién hiép hdp tac xa; viéc t6 chic lai, giai thé,
pha san hop tac x4, lién hiép hop tac xa.

7. Bau, bai nhiém, mi&n nhiém Giam déc, kiém soat vién; quyét dinh s6 lugng,
bau, bai nhiém, mién nhiém ngudi dai dién theo phap luat.

8. Quyét dinh lua chon t6 chiic kiém toan déc 1ap; thanh 1ap chi nhanh, vin phong
dai dién; khen thudng, ky luat thanh vién chinh thitc, thanh vién lién két gép von.

9. Théng qua viéc két nap hodc cham dit tu cach thanh vién chinh thiic, thanh
vién lién két gép von theo quy dinh ctia Diéu 18.

10. Th4m quyén khac do Pai hoi thanh vién quyét dinh nhung khong trai véi quy
dinh cua Luat nay va phap luat c6 lién quan.

Piéu 71. Giam déc theo t6 chitc quan tri rat gon

1. Giam déc 1a nguoi diéu hanh hoat dong ctia hgp tac x4, lién hiép hop tac xa; chiu
su giam sat, chiu trach nhiém trudc Dai hoi thanh vién va truée phap luat vé viéc thuc
hién nhiém vu, quyén han dudc giao.

2. Nhiém ky ctia Giam déc do Diéu 1é quy dinh nhung t6i da 1a 05 nidm. Giam déc
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c6 thé dudc bau lai véi s6 nhiém ky khong han ché. Viéc bau, bai nhiém, mién nhiém
Gidm d6c duge thuc hién bang phiéu kin.

3. Giam doc c6 nhiém vu, quyén han sau day:

a) Trinh Dai héi thanh vién cac néi dung thudc thAm quyén ciaa Dai hoi thanh
vién;

b) Ky Diéu 1&, nghi quyét thanh lap hop tac x4, lién hiép hop tac x&; cac van ban
cua Dai hoi thanh vién;

c¢) Thuc hién cac nghi quyét cia Dai hoi thanh vién, quyét dinh cac van dé lién
quan dén cong viéc hing ngay cta hop tac x&, lién hiép hgp tac xa ma khéng thude thadm
quyén ctia Dai hoi thanh vién; ky két hop dong nhan danh hdp tac x4, lién hiép hop tac
x4 trong truong hdp 1a nguaci dai dién theo phap luat do Diéu 1é hoic phap luat quy dinh;

d) T chiic thuc hién phuong an san xudt, kinh doanh; quyét dinh dia diém kinh
doanh; bao cao Dai hdi thanh vién két qua hoat dong san xuit, kinh doanh ctia hgp tac
x4, lién hiép hgp tac x4; cong tac phat trién thanh vién;

@) Chiu trach nhiém trong hoat dong mua chung, ban chung san pham, dich vu
cho cac thanh vién cua hgp tac xa, lién hiép hgp tac xa;

e) Quyét dinh viéc chuyén nhugng, thanh 1y, xt 1y tai san cta hgp tac x4, lién hiép
hop tac xa theo thdm quyén do Pai hdi thanh vién giao; quyét dinh d4u tu hodc ban tai
san chung dugc chia c6 gia tri dudi 20% téng gia tri tai san duge ghi trong bao céo tai
chinh gan nhat cta hop tac xa, lién hiép hop tac xa;

g) Quan ly thanh vién, thong bao nghi quyét, quyét dinh ctia Dai hoi thanh vién
t6i cac thanh vién chinh thtic, thanh vién lién két gép von; két nap, cham dit tu cach
thanh vién lién két khong goép von theo quy dinh ctia Luat nay, Diéu 1é va bao cao véi
Dai héi thanh vién gin nhit; tuyén dung lao déng; danh gia két qua lam viéc caa Phé
Giam déc (néu co);

h) Quyét dinh khen thudng, ky luat thanh vién lién két khong gép von, nguoi lao
dong; khen thudng ca nhén, t6 chtic khac c6 déng gép ndi bat trong viéc xay dung, phat
trién hgp tac x4, lién hiép hop tac x4;

1) Nhiém vu, quyén han khéac theo quy dinh ctia phap luat va Diéu 1é.

Piéu 72. Kiém soat vién theo t6 chiic quan tri rat gon

1. Kiém soat vién kiém tra va giam st hoat dong cua hgp tac x4, lién hiép hgp tac
x4 theo quy dinh cta phap luat va Diéu 1&. Kiém soét vién hoat dong doc lap, chiu trach
nhiém truéc Dai hoi thanh vién va trude phap luat vé viéc thuc hién nhiém vu, quyén
han dudc giao.

2. Nhiém ky ctia kiém soat vién do Diéu 1¢ quy dinh nhung t6i da 14 05 ndm va c6
thé dugc bau lai véi s6 nhiém ky khéng han ché. Viéc bau, bai nhiém, mién nhiém kiém
soat vién duge thuc hién bang phiéu kin.

3. Kiém soat vién c6 nhiém vu, quyén han sau day:
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a) Kiém tra viéc tuan thua phap luat, ch4p hanh Diéu 1¢, nghi quyét caa Dai hoi
thanh vién va quy ché ctia hgp tac x4, lién hiép hop tac xa;

b) Giadm sat hoat dong cia Giam déc, thanh vién theo quy dinh cta phap luat,
Diéu 1, nghi quyét cia Dai hoi thanh vién, cac quy ché ciua hgp tac x4, lién hiép hop
tac x3;

¢) Kiém tra hoat dong tai chinh, viéc chdp hanh ché d6 k& toan, phan phéi thu
nhap, xt Iy cac khodn 16, st dung cac quy, tai san, von vay caa hop tac x4, lién hiép hop
tac xa va cac khoan ho trg caa Nha nudc;

d) Tham dinh bao co tai chinh hang nam trudc khi trinh Dai hoi thanh vién; t6
chtic viéc kiém toan noi bo khi can thiét;

d) Yéu cau cung cép tai liéu, s6 sach, chiing tit va nhiing thong tin can thiét dé
phuc vu cong tac kiém tra, gidm sat nhung khong dude st dung cac tai liéu, thong tin
d6 vao muc dich khac;

e) Bao céo truée Pai hoi thanh vién vé két qua kiém soat; kién nghi Giam déc khic
phuc nhiing y&u kém, vi pham trong hoat dong cta hgp tic xa, lién hiép hdp tac xi;

g) Tiép nhan kién nghi, giai quyét theo thAm quyén hoic kién nghi Giam déc, Pai
héi thanh vién giai quyét theo thaAm quyén;

h) Chuén bi chuong trinh va triéu tap Pai héi thanh vién bt thudng;

1) Nhiém vu, quyén han khac theo quy dinh cua phap luat va Diéu 1é.

Chuong VI
TAI SAN, TAI CHINH CUA HOP TAC XA, LIEN HIEP HQOP TAC XA

Piéu 73. Tai san gbép von

1. Tai san gép von 1a Pong Viét Nam, ngoai té tu do chuyén d6i, vang, quyén st
dung dat, quyén sé hitu tri tué, cong nghé, bi quyét ky thuat, tai san khac, quyén khac
dinh gia dudc bang Pdéng Viét Nam.

2. Chi ca nhéan, t6 chtc 1a cht s6 hitu hgp phap hoic ¢6 quyén st dung quyén tai
san hdp phap, quyén khac quy dinh tai khoan 1 Diéu nay c6 quyén gép von theo quy
dinh ctua phap luat.

3. Doi véi tai san 1a quyén st dung dat, phuong tién van tai, tai san khac thi ca
nhan, t6 chiic c6 thé lua chon gép von bing tai san dé hodc thoa thuin cho phép hgp
tac x4, lién hiép hop tac xa dude hudng quyén khac déi véi tai san d6 theo quy dinh cua
phap luat vé dat dai va phap luat vé dan su.

4. Thanh vién c6 thé dung tai san dé tham gia hoat dong san xu4t, kinh doanh cta
hop tac x4, lién hiép hop tac xa thong qua hop déng hdp tac, hop déng lién két véi hgp
tac x4, lién hiép hop tac xa. Trong truong hgp nay, tai san d6 khong phai 1a tai san goép
von va khong phai chuyén quyén sé hitu cho hgp téc x&, lién hiép hgp tac xa.
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Diéu 74. Gop von diéu 1é hgp tac x4, lién hiép hop tac xa

1. Phan von gop ctia thanh vién chinh thiic dugc thuc hién theo thoa thuan va theo
quy dinh ctia Luat nay va Diéu 1é vé von gép t6i thiéu va von gop t6i da. Von gop t6i da
khong qua 30% von diéu 1é d6i véi hop tac xa va khong qua 40% von diéu 1é d6i véi lién
hiép hgp tac xa.

2. Téng phan vén gép caa tit ca thanh vién lién két gép vén duge thuc hién theo
théa thuan va theo quy dinh ctia Diéu 1é nhung khéng qua 30% von diéu 1é d6i véi hop
tac xa va khong qua 40% von diéu 1é déi véi lién hiép hop tac xa.

3. Téng phan von goép caa tit ca thanh vién 1a t6 chiic kinh t& ¢6 vén dau tu nude
ngoai, cad nhan 1a nha dau tu nudc ngoai khong qua 30% von diéu 1é d6i véi hop tac x4,
lién hiép hgp tac xa.

4. Thoi han, hinh thtic va mtc gép von diéu 1é ctia thanh vién theo quy dinh cta
Diéu 1é nhung thdi han phai gép da vén cham nhat 14 06 thang ké tit ngay hop téc x4,
lién hiép hgp tac xa dudc cdp Gidy chiing nhan dang ky hop tac xa hoic ké tit ngay dudc
két nap, khong ké thoi gian van chuyén, nhap khiu tai san gép von, thuc hién tha tuc
hanh chinh dé chuyén quyén sé hiiu tai san (néu c6). Trong thdi han nay, thanh vién c6
cac quyén, nghia vu tuong Ging véi ty 1& phan von gép da cam két.

5. Thanh vién chi dugdc gép von cho hop tac x4, lién hiép hgp tac xa bang loai tai
san khéc véi tai san da cam két néu duge su tan thanh ctia Hoi déng quan tri d6i véi t6
chtic quan tri diy du hosc Pai hoi thanh vién d6i véi t6 chiic quan tri rat gon.

6. Sau thoi han quy dinh tai khoan 4 Diéu nay, thanh vién chua gép vén hoic chua
gép du phan von goép da cam két thi xt Iy nhu sau:

a) Thanh vién chua gép vén theo cam két hodc gép von thap hon von gop téi thidu
quy dinh trong Diéu 1& sé bi cham dit tu cach thanh vién;

b) Thanh vién chua gép di phan von gép da cam két nhung c6 phan von gép bang
ho#c cao hon von gép t6i thiéu theo quy dinh cta Diéu 1é ¢6 quyén tuong tng véi phan
von goép da gép theo quy dinh ctia Luat nay va Diéu 1é.

7. Trong thdi han 30 ngay ké tit ngay két thic thdi han phai gép da phan vén gép
da cam két theo quy dinh tai khoan 4 Diéu nay, hop tac xa, lién hiép hgp tac xa phai
dang ky thay d6i von diéu 1é bang phan von da gép theo quy dinh ctia Luat nay, tru
truong hgp phan von gép con thiéu da dude gép du trong thoi han nay. Thanh vién chua
g6p di phan vén gép da cam két phai chiu trach nhiém tuong tng véi ty 1é phan von gép
da cam két déi véi nghia vu tai chinh phat sinh trong thoi gian truée ngay dude cap Gidy
chiing nhan phan vén gép theo quy dinh ctia Luat nay va Diéu lé.

DPiéu 75. Gidy chiing nhan phan von goép

1. Hop tac x4&, lién hiép hgp tac xa phai cap Gidy chiing nhan phan vén gép cho
thanh vién va ghi vao s6 dang ky thanh vién tai thoi diém gép da phan vén gop.

2. Giay chiing nhan phan von gép bao gdbm cac noi dung chu yéu sau day:
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a) Tén, ma s, dia chi tru s6 chinh ctia hgp tac x4, lién hiép hgp tac xa;

b) Véon diéu 1é cua hop tac xa, lién hiép hop tac x4;

c) Ho, tén, dia chi lién lac, quéc tich, s6 dinh danh c4 nhan hodc s6 gidy td phap
1y ctia ca nhan gép von; tén, dia chi tru sé chinh, ma sd hoéc s6 gidy td phap 1y caa t6
chiic gbép von;

d) Phan von gép va ty 1& phan von gép cua thanh vién;

d) S6 va ngay cap Giay chiing nhan phan vén goép;

e) Ho, tén, chit ky ciia ngudi dai dién theo phap luat cua hdp tac xa, lién hiép hgp
tac xa.

3. Hop tac x4, lién hiép hgp tac xa cap lai Gidy chiing nhan phan von gép trong
truong hop Gidy chiing nhan phan von gép bi mat, bi hong; cdp d6i Gidy chiing nhan
phan vén gép trong trudng hdp cé thay d6i ndi dung Gidy chiing nhan phan von gép quy
dinh tai khoan 2 Diéu nay; thu héi Gidy chiing nhan phan vén gép trong trudng hgp
cham dit tu cach thanh vién hgp tac xa, lién hiép hgp tac xa.

4. Trinh tu, tht tuc cdp, cip lai, cAp d6i, thu héi Gidy chiing nhan phan vén gép
theo quy dinh ctia Diéu lé.

Piéu 76. Chuyén giao tai san gép von

1. Viéc gép von cho hgp tac x4, lién hiép hop tac xa bang tai san dude thuc hién
nhu sau:

a) D61 véi tai san phai ding ky quyén sé hitu hodc quyén st dung dat thi thanh
vién lam thu tuc chuyén quyén sé hiiu tai san hodc quyén st dung d4t cho hop téc x4,
lién hiép hgp tac xa theo quy dinh cta phap luat;

b) D61 véi tai san khong phai dang ky quyén s6 hiiu, viéc gép von phai dudge thuc
hién béng viéc giao nhan tai san gép von c6 xac nhan bang van ban.

2. Viéc gép von cho hogp tac xa, 1lién hiép hop tac xa thong qua thda thuan cho phép
hop tac x4, lién hiép hop tac xa dugec hudng quyén khac dsi véi tai san duge thuc hién
nhu sau:

a) Hop dong xac 1ap quyén khac doi véi tai san gitia thanh vién va hop tac x4, lién
hiép hgp tac xa phai dugc lap thanh van ban, ghi rd thoi han hudng quyén theo quy dinh
cua phap luat va Diéu 1g;

b) Gidy chiing nhan phan von gép phai ghi rd thdi han hudng quyén;

¢) Thanh vién khong phai chuyén quyén sé hiiu tai san hodc chuyén quyén st
dung dat cho hgp tac x4, lién hiép hgp tac xa.

3. Vin ban giao nhan tai san gép von bao gém cac noi dung chu yéu sau day:

a) Tén, dia chi tru sd chinh ctia hop tac xa, lién hiép hop tac xa;

b) Ho, tén, dia chi lién lac, quéc tich, s6 dinh danh c4 nhan hoic sé gidy to phap
1y ctia ca nhan gép von; tén, dia chi tru s6 chinh, ma s6 hoéc s6 gidy td phap ly cia t6
chtic gép von;
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¢) Loai tai san va s6 don vi tai san gép von; tong gié tri tai san gép von va ty 1é caa
téng gia tri tai san d6 trong von diéu 1é ctia hgp tac x4, lién hiép hop téc xa;

d) Ngay giao nhan; chii ky, ho va tén ctia ca nhan gbp voén hoic ngudi dai dién theo
uy quyén, ngudi dai dién theo phap luat clia ¢4 nhén, té chiic gép von va ngudi dai dién
theo phap luat ctiia hdp tac xa, lién hiép hop tac xa.

4. Viéc gbp von chi dude coi 14 hoan thanh khi quyén sé hitu tai san, quyén st dung
dat, quyén khac d6i v6i tai san gép von da dude xac 1ap cho hgp tac x4, lién hiép hgp tac
x4 theo quy dinh tai khoan 1 va khoan 2 Diéu nay.

Diéu 77. Dinh gia tai sin gbép von, tai san chung khéng chia

1. Tai san goép von khi thanh lap hop tac x4, lién hiép hgp tac xa phai dudgc tat ca
thanh vién chinh thiec, thanh vién lién két gép von dinh gia déng thuan hoic do mot t6
chtic thdm dinh gia dinh gia.

Truong hgp tai san gép vén duge thanh vién chinh thiic, thanh vién lién két gop
von cua hgp tac xa, lién hiép hdp tac xa tu dinh gia ma gia tri tai san gép von cao hon
so v6i gia tri thuc té tai thoi diém gép von thi cac thanh vién nay cing lién d6i gép thém
bang s chénh léch gitia gia tri dude dinh gia va gia tri thuc t& cta tai san gép vén tai
thoi diém két thuc dinh gia.

Trudng hop t6 chiic thAm dinh gia dinh gia thi gi4 tri tai san gép vén phai dudc
trén 50% s6 thanh vién chinh thtc va thanh vién lién két gép von tham gia hoi nghi
thanh lap chap thuan.

2. Tai san gép von trong quéa trinh hoat dong do Dai hoi thanh vién hoic Hoi déng
quan tri ctia hop tac x4, lién hiép hdp tic xa va ngudi gép von thoa thuan dinh gia hodc
do mot t8 chiic thAm dinh gi4 dinh gia. Trudng hop t6 chiic thAm dinh gi4 dinh gia thi
gia tri tai san gép von phai duge ngudi gép von va Pai hoi thanh vién hodc Hoi dong
quan tri cia hgp tac xa, lién hiép hgp tac xa chip thuan.

3. Pinh gia tai san chung khéng chia trong qua trinh hoat déng, giai thé, pha san
do mot t6 chiic thAm dinh gia dinh gia va Dai hoi thanh vién hoac Héi déng quan tri ctia
hop téac x4, lién hiép hgp tac xa chap thuan.

Diéu 78. Tang, giam von diéu 1é ctia hgp tac x4, lién hiép hop tac xa

1. Vén diéu 1é ting trong truong hop sau day:

a) Tang phan von gép cua thanh vién;

b) Tiép nhan phan von gbp cua thanh vién méi.

2. Von diéu 1é giam trong truong hop sau day:

a) Thanh vién chua gép von hoidc chua gép du phan vén goép da cam két khi qua
thoi han quy dinh tai khoan 4 Diéu 74 ctia Luat nay;

b) Hop tac x4, lién hiép hgp tac xa tra lai mot phan hoidc toan bé phan vén gép cho
thanh vién.

3. Hop tac x4&, lién hiép hop tac xa chi dude giam vén diéu 1é khi bao dam thanh
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toan du cac khoan ng va nghia vu tai san khac sau khi da hoan tra phan vén gép cho
thanh vién.

4. Truong hgp von diéu 1é gidam din dén thanh vién c6 phan vén gép vugt qua von
g6p to1 da thi hgp tac x4, lién hiép hdp tac xa thuc hién mot hoidc mot s6 bién phap sau
dé bao dam vé von gop tdi da theo quy dinh cta Luat nay va Diéu 1é:

a) Tra lai phan vén vudt von gép toi da cho thanh vién;

b) Huy dong thém von gép ctia thanh vién khac;

c¢) Két nap thanh vién méi.

Piéu 79. Huy dong von va ti€p nhan cac khoan hé trg, tang cho, tai trg

1. Hop tac x4, lién hiép hgp tac xa wu tién huy déng von tit thanh vién dé dau tu,
md rong san xuat, kinh doanh trén co sé thoa thuan véi thanh vién.

2. Trudng hgp huy dong von tit thanh vién chua dap ting di nhu cau thi hgp tac x4,
lién hiép hop tac xa huy dong von tit cAc ngudn khac theo quy dinh ctia phap luat va Diéu 1é.

3. Hop tac x4, lién hiép hop tac xa tiép nhan cac khoan hd trg cia Nha nuéc thuc
hién nghia vu thué theo quy dinh ctia phap luat vé thué thu nhap doanh nghiép. Viéc
quan ly cac khoan hé trg cia Nha nudée dugde thuc hién nhu sau:

a) Khoan hé trg cia Nha nuéc c6 quy dinh dua vao tai sdn chung khéng chia thi
dudgc xac dinh 1 tai san chung khong chia ctia hdp tac x4, lién hiép hgp tac xa;

b) Khoan hd trg cia Nha nuée phai hoan lai dude tinh vao sé ng ctia hgp tac x4,
lién hiép hgp tac x4;

¢) Khoan hd trg cia Nha nuée khong thude diém a va diém b khoan nay thi dudc
quan ly theo quy dinh cua Diéu 1é.

4. Hop tac x4, lién hiép hop tac xa tiép nhan, quan 1y va st dung cac khoan ting
cho, tai tr¢ hgp phéap cta ca nhén, t6 chiic theo théa thuan phu hgp véi quy dinh caa
phap luat. Viéc tiép nhan, quan 1y va st dung cac khoan téng cho, tai trg c6 yéu t6 nudc
ngoai phai phu hgp véi quy dinh cta phap luat, théa thuan quéc té va diéu uée quoc t&
ma nudc Cong hoa xa hoi cht nghia Viét Nam 1a thanh vién.

Diéu 80. Vén hoat dong ctia hop tac x4a, lién hiép hop tac xa

1. Vén hoat déng ctua hop tac x4, lién hiép hop tac xa bao gdm phan vén gép cua
thanh vién chinh thiic va thanh vién lién két gép von, phi thanh vién, von huy dong, von
tich luy, quy chung khéng chia, quy khac va ngudn thu hgp phap khac.

2. Viéc quan ly, st dung von hoat dong ctia hop tac xa, lién hiép hgp tac xa phu hop
v6i quy dinh cua Luat nay va phap luat cé lién quan.

DPiéu 81. Thanh lap doanh nghiép ctia hgp tac xa, lién hiép hop tac xa

1. Hop tac x4, lién hiép hgp téc xa dugde thanh lap doanh nghiép nhim muc tiéu
hé trg hoat dong, lién két, tiéu thu, st dung san pham, dich vu cta hgp tac x4, lién hiép
hop tac xa. Trinh tu, tha tuc thanh 14p doanh nghiép theo quy dinh ctia phap luat vé
doanh nghiép.
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2. Hop téac x4, lién hiép hop tac xa thuc hién quyén, nghia vu ctia minh véi tu cach
14 chti s6 hitu doanh nghiép theo quy dinh ctia phap luat vé doanh nghiép va phap luat
¢6 lién quan.

3. Hop déng, giao dich khac giiia hgp tac x4, lién hiép hop tac xa va doanh nghiép
duge thanh 1ap phai dugde thiét 1ap va thuc hién doc lap, binh déng theo diéu kién ap
dung d6i v6i chua thé phap 1y doc lap.

4. Doanh nghiép dugc thanh lap khong dudc tré thanh thanh vién chinh thiic,
thanh vién lién két gép von cua hgp tac xa, lién hiép hop tac xa do.

5. Viéc thanh 1ap doanh nghiép cua hgp tac xa, lién hiép hgp tac xa phai bao dam
cac quy dinh sau day:

a) Pugc Dai hoi thanh vién thong qua;

b) Khong dudc st dung cac ngudén vén thudc quy chung khéng chia va tai san
chung khoéng chia dé thanh lap doanh nghiép.

6. Trong thdi han 10 ngay lam viéc ké tit khi thanh 1ap doanh nghiép, hgp tac x&, lién
hiép hgp tac xa phai thong bao véi co quan da cap Gidy chiing nhan dang ky hop tac xa.

7. Chinh pht quy dinh diéu kién hgp tac x4, lién hiép hop tac xa thanh lap doanh
nghiép.

Piéu 82. Gép von, mua cd phan tham gia doanh nghiép

1. Hop tac x4, lién hiép hop tac xa dude gép von, mua cd phan tham gia doanh
nghiép, trit doanh nghiép dang 1a thanh vién chinh thiic hodc thanh vién lién két gép
von cta hgp tac x4, lién hiép hgp tac x& nham muc tiéu hé trg hoat dong, lién két, tiéu
thu, st dung san pham, dich vu ctia hgp téc x&, lién hiép hgp tac xa.

2. Hop tac x4, lién hiép hop tac xa thuc hién quyén, nghia vu cia minh véi tu cach
1a thanh vién, ¢6 déng cta doanh nghiép theo quy dinh cta phap luat vé doanh nghiép
va phap luat c6 lién quan.

3. Doanh nghiép dudc gép von, mua cd phan khéong duge trd thanh thanh vién
chinh thtc, thanh vién lién két gép von ctia hgp tac x4, lién hiép hop tac xa doé.

4. Viéc gbp von, mua ca phan tham gia doanh nghiép ctia hgp tac x4, lién hiép hop
tac xa phai bao dam cic quy dinh sau day:

a) Pugc Pai hoi thanh vién théng qua;

b) Khéong dudc st dung ciac ngudn vén thudc quy chung khéng chia va tai san
chung khoéng chia dé gép vén, mua c¢6 phan tham gia doanh nghiép.

5. Chinh phti quy dinh diéu kién gép vén, mua c6 phan tham gia doanh nghiép.

Diéu 83. Hoat dong cho vay noi bd trong hop tac xa, lién hiép hgp tac xa

1. Cho vay n61 bo 1a viéc hgp tac x4, lién hiép hgp tac xa cho thanh vién chinh thic
vay trong thoi han khéng qua 12 thang nham hé trg san xuét, kinh doanh va doi séng
trén nguyén tic tu nguyén, tu chiu trach nhiém, khéng vi muc tiéu 1¢i nhuén, phai bao
toan von, c¢6 hoan tra va but ddp di cAc khoan chi phi cia hoat déng cho vay ndi bo. Hoat
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dong cho vay noi bd khong phai 1a hoat dong ngan hang theo quy dinh ctia phap luat vé
cac t6 chtc tin dung.

2. Hgp tac xa, lién hiép hgp tac xa thyc hién hoat dong cho vay noi bo khi dap tng
cac diéu kién sau day:

a) Hop tac x4, lién hiép hop tac xa t6 chiic theo t6 chitc quan tri diy da va s6 lugng
thanh vién Ban kiém soat t6i thidu tit 03 thanh vién trd lén;

b) Hop tac x4, lién hiép hgp tac xa cho vay ndi b sau khi bado ddm ngudn von cho
hoat dong san xuat, kinh doanh; khéng st dung ngudn vén huy dong trong va ngoai
thanh vién dé thuc hién hoat doéng cho vay ndi bo;

c¢) M4 s6 sach ghi chép, theo dai va hach toan riéng hoat dong cho vay néi bo;

d) Hoat dong cho vay noi bd phai duge Dai hoi thanh vién thong qua va quy dinh
trong Diéu lé.

3. Chinh phti quy dinh chi tiét khoan 2 Diéu nay va quy dinh mtc cho vay, giéi han
cho vay, 1ai suat, xt 1y rui ro tit hoat dong cho vay noi bo.

Diéu 84. Quy chung khong chia

Quy chung khoéng chia cua hgp tac xa, lién hiép hgp tac xa dude hinh thanh ti cac
ngudn sau day:

1. Thu nhép ti giao dich noi bd cua hgp tac xa, lién hiép hgp tac xa duge trich lap
hang nam theo ty 1& do Diéu 1é quy dinh;

2. Thu nhéap ti giao dich bén ngoai ctia hdp tac xa, lién hiép hgp tac x&; thu nhap
ttt doanh nghiép do hop tac x4, lién hiép hop tac xa thanh 14ap; thu nhap tit gép von, mua
¢ phan dugc trich 1ap hang nam theo ty 1é do Piéu 1é quy dinh nhung khéong th&p hon:

a) 5% do61 v6i hop tac xa;

b) 10% do1 véi lién hiép hgp tac xa.

3. Thu nhéap tit chuyén nhugng, thanh 1y tai san chung khong chia theo quy dinh
tai diém a khoan 3 Diéu 79 va diém c khoan 2 Diéu 88 ctia Luat nay;

4. Thu nhap tit khoan téng cho, tai tr¢ hgp phap ctia ca nhan, t6 chic bing Pong
Viét Nam ho#c ngoai té theo thoa thuan dua vao quy chung khong chia sau khi hoan
thanh nghia vu nop thué theo quy dinh cta phap luat.

Diéu 85. Thu nhap tit giao dich ndi bd ctia hgp tac x4, lién hiép hgp tac xa

1. Hgp tac x4, lién hiép hgp tac xa phén tach thu nhép tu giao dich ndi b6 va thu
nhap ti giao dich bén ngoai dé lam cén ct cho ¢ quan nha nude c6 thAm quyén xem xét
mién, giam thué& thu nhap doanh nghiép hoic cho thu hudng cac chinh sach cia Nha
nude theo quy dinh va dé phan phéi thu nhap theo quy dinh tai Diéu 86 ctia Luat nay;
truong hgp khong phan tach dudge thi toan bo thu nhap ctia hgp tac xa, lién hiép hop tac
x4 dudc coi 1la thu nhéap ti giao dich bén ngoai.

2. Chinh phu quy dinh vé giao dich ndi by va thu nhap ti giao dich noi bo ctia hop
tac x4, lién hiép hgp tac xa.
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Diéu 86. Phan phéi thu nhap

Sau khi trich 1ap qu§ chung khéng chia, nop thué, hoan thanh nghia vu tai chinh
khac va xt 1y 16 trong hoat dong san xuit, kinh doanh theo quy dinh cta phap luat, thu
nhap cua hgdp tac x4, 1lién hiép hgp tac xa duge phan phéi nhu sau:

1. Trich 1ap cic quy theo quy dinh cta phap luat (néu cé);

2. Trich 1ap quy khac do Dai hoi thanh vién quyét dinh;

3. Thu nhap con lai ciia hgp tac x4, 1lién hiép hgp tac xa sau khi da trich 1ap cac quy
theo quy dinh tai khoan 1 va khoan 2 Diéu nay dudc phan phéi cho thanh vién chinh
thtic, thanh vién lién két gép von theo trinh tu sau day:

a) D&i véi thu nhap tit giao dich noi bo con lai thi phan phéi t6i thiéu 51% cho
thanh vién chinh thtc theo miic d6 st dung san pham, dich vu va mtc dd goép stc lao
dong; phan con lai duge phan phéi theo ty 1& phan vén gép cho thanh vién chinh thtc va
thanh vién lién két gép von theo quy dinh cia Diéu 1é;

b) D61 véi thu nhap ti giao dich bén ngoai con lai thi phan phéi cho thanh vién
chinh thtc, thanh vién lién két gép von theo quy dinh ctia Diéu 1é.

Diéu 87. Quan ly, st dung cac quy

1. Quy chung khéng chia dudc st dung dé hinh thanh va phat trién tai san chung
khong chia; khong dudc chia cho thanh vién trong qua trinh hoat dong; dudge xt 1y khi
giai thé, pha san theo quy dinh tai Piéu 101 va Diéu 102 cta Luat nay. Hop tac x4, lién
hiép hop tac xa phai lap sé theo dbi qu§ chung khong chia theo nguén hinh thanh.

2. Hop tac x&, lién hiép hop tac xa duge st dung quy chung khong chia nhan rbi dé
gti tiét kiém tai cac t6 chic tin dung, dé 1am tai san bao dam khi vay vén va phai bao
toan von, trit cac khodn quy chung khong chia tit nguon hé trg cia Nha nude va ngudn
hé trg ciia ci nhan, t6 chiic ¢6 quy dinh hgp tac x4, lién hiép hop tac xa d6 khong dude
dung lam tai san bao dam khi vay von. Khoan 1ai phat sinh ti viéc gui tiét kiém nay
duge ghi nhéan vao quy chung khong chia.

3. Viéc quan ly, st dung quy chung khong chia va quy khac phai dude quy dinh
trong Diéu 1, quy ché vé quan 1y tai chinh ctia hgp tac xa, lién hiép hdp tac xa va phu
hgp véi quy dinh ctia phap luat.

4. Hang ndm, Hoi déng quan tri hodc Giam déc bao cao Pai hoi thanh vién vé viée
quan 1y, st dung cic quy trong ndm va phuong huéng st dung cidc quj ndm tiép theo
theo thim quyén.

Diéu 88. Quan Iy, st dung tai san

1. Tai san caa hop tac xa, lién hiép hgp tac xa duge hinh thanh tit ngudn sau day:

a) Phan von goép cua thanh vién chinh thic, thanh vién lién két gép von, phi thanh
vién;

b) Vén huy dong ctia thanh vién va von huy dong khac;

c¢) Von, tai san dudc hinh thanh trong qua trinh hoat dong;
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d) Khoan hd trg cia Nha nuéc va khoan ting cho, tai trg hgp phap cia ca nhan,
t6 chtic khéc.

2. Tai san chung khéng chia ctia hgp tac x4, lién hiép hop tac xa bao gém:

a) Quyén st dung dat do Nha nuéc giao dat khong thu tién st dung dat; dudc Nha
nudc giao @4t c6 thu tién st dung dat, cho thué dat, do mua tai san gin lién véi dat,
nhan chuyén nhuong quyén st dung dit hop phap tit ngudi khac ma tién st dung dat,
tién thué dat, tién mua tai san gén lién v6i dat, tién nhan chuyén nhugng quyén st
dung dat do Nha nudc ho tro;

b) Tai san hinh thanh tit quy chung khong chia;

c¢) Tai san do Nha nudc hd trg mdt phan hoic toan bo dude quy dinh 1a tai san
chung khong chia;

d) Tai san do c4 nhéan, t6 chic tang cho, tai tré hop phap theo thoa thuan la tai
san chung khong chia;

d) Tai san 14 cong trinh phuc vu lgi ich chung ctia cong dong do Nha nuée dau tu,
x4y dung, chuyén giao cho hgp tac x4, lién hiép hop tac xa quan 1y, st dung;

e) Tai san khac duge Diéu 1é quy dinh 1a tai san chung khoéng chia.

3. Hop tac xa, lién hiép hgp tac xa quan ly, st dung tai san chung khoéng chia theo
nguyén tic sau day:

a) Quan ly, st dung tai san quy dinh tai khoan 2 Diéu nay theo quy dinh ctua phap
luat va Diéu 1é hoic theo thoa thun gitta ca nhan, t6 chiic tang cho, tai trg hgp phap va
hop téc x4, lién hiép hgp tac xa. Hop tac x4, lién hiép hgp tac xa phai lap s6 theo doi tai
san chung khong chia theo nguén hinh thanh.

b) Chiu trach nhiém bao vé, bao dudng va bao tri dinh ky, stia chiia bang chi phi
cua minh trong qua trinh st dung;

¢) Tai san chung khéng chia duge phép chuyén nhugng, thanh 1y sau khi dugde dinh
gia theo quy dinh tai khodn 3 Diéu 77 cia Luat nay khi Dai hoi thanh vién théng qua
va phit hgp vé6i quy dinh ctia phap luat va Diéu 1é hoic theo thda thuan gitia ca nhan, t6
chtc tdng cho, tai trg hgp phap va hgp tac xa, lién hiép hgp tac xa;

d) Hop téc x4, lién hiép hop tac xa dude st dung tai san chung khéng chia dé lam
tai san bao dam khi vay von va bao toan tai san, trit tai san chung khong chia quy dinh
tai cac diém a, ¢ va d khoan 2 Diéu nay va ngudn hd trg ctia ca nhan, t8 chiic c6 quy dinh
hop tac x4, lién hiép hgp tac xa d6 khong dude dung lam tai san bao dadm khi vay von.

4. Viéc quan ly, st dung tai san dudc thuc hién theo quy dinh ctia Diéu 1&, nghi
quyét Dai hoi thanh vién, quy ché quan ly tai chinh cta hgp tac x4, lién hiép hop tac xa
va quy dinh cta phap luat.

Piéu 89. X1t 1y cac khoan 16, khoan ng ctia hgp tac x4, lién hiép hgp tac xa

1. Két thiic nam tai chinh, néu phat sinh 16 thi hgp tac xa, lién hiép hop tac xa thuc
hién chuyén 15 theo quy dinh cta phap luat vé quan 1y thué.
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2. Cac khoan ng cua hgp tac xa, lién hiép hgp tac xa duge xt ly theo quy dinh ctaa
phap luat va Diéu lé.

Diéu 90. Tra lai, thita k&€ phan vén gép

1. Hop tac x4&, lién hiép hgp tac xa tra lai phan von gép cho thanh vién khi chdm
dit tu cach thanh vién hodc tra lai phan vén gép vugt quéa von gép t6i da ctia thanh vién
theo quy dinh ctia Luat nay va Diéu lé.

2. Thanh vién dugce tra lai phan von gép sau khi da thuc hién diy da nghia vu tai
chinh ctia minh d61 véi hgp tac x4, lién hiép hgp tac xa.

3. Truong hgp thanh vién chinh thitc, thanh vién lién két gép von 1a cA nhan da
chét thi nguoi hudng thiia ké néu dap ting du diéu kién theo quy dinh ctia Luat nay va
Diéu 18, tu nguyén tham gia hgp tac xa thi tré thanh thanh vién chinh thtic hoic thanh
vién lién két gép von va tiép tuc thuc hién quyén, nghia vu ctia thanh vién chinh thtic
ho#c thanh vién lién két gép von; néu khong tham gia hgp tac xa thi duge hudng thiia
ké& phan vén gép theo quy dinh cta phap luat.

4. Truong hop thanh vién chinh thiic, thanh vién lién két gép von 1a ca nhan biét
tich thi quyén, nghia vu cia thanh vién dudc thuc hién théng qua ngudi quan 1y tai san
ctua thanh vién d6 theo quy dinh ctia phap luat vé dan su.

5. Truong hop thanh vién 14 ca nhan bi Toa an tuyén bs bi han ché hoéc mat nang
lvc hanh vi dan su, c6 khé khin trong nhan thiic, 1am chi hanh vi thi quyén, nghia vu
cua thanh vién dugc thuc hién thong qua ngudi giam ho ho#c ngudi dai dién theo phap
luat cia thanh vién dé6 theo quy dinh cta phap luat vé dan su.

6. Trudng hop thanh vién 14 td chic chdm dit ton tai, giai thé, pha san thi viéc tra
lai phan vén gép duge thuc hién theo quy dinh ctia phap luat va Diéu 1é.

Diéu 91. Ché& do6 ké toan

1. Hop tac x4, lién hiép hgp tac xa phai thuc hién cong tac ké toan va 1ap bio céo
tai chinh theo quy dinh cta phap luat vé ké toan.

2. Hop tac x4&, lién hiép hop tac xa quyét dinh viéc thuc hién theo doi, hach toan
riéng giao dich noi bo va giao dich bén ngoai. Trudng hop hgp tac xa, lién hiép hgp tac
xa khong theo doi, hach toan riéng giao dich noi bo thi toan bo giao dich ctia hgp tac x4,
lién hiép hogp tac x& dugce coi la giao dich bén ngoai.

3. Bo trudng Bo Tai chinh quy dinh ché d6 ké toan d6i véi hop tac x&, lién hiép hop

tac xa.

Chuong VII
TO CHUC LAI, GIAI THE, PHA SAN HOP TAC XA, LIEN HIEP HOP TAC XA

Diéu 92. Chia hgp tac x4, lién hiép hop tac xa
1. Hop tac x4, lién hiép hgp tac x4 c6 thé chia tai sdn, quyén, nghia vu, thanh vién
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hién c6 (sau day goi 14 hgp tac x4, lién hiép hop tac xa bi chia) dé€ thanh lap hai hoéc
nhiéu hgp tac x4, 1ién hiép hgp tac xa méi.

2. Thu tuc chia hgp téc x4, lién hiép hgp tac xa duge thuc hién nhu sau:

a) Dai hoi thanh vién cta hgp tac x4, lién hiép hgp tac xa bi chia thong qua nghi
quyét chia hgp tac x4, lién hiép hop tac xa theo quy dinh ctia Luat nay va Diéu lé.

Nghi quyét chia hop tac xa, lién hiép hop tac xa bao gdm noéi dung chi yéu sau day:
tén, dia chi tru s6 chinh ctia hgp téc xa, lién hiép hgp tac xa bi chia; tén hgp tac xa, lién
hiép hop tac x4 méi; nguyén téc, cach thic va thu tuc chia quyén, tai san bao gom ca
quy chung khong chia, tai san chung khong chia; phuong an st dung lao dong; cach thic
phan chia, thoi han va tha tuc chuyén déi von gép cta hop tac xa, lién hiép hop tac xa
bi chia sang hgp tac x&, lién hiép hgp tac x4 méi; nguyén tic giai quyét nghia vu hgp tac
x4, lién hiép hgp tac xa bi chia; thoi han thuc hién chia hgp tac x4, lién hiép hgp tac x4a;

b) Nghi quyét chia hdp tac xa, lién hiép hgp tac xa phai duge gtii dén tat ca chu ng,
théng bao cho ngudi lao déng, Uy ban nhan dan nai cap Gidy chiing nhan ding ky hgp
tac xa trong thoi han 15 ngay ké tit ngay théng qua nghi quyét;

¢) Viéc ddng ky hop tac x4, lién hiép hdp tac xd mdi duge thuc hién theo quy dinh
tai Diéu 41 va Diéu 42 cta Luat nay. Trong trudng hop nay, hd so diang ky thanh lap
hop tac x4, lién hiép hop tac x4 méi bao gém tai liéu quy dinh tai cac diém a, b, d, d, e
va g khodn 2 Diéu 42 ciua Luat nay va nghi quyét chia hop tac x4, lién hiép hop tac xa.

3. Hop tac x4, lién hiép hgp tac xa bi chia cham dit ton tai sau khi cac hgp tac xa,
lién hiép hdp tac xa méi dude cap Gidy chiing nhan diang ky hgp tac xa. Cac hgp tac x4,
lién hiép hop tac xa méi phai cung lién déi chiu trach nhiém cac khoan ng chua thanh
toan, hgp déng lao dong va nghia vu khac ctia hop tac xa, lién hiép hgp tac xa bi chia
hoic thda thudn véi cht ng, khach hang va ngudi lao déng dé mét trong s cac hop tac
x4, lién hiép hgp tac xa doé thyc hién nghia vu nay. Hgp tac x4, lién hiép hgp tac xa méi
duong nhién ké& thita toan bd quyén, nghia vu va 1di ich hgp phap dugc phan chia theo
nghi quyét chia hgp tac x4, lién hiép hgp tac xa.

4. Tai san chung khoéng chia, quj chung khong chia ctia hdp tac x4, lién hiép hop
tac x4 bi chia dugdc chuyén thanh tai san chung khong chia, qu§ chung khong chia cta
cac hgp tac x4, lién hiép hgp tac xa sau khi chia theo phuong an do Pai héi thanh vién
cua hop tac x4, lién hiép hop tac xa bi chia quyét dinh.

Diéu 93. Tach hgp tac x4, lién hiép hgp tac xa

1. Hop téc x4 c6 thé tach bing cach chuyén mot phan tai san, quyén, nghia vu,
thanh vién cia minh (sau day goi 1a hop tac xa bi tach) dé thanh lap mot hoidc nhiéu
hop tac xa dudc tach. Lién hiép hop téac xa c6 thé tach bing cach chuyén mot phan tai
san, quyén, nghia vy, thanh vién ctia minh (sau day goi 1a lién hiép hgp tac xa bi tach)
dé thanh 1ap moét hodc nhiéu lién hiép hop téc xa dude tach. Hop tac x4, lién hiép hop
tac xa bi tach khong cham dit ton tai.
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2. Thu tuc tach hdp tac xa, lién hiép hop tac xa dudge thuc hién nhu sau:

a) Dai hoi thanh vién cta hgp tac xa, lién hiép hgp tac xa bi tach thong qua nghi
quyét tach hgp tac xa, lién hiép hgp tac xa theo quy dinh cua Luat nay va Diéu 1é.

Nghi quyét tach hgp tac x4, lién hiép hop tac xa bao gdbm ndi dung chu yéu sau
day: tén, dia chi tru sé chinh ctia hgp tac x4, lién hiép hgp tac xa bi tach; tén hgp tac xa,
lién hiép hgp tac xa dudc tach; phuong an st dung lao déng; nguyén téc, cach thic va
tht tuc chuyén mét phan tai san, quyén, nghia vu tit hgp téc x4, lién hiép hop tac xa bi
tach sang hop tac x4, lién hiép hop tac xa dugc tach, bao gbm ca quy chung khong chia,
tai san chung khong chia; thoi han thuc hién tach hgp tac xa, lién hiép hop tac xa;

b) Nghi quyét tach hop tac x4, lién hiép hop tac xa phai dugce gtii dén tat ca chu ng,
théng bao cho ngudi lao dong, ﬁy ban nhin dan noi cap Gidy chiing nhan ding ky hop
tac xa trong thoi han 15 ngay ké tit ngay théng qua nghi quyét;

c) Viéc dang ky hgp tac xa, lién hiép hgp tac xa duge tach thuc hién theo quy dinh
tai Diéu 41 va Diéu 42 ctia Luat nay. Trong truong hgp nay, ho so ding ky thanh lap hgp
tac x&, lién hiép hop tac xa duge tach bao gom tai liéu quy dinh tai cac diém a, b, d, &, e
va g khoan 2 Diéu 42 cua Luat nay va nghi quyét tach hop tac xa, lién hiép hop tac x&;

d) Viéc ding ky thay d6i noi dung Gidy chiing nhan dang ky hop tac x4, thong bao
thay d6i noi dung dang ky déi véi hop tac x4, lién hiép hop tac xa bi tach thuc hién theo
quy dinh tai cac diéu 41, 47 va 48 ctia Luat nay. Trong trudng hop nay, ho so phai kém
theo nghi quyét tach hop tac xa, lién hiép hogp tac xa.

3. Hgp tac x4a, lién hiép hdp tac xa bi tach va hgp tac x4a, lién hiép hgp tac xa duge
tach phai cting lién déi chiu trach nhiém vé cac khoan ng chua thanh toan, hgp dong lao
dong va nghia vu khéc cia hogp tac x4, lién hiép hop tac xa bi tach, triu truong hop hop
tac xa, lién hiép hgp tac xa bi tach, hdp tac xa, lién hiép hgp tac xa dudge tach, cha ng,
khéch hang va nguoi lao dong cua hgp tac xa, lién hiép hgp tac xa bi tach c6 thoa thuan
khac. Hop tac x&, lién hiép hgp tac xa duge tach duong nhién ké thiia toan bo quyén,
nghia vu va 1oi ich hop phap dudc phan chia theo nghi quyét tach hop tac x4, lién hiép
hgp téac xa.

4. Tai san chung khoéng chia, quy chung khong chia ctia hgp tac x4, lién hiép hop
tac xa bi tach duge chuyén thanh tai san chung khong chia, qu§ chung khéng chia cta
cac hgp tac x4, lién hiép hgp tac xa sau khi tach theo phuong an do Pai hoi thanh vién
ctia hop tac x4, lién hiép hgp tac xa bi tach quyét dinh.

Diéu 94. Hop nhat hop tac x4, lién hiép hgp tac xa

1. Hai ho#c nhiéu hgp tac x&, lién hiép hop tac xa c6 thé hgp nhat (sau day goi la
hgp téac x4, lién hiép hdp tac xa bi hgp nhit) thanh mot hgp tac x4, lién hiép hgp tac xa
mdi cting loai hinh (sau day goi 1a hop tac x4, lién hiép hop tac xa hop nhat), dong thoi
cham dat ton tai ciia cac hop tac x4, lién hiép hop tac xa bi hgp nhat.

2. Thu tuc hdp nhat hgp tac xa, lién hiép hop tac xa duge thuc hién nhu sau:

| 58 |



LUAT HGP TAC XA NAM 2023

a) Hop tac x4, lién hiép hop tac xa bi hgp nhat chudn bi du thao hop déng hop
nhat, du thao Diéu 1& hgp tac x4, lién hiép hop tac xa hop nhat.

Hop déng hop nhat phai bao gom noi dung chti yéu sau day: tén, dia chi tru sé
chinh cta hop tac x4, lién hiép hgp tac xa bi hop nhat; tén, dia chi tru sé chinh cta hop
tac x4, lién hiép hgp tac xa hgp nhat; phuong an st dung lao dong; phuong an xi 1y cac
khoan ng; thoi han, thi tuc va diéu kién chuyén déi tai san bao gém ca quy chung khong
chia, tai san chung khong chia; thai han, thi tuc chuyén déi von goép cta hgp tac xa, lién
hiép hgp tac xa bi hgp nhat thanh von gép ctia hgp tac xa, lién hiép hgp tac xa hgp nhat;
thoi han thuc hién hgp nhat;

b) Dai hoi thanh vién cua cac hgp tac xa, lién hiép hgp tac xa bi hgp nhat thong
qua hop déng hop nhat, Diéu 1§, quyét dinh td chtic quan tri, bau Chu tich Hoi dong
quan tri, thanh vién Hoéi déng quan tri hodc Giam déc, Trudng Ban kiém soat, thanh
vién Ban kiém soat ho#c kiém soét vién;

c¢) Hop dong hop nhat phai dude gii dén tat ca cha ng, thong bao cho ngudi lao
dong, Uy ban nhan dan noi c&p Gidy chiing nhan ding ky hop tac xa trong thdi han 15
ngay ké tit ngay thong qua;

d) Viéc dang ky hop tac x4, lién hiép hgp tac xa hgp nhat thuc hién theo quy dinh
tai Diéu 41 va Diéu 42 cua Luat nay. Trong trudng hdp nay, ho so dang ky thanh lap
hop tac x&, lién hiép hgp téc xd hgp nhat bao gém tai liéu quy dinh tai cac diém a, b, d,
d, e va g khoan 2 Diéu 42 ctia Luat nay va hdp dong hop nhat, nghi quyét thong qua hop
dong hgp nhat caa cac hgp tac xa, 1lién hiép hgp tac xa bi hop nhat.

3. Hop tac x4, lién hiép hgp tac xa hgp nhat dude hudng quyén va lgi ich hgp phap,
chiu trach nhiém vé cac khoan ng chua thanh toan, hgp déng lao ddng va nghia vu khac
cua cac hogp tac xa, lién hiép hop tac xa bi hgp nhat. Hop tac xa, lién hiép hgp tac xa hgp
nh4t duong nhién ké& thira toan bd quyén, nghia vu va 1gi ich hop phap cta cac hop tac
x4, lién hiép hdp tac xa bi hgp nhat theo hgp dong hgp nhat.

4. Tai san chung khong chia, quj chung khong chia ctaa cac hgp tac xa, lién hiép
hop tac xa bi hop nhat duge chuyén thanh tai san chung khéng chia, qu§ chung khéng
chia ctia hgp tac xa, lién hiép hgp tac xa hgp nhat.

Diéu 95. Sap nhap hgp tac x4, lién hiép hop tac xa

1. Mét hodc nhiéu hgp téac x4, lién hiép hgp tac xa cé thé sap nhap bing cach
chuyén toan bo tai san, quyén, nghia vu va lgi ich hgp phép (sau day goi 1a hop tac x4,
lién hiép hgp tac xa duge sap nhap) sang mdt hgp tac x4a, lién hiép hgp tac xa khac cung
loai hinh (sau day goi la hgp tac xa, lién hiép hgp tac xa nhan sap nhap).

2. Thu tuc sap nhap hdp tac xa, lién hiép hop tac xa dude thuc hién nhu sau:

a) Cac hop tac x&, lién hiép hop tac xa nhan sap nhap va duge sap nhap chuén bi
du thao hop dong sap nhap va du thao Diéu 1& hop tac x4, lién hiép hop tac xa nhan sap
nhap.
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Hop dong sap nhap bao gom noéi dung cht yéu sau day: tén, dia chi tru sé chinh
cua hop tac x4, lién hiép hdp tac xa nhan sap nhap; tén, dia chi tru sé chinh ctia hop
tac x4, lién hiép hgp tac xa dude sap nhap; phuong an st dung lao dong; cach thiic, thu
tuc, thoi han va diéu kién chuyén d6i tai san bao gém ca quy chung khéng chia, tai san
chung khéng chia; chuyén déi phan von gép cta hop tac xa, lién hiép hgp téc xa dude
sap nhap thanh phan vén gép cia hop tac x4, lién hiép hop tac xa nhan sap nhap; thoi
han thuc hién sap nhap;

b) Dai hoi thanh vién cua cac hgp tac x4, lién hiép hdp tac xa nhan sap nhap va
dugce sap nhap thong qua hgp dong sap nhap, Diéu 1& hop tac x4, lién hiép hop tac xa
nhan sap nhap;

¢) Hop ddng sap nhap phai duge gui dén tit ca chi ng, thong bao cho ngudi lao
dong, Uy ban nhan dan ndi cAp Gidy chiing nhan ding ky hop tac xa trong thoi han 15
ngay ké tit ngay thong qua;

d) Viéc ding ky thay d6i noi dung Gidy chiing nhan ding ky hop tac x4, thong bao
thay d6i noéi dung ding ky d6i véi hgp tac x&, lién hiép hop tac x4 nhan sap nhap thuc
hién theo quy dinh tai cac diéu 41, 47 va 48 ctia Luat nay. Trong truong hdp nay, ho so
phai kém theo hgp déng sap nhap, nghi quyét thong qua hop dong sap nhap ctia cac hgp
tac x4, lién hiép hgp tac xa nhéan sap nhap va duge sap nhap.

3. Sau khi hgp tac xa, lién hiép hgp tac xa nhan sap nhap duge dang ky, hgp tac
x4, lién hiép hop tac xa duge sap nhap cham dt ton tai; hop tac x4, lién hiép hgp tac xa
nhan sap nhap dude hudng cac quyén va lgi ich hgp phap, chiu trach nhiém vé cac khoan
no chua thanh toan, hgp déng lao dong va nghia vu khac ctia hgp tac xa, lién hiép hgp
tac xa duge sap nhap. Cac hgp tac x4, lién hiép hgp tac xa nhan sap nhap duong nhién
ké& thiia toan bd quyén, nghia vu va lgi ich hgp phap ctia cac hop tac x4, lién hiép hop tac
xa dudc sap nhap theo hop déng sap nhap.

4. Tai san chung khéng chia, quj chung khong chia ctia cac hgp tac xa, lién hiép
hop tac xa dude sap nhap dude chuyén thanh tai san chung khéng chia, quy chung
khong chia cua hgp tac xa, lién hiép hgp tac xa nhan sap nhap.

Diéu 96. Tam ngiing, dinh chi hoat dong, chAm dwt kinh doanh cua hgp
tac xa, lién hiép hop tac xa

1. Hop tac x&, lién hiép hgp tac xa phai thong bao béng van ban cho cd quan diang
ky kinh doanh cham nhat 12 03 ngay lam viéc trude ngdy tam ngiing kinh doanh hozc
truée ngay tiép tuc kinh doanh tré lai.

2. Co quan dang ky kinh doanh, co quan nha nuéc c¢6 tham quyén yéu ciu hgp tac
x4, lién hiép hgp tac xa:

a) Tam ngiing hoéc cham dt kinh doanh nganh, nghé kinh doanh cé diéu kién; nganh,
nghé tiép can thi truong c6 diéu kién déi véi nha dau tu nuée ngoai khi phat hién hop tac xa,
lién hiép hgp tac xa khong c6 du diéu kién tuong ting theo quy dinh ctia phap luat;
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b) Tam ngting kinh doanh theo yéu ciu ctia cé quan nha nuée c6 thim quyén theo
quy dinh ctia phap luat vé quan ly thué, méi truong va quy dinh ciua phap luat cé lién
quan;

c¢) Dinh chi hoat dong, chdm dtt kinh doanh mét hos#c mot s6 nganh, nghé kinh
doanh hodc trong mot s6 linh viic theo quyét dinh cia Toa an.

3. Trong thdi gian tam ngting kinh doanh, hdp tac xa, lién hiép hdp tac xa phai nop
du thué, bao hiém x& hdi con ng; ti€p tuc thanh toan cac khoan ng, hoan thanh viéc thuc
hién hop dong da ky véi khach hang va ngudi lao dong, trit trudng hop cé thoéa thuan
khac.

4. Chinh pht quy dinh chi tiét Diéu nay.

Piéu 97. Cac truong hop giai thé hop tac xa, lién hiép hop tac xa

1. Hogp tac x4, lién hiép hgp tac xa thuc hién tha tuc giai thé theo mot trong hai
truong hgp sau day:

a) Giai thé tu nguyén theo nghi quyét Pai hoi thanh vién;

b) Giai thé bit budc theo quyét dinh ctia Toa an hodc khi bi thu héi Gidy ching
nhan dang ky hgp tac xa, trit truong hgp luat khac c6 quy dinh khac.

2. Hop tac x4, lién hiép hop téac xa chi duge giai thé khi bao dam thanh toan hét
cac khoan ng, nghia vu tai san khac va khong trong qua trinh giai quyét tranh chap
tai Toa an hoac Trong tai. Nguoi dai dién theo phap luat, Chua tich Héi déng quan
tri, thanh vién Ho6i déng quan tri, Giam déc (Téng giam d6c) va ngudi git chiic danh
c6 lién quan trong hgp tac x&, lién hiép hgp tac xa cung lién déi chiu trach nhiém vé
cac khoan ng cia hgp tac xa, lién hiép hop tac xa; phai chiu trach nhiém c4 nhan vé
thiét hai do viéc khong thuc hién hoic thuc hién khéng ding quy dinh vé giai thé tai
Luat nay.

DPiéu 98. Giai thé tu nguyén d6i véi hop tac x4, lién hiép hop tac xa

1. Pai héi thanh vién thong qua nghi quyét giai thé hgp tac x4, lién hiép hop téc
xa. Nghi quyét giai thé hop tac x4, lién hiép hop tac xa bao gdbm noi dung chu yéu sau
day:

a) Tén, dia chi tru sé chinh ctia hgp tac xa, lién hiép hop tac xa;

b) Ly do giai thé;

¢) Thoi han va tha tuc ban giao tai san chung khong chia, quj chung khong chia;

d) Thoi han, thua tuc thanh 1y hgp dong va thanh toan cac khoan nd, phuong an
giai quyét ng. Phuong an giai quyét ng phai cé tén, dia chi cia chii ng; s6 ng, thoi han,
dia diém va phuong thiic thanh toan ng; cach thic va thdi han giai quyét khiéu nai caa
cht ng;

d) Phuong an xt 1y nghia vu phat sinh tit hgp dong lao dong.

2. Hoi déng quan tri d6i véi t6 chiic quan tri ddy dt hodc Giam déc d6i véi t6 chiic
quan tri rit gon truc ti€p td chic thanh 1y tai san ctia hgp tac x&, lién hiép hgp tac xa
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theo nghi quyét ctia Dai hoi thanh vién, trit trudng hgp Diéu 1é quy dinh thanh lap t6
chtic thanh 1y riéng.

3. Trong thsi han 07 ngay lam viéc ké tit ngay théng qua nghi quyét, ngudi dai
dién theo phap luat cua hdp tac xa, lién hiép hgp tac xa hoan thanh cac cong viéc sau
day:

a) Gii nghi quyét giai thé dén co quan ding ky kinh doanh, Uy ban nhan dan noi
cap Giay chiing nhan ding ky hop tac xa, cd quan thué, ngudi lao déng trong hgp tac x4,
lién hiép hgp tac x4;

b) Niém yét cong khai nghi quyét giai thé tai tru s chinh, chi nhanh, vén phong
dai dién cua hgp tac xa, lién hiép hgp tac xa;

¢) Trudng hdp con nghia vu tai chinh chua giai quyét thi phai gtii nghi quyét giai
thé dén cac chi ng, ngudi c6 quyén, nghia vu va 1oi ich c6 lién quan.

4. Co quan ding ky kinh doanh phai théng bao tinh trang hdp tac x4, lién hiép hop
tac xa dang lam thu tuc giai thé trén hé théng théng tin dién ti cia co quan ding ky
kinh doanh, kém theo théng bao phai diang tai nghi quyét giai thé.

5. Viéc xui ly tai san ctia hdp tac xa, lién hiép hgp tac xa thuc hién theo quy dinh
tai Diéu 101 cta Luat nay.

6. Nguodi dai dién theo phap luat ctia hgp tac xa, lién hiép hop tac xa gui ho so
dang ky giai thé hop tac x4, lién hiép hop tac xa cho cé quan ding ky kinh doanh trong
thai han 05 ngay lam viéc ké tit ngay thanh toan hét cac khoan ng. Trude khi ndp hé so
dang ky giai thé, hop tac xa, lién hiép hop tac xa phai thuc hién tha tuc chdm dit hoat
dong chi nhanh, vin phong dai dién, dia diém kinh doanh theo quy dinh ctia Chinh phu.

7. Co quan dang ky kinh doanh cap nhat tinh trang giai thé caa hdp tac xa, lién
hiép hogp tac xa trén hé thong thong tin dién ti ctiia co quan ding ky kinh doanh thudc
mot trong hai truong hgp sau day:

a) Trong thdi han 05 ngay lam viéc ké tit ngay nhan duge hé so ding ky giai thé;

b) Sau thsi han 06 thang ké tit ngay nhan dude nghi quyét giai thé theo quy dinh
tai diém a khoan 3 Piéu nay ma khong nhan dude hé so diang ky giai thé va ¥ kién khac
cua hop tac x4, lién hiép hop tac xa va y kién ctia bén cé lién quan bang van ban.

8. Chinh phu quy dinh chi tiét Diéu nay.

Diéu 99. Giai thé bit budc d6i véi hgp tac xa, 1ién hiép hop tac xa

1. Co quan dang ky kinh doanh phai théng bao tinh trang hgp tac x4, lién hiép hgp
tac xa dang lam thd tuc gidi thé cho Uy ban nhan dan noi cAp Gidy ching nhan ding
ky hop tac xa va trén hé thong thong tin dién ti ctia cd quan dang ky kinh doanh déng
thoi véi viée ra quyét dinh thu hoi Gidy chiing nhan ding ky hdp tac xa hoic ngay sau
khi nhan dudc quyét dinh giai thé cua Toa an da c6 hiéu luc phap luat; kém theo théng
bao phai ding tai quyét dinh thu héi Gidy chiing nhan ding ky hop tac xa hoic quyét
dinh ctia Toa an da c6 hiéu luc phap luat.
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2. Trong thoi han 10 ngay ké tit ngay nhan dude quyét dinh thu héi Gidy chiing
nhan ding ky hop tac xa hodc quyét dinh ctia Toa an da c6 hiéu luc phap luat, hgp tac
x4, lién hiép hgp tac xa phai thuc hién theo quy dinh tai ciac khoan 1, 2, 3, 5 va 6 Diéu
98 ctia Luat nay. Khi gti nghi quyét giai thé theo quy dinh tai diém a khoan 3 Diéu 98
cta Luat nay phai gii kém theo ban sao quyét dinh thu héi Gidy chiing nhan dang ky
hop tac x& hodc quyét dinh ctia Toa an da c6 hiéu luc phap luat.

3. Sau thoi han 06 thang ké tit ngay thong bao tinh trang dang lam thu tuc giai
thé hop tac x4, lién hiép hop tac xa theo quy dinh tai khoan 1 Piéu nay ma khéng nhan
dudc phan d6i caa bén c6 lién quan bang vin ban hodc 05 ngay lam viéc ké tit ngay
nhan hoé so ding ky giai thé, co quan ding ky kinh doanh c4p nhat tinh trang giai thé
ctua hgp tac x4, lién hiép hgp tac xa trén hé thong thong tin dién ti clia co quan ding
ky kinh doanh.

4. Chinh phti quy dinh chi tiét Diéu nay.

Piéu 100. Cac hanh vi bi cAm khi giai thé hop tac xa, lién hiép hgp tac xa

1. K& tir khi c6 nghi quyét giai thé, quyét dinh thu héi Gidy chiing nhan ding ky
hop téc xa hoidc quyét dinh giai thé ciia Toa an, ngusi dai dién theo phap luat, Chu tich
Hoi déng quan tri, thanh vién khac cia Hoi déng quan tri, Giam d6c (Téng giam doc),
thanh vién ctua hgp tac xa, lién hiép hdp tac xa bi cAm thuc hién cac hanh vi sau day:

a) CAt gidu, tdu tan tai san;

b) Tt bo hodc gidm bét quyén ddi ng;

¢) Chuyén khoan ng khéng c¢6 bao dam thanh khoan ng c¢6 bao dam bing tai san
cua hgp téac xa, lién hiép hgp tac x4;

d) Ky két hop déng mdi, trit trusng hgp dé thuc hién giai thé hop tac xa, lién hiép
hgp tac xa;

d) Cam c6, thé chap, tang cho, cho thué tai san;

e) Cham dtt thuc hién hop dong da c6 hiéu luc;

g) Huy dong von duéi moi hinh thiic.

2. Tuy theo tinh ch4t va mtic 0 vi pham, ca nhin c6 hanh vi vi pham quy dinh tai
khoan 1 Diéu nay c6 thé bi xt phat vi pham hanh chinh hoéc bi truy ctiu trach nhiém
hinh sy; néu gay thiét hai thi phai boi thudng cho hop tac xa, lién hiép hop tac xa theo
quy dinh cua phap luat.

Piéu 101. Xt 1y tai san khi hgp tac xa, lién hiép hgp tac xa giai thé

1. Hop téc x4, lién hiép hop tac xa khi giai thé thuc hién thu héi, xi Iy quy chung
khong chia va tai san chung khéng chia; thu héi cac tai san khéc; chuyén nhugng, thanh
ly tai san.

2. Qu¥ chung khéng chia ctia hop tac x4, lién hiép hop tac xa khi giai thé duge xt
1y theo cac nguyén téc sau day:

a) Phan quy chung khong chia hinh thanh ti tién chuyén nhugng, thanh ly tai
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san chung khong chia do Nha nuée hd trg mét phan hodc toan bd duge chuyén vao ngan
sach nha nudc;

b) Phan quy chung khong chia theo quy dinh tai khoan 4 Diéu 84 ctia Luat nay
dudge thuc hién theo théa thuén gifia ca nhén, td chic tang cho, tai trg hgp phap va hgp
tac x4, lién hiép hgp tac xa. Truong hgp khong c6 thoa thuan thi thuc hién theo quy dinh
tai khoan 4 va khoan 5 Diéu nay;

¢) Phan quy chung khéng chia theo quy dinh tai khoan 1 va khoan 2 Diéu 84 cua
Luat nay dudc thuc hién theo quy dinh tai khoan 4 va khoan 5 Diéu nay.

3. Tai san chung khéng chia cta hgp tac x4, lién hiép hgp tac xa khi giai thé duge
xti 1y theo cac nguyén tic sau day:

a) Tai san chung khéng chia theo quy dinh tai cac diém a, ¢ va d khoan 2 Diéu 88
cta Luat nay dudc giao cho cd quan quan 1y nha nude c6 thdm quyén dé xt 1y theo ngudn
hinh thanh theo quy dinh cua phap luat;

b) Tai san chung khéng chia quy dinh tai diém d khoan 2 Diéu 88 cta Luat nay
dudge thuc hién theo thoéa thuén gitia ca nhén, td chic tang cho, tai trg hgp phap va hgp
tac x&, lién hiép hgp tac xa. Truong hgp khong c6 théa thuan thi thyc hién theo quy dinh
tai khoan 4 va khoan 5 Diéu nay;

¢) Tai san chung khéong chia quy dinh tai diém b va diém e khoan 2 Diéu 88 cua
Luat nay dudc xt ly theo quy dinh tai khoan 4 va khoan 5 Diéu nay.

4. Viéc phan chia tai san con lai khi giai thé thuc hién theo thi tu wu tién sau day:

a) Thanh toan chi phi giai thé bao gém ca khoan chi cho viéc thu héi, dinh gia va
thanh 1y tai san;

b) Thanh toan ng luong, trg c&p théi viée, ddng bao hiém xa hoi theo quy dinh cta
phéap luat va quyén 1gi khac ctia ngudi lao dong theo thda uée lao dong tap thé va hgp
dong lao dong da ky két;

c¢) No thué;

d) Khoan ng khac.

5. Sau khi phan chia tai san theo quy dinh tai khoan 4 Diéu nay, phan con lai dudc
chia cho thanh vién chinh thtec, thanh vién lién két gép von theo ty 1& phan vén goép.

6. Chinh pht quy dinh chi tiét Diéu nay.

Diéu 102. Gidi quyét pha san d6i v6i hop tac xa, lién hiép hop tac xa

1. Viéc giai quyét pha san dé6i véi hop tac xa, lién hiép hop tac xa dudge thuc hién
theo quy dinh ctia phap luat vé pha san.

2. Viéc xti 1y quy chung khong chia, tai san chung khong chia ctia hgp tac x4, lién
hiép hgp tac xa khi pha san duge thuc hién nhu viée xti 1y quy chung khong chia, tai
san chung khong chia ctia hgp tac x&, lién hiép hop tac xa khi giai thé theo quy dinh tai
Diéu 101 cta Luat nay.

DPiéu 103. Thu héi Gidy chitng nhan diang ky hop tac xa
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1. Hop tac x4, lién hiép hop tac xa bi thu héi Gidy chiing nhan dang ky hop tac xa
khi thuéc mot trong cac trucng hop sau day:

a) Noi dung ké khai trong ho so dang ky hop tac x4, lién hiép hop tac xa 1a gia mao;

b) Nguing hoat dong trén 12 thang ma khong théng bao cho c¢o quan dang ky kinh
doanh va co quan thué;

c¢) Sau 12 thang ma hgp tac x4, lién hiép hop tac xa khong gti bao cdo vé viéc tuan
thu theo quy dinh ctia Luat nay theo yéu cau ctia co quan ding ky kinh doanh;

d) Khéng dap tng diéu kién s6 lugng thanh vién t6i thiéu cta hop tac x4, lién hiép
hgp tac xa trong 12 thang lién tuc; khong dap ting diéu kién s6 lugng thanh vién t6i da
14 t6 chiic kinh t& ¢6 von dau tu nudc ngoai, cd nhan 1a nha diu tu nude ngoai theo quy
dinh cua Luat nay trong 06 thang lién tuc;

d) Khong dap ting diéu kién vén goép t6i da ciia thanh vién hop tac x4, lién hiép hop
tac x4 theo quy dinh ctia Luat nay trong 12 thang lién tuc;

e) Khong t6 chiic Pai hoi thanh vién thudng nién trong 18 thang lién tuc ké ti thoi
diém t6 chiic Pai hdi thanh vién gn nh4t, trit trudng hgp bat kha khéang;

g) Theo quyét dinh ctia Toa 4n hoidc dé nghi clia co quan nha nuée c6 tham quyén
theo quy dinh cta luat c6 lién quan.

2. Chinh pht quy dinh trinh tu, thi tuc thu hoéi Gidy chting nhan ding ky hop tac xa.

Piéu 104. Cham dit hoat dong chi nhanh, van phong dai dién, dia diém
kinh doanh

1. Chi nhanh, vin phong dai dién cta hgp tac xa, lién hiép hgp tac xa cham dit
hoat dong theo cac truong hgp sau day:

a) Hop tac xa, lién hiép hgp tac xa quyét dinh cham dtt hoat dong caa chi nhanh,
van phong dai dién;

b) Bi thu hdi gidy chiing nhan ding ky hoat dong chi nhanh, vén phong dai dién
theo quy dinh ctia phap luat.

2. Pia diém kinh doanh cta hop tac x&, lién hiép hop tac xa chdm dut hoat
dong theo quyét dinh caa Giam ddc (Téng giam déc) cta hdp tac xa, lién hiép hop
tac xa do.

3. Nguoi dai dién theo phap luat ciia hdp tac xa, lién hiép hgp tac xa va ngudi ding
d4u chi nhanh, van phong dai dién bi cham diit hoat dong lién déi chiu trach nhiém vé
tinh trung thuc va chinh xac cta ho so chadm dit hoat dong chi nhanh, van phong dai
dién, dia diém kinh doanh.

4. Hop téac xa, lién hiép hgp tac xa c¢6 chi nhanh da cham dut hoat dong chiu trach
nhiém thuc hién cac hgp déng, thanh toan cac khoan ndg, bao gdbm ca ng thué cta chi
nhéanh va tiép tuc st dung lao dong hoic giai quyét du quyén 16i hgp phap cho ngudi lao
dong da lam viéc tai chi nhanh theo quy dinh ctia phap luat.

5. Chinh phu quy dinh chi tiét Diéu nay.
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Chwong VIII
KIEM TOAN HOP TAC XA, LIEN HIEP HOP TAC XA

Piéu 105. Kiém toan noi bo

1. Hgp tac xa, lién hiép hgp tac xa hoat dong trong linh vuyc tai chinh, ngdn hang
thuc hién kiém toan néi bo theo quy dinh ctia Luat Cac t6 chiic tin dung.

2. Nha nuéc khuyén khich hop tac xa, lién hiép hop tac xa khéng hoat dong trong
linh vuc quy dinh tai khoan 1 Piéu nay thuc hién kiém toan ndi bd theo quy dinh cta
phap luat vé kiém toan néi bd.

DPiéu 106. Kiém toan doc lap

1. Hop téc x4, lién hiép hgp tac xa phai ¢ bao cao tai chinh nam dudc kiém toan
bdi t8 chiic kiém toan doc 1ap, bao gbm:

a) Hop tac xa c¢6 quy mo 16n;

b) Lién hiép hgp tac xa tir 10 thanh vién tré 1én;

c) Hop tac x4, lién hiép hop tac xa dé nghi thu hudng cac chinh sach ctia Nha nuée
theo quy dinh cua chinh sach do;

d) Quy hd trg phat trién hgp tac xa hoat dong theo mé hinh hop tac xa.

2. Tan suét thuc hién kiém toan doc 14p béo céo tai chinh:

a) Hop tac x4, lién hiép hgp tac xa quy dinh tai diém a va diém b khoan 1 Piéu nay
phai kiém toan bao céo tai chinh theo tdn suét do Diéu 1¢ quy dinh nhung t6i thiéu 02
nim phai kiém toan mét l1an;

b) Hop tac x4, lién hiép hdp tac xa quy dinh tai diém ¢ khoan 1 Diéu nay thuc hién
theo yéu cdu cta Diéu 18, cd quan nha nudc c6 thAm quyén va quy dinh cta phap luat;

¢) Hop tac x4, lién hiép hgp tac xa quy dinh tai diém d khoan 1 Piéu nay phai kiém
toan bao cdo tai chinh hing nam.

3. Hop téc x4, lién hiép hop téac xa thuc hién kiém toan tudn tha, kiém toan hoat dong
theo yéu cau cta Dai héi thanh vién hoic khi ¢6 yéu ciu ctia ¢d quan nha nude c6 tham quyén.

Chuwong IX
TO HQP TAC

Piéu 107. Thanh lap, hoat dong cta t6 hgp tac

1. Viéc thanh lap, t6 chiic, hoat dong cta t6 hop tac duge thuc hién trén c sé hop
dong hop tac theo quy dinh ctia phap luat dan su.

2. T6 hop tac khi c6 gép von va hgp dong hop tac khong xac dinh thsi han hoic ¢6
thoi han tit 12 thang trd 1én hoic t6 hgp tac dé nghi thu hudng chinh sach ctia Nha nuée
phai ding ky tai cd quan ding ky kinh doanh; khuyén khich t8 hgp tac khac dang ky.
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3. T6 hop téc c6 quyén sau day:

a) Co tén riéng;

b) Kinh doanh nhiing nganh, nghé ma phap luat khéng cAm; duge quyén kinh
doanh nganh, nghé kinh doanh c6 diéu kién theo quy dinh ctia phap luat;

¢) Hop tac kinh doanh véi c4 nhén, t6 chtc dé mé rong hoat dong san xuét, kinh
doanh theo quy dinh cua phap luat;

d) M6 va st dung tai khoan thanh toan tai té chic cung tdng dich vu thanh toan
theo quy dinh ctia phap luat ¢6 lién quan;

d) Xac lap va thuc hién cac giao dich dan su;

e) Dugc hudng chinh sach cia Nha nuéce khi c6 da diéu kién;

g) Quyén khac theo quy dinh cta phap luat va hop déng hgp tac.

4. T6 hop téc c6 nghia vu sau day:

a) Bao dadm quyén, 1gi ich hgp phap, chinh dang ctia thanh vién, ngudi lao dong, ca
nhan va té chiic c6 lién quan;

b) Thuc hién day du, kip thdi nghia vu d6i v6i thanh vién, ca nhan, t6 chic c6 lién
quan;

¢) Nghia vu khac theo quy dinh caa phap luat va hgp dong hgp tac.

5. Chinh phu quy dinh chi tiét cac khoan 1, 2, 3 va 4 Diéu nay.

6. Bo trudng Bo K& hoach va Pau tu ban hanh biéu miu thuc hién thu tuc diang
ky t6 hop tac.

Piéu 108. Chuyén d6i t6 hop tac thanh hgp tac xa

1. T6 hgp tac duge chuyén d6i thanh hop tac xa khi dap tng cac diéu kién sau day:

a) C6 Gidy chiing nhan ding ky t6 hgp tac;

b) Hoat déng lién tuc it nh4t 12 thang ké tit ngay dudc cap Gidy ching nhan ding
ky t6 hgp tac;

c¢) Dugc tat ca thanh vién tan thanh.

2. Viéc thanh 1ap hop tic xa trén co sé chuyén déi tit t6 hop tac duge thuc hién theo
quy dinh vé thanh lap hop tac xa tai Luat nay.

3. Hop tac xa duge thanh 1ap trén co s6 chuyén ddi ti té hop tac ké thita toan bo
quyén, nghia vu cta t hgp tac ké tir ngay duge c&p Gidy ching nhan ding ky hgp tac
xa.

Piéu 109. Chinh sach hé trg t6 hgp tac chuyén d6i thanh hop tac xa

1. Co quan dang ky kinh doanh tu van, huéng dan mién phi vé hé so, thu tuc
chuyén d6i t6 hgp tac thanh hop tac xa.

2. Tu van, huéng din mién phi tht tuc hanh chinh vé thué va ché& do ké& toan toi
da trong thoi han 03 nam ké tit ngay dudc cdp Gidy chiing nhan dang ky hop tac xa lan
d4u theo quy dinh ctia Chinh phu.

3. Mién 1é phi cdp Gidy chiing nhan ding ky hdp tac xa 1an dau; mién phi tham
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dinh, 1& phi cap phép kinh doanh 1an dau do6i véi nganh, nghé kinh doanh c6 diéu kién;
mién 1é phi mén bai trong thoi han 03 nam ké tit ngay duge cdp Gidy ching nhan ding
ky hop tac xa lan dau.

4. Mién, giam thué& thu nhap doanh nghiép d6i véi hop tac xa chuyén di tit t8 hop
tac theo quy dinh ctia phap luat vé thué thu nhap doanh nghiép.

5. Mién, giam tién st dung d&t doi véi hop tac xa chuyén ddi tit t6 hop tac theo quy
dinh ctia phap luat vé dat dai.

Chuong X
TO CHUC PAI DIEN CUA TO HOP TAC, HOP TAC XA,
LIEN HIEP HQP TAC XA

Piéu 110. Té chitc dai dién ctia t6 hgp tac, hgp tac xa, lién hiép hop tac xa

1. T6 chiic dai dién cta td hop tac, hop tac x4, lién hiép hop tac xa duge thanh lap,
t6 chitc va hoat dong theo quy dinh ctia phap luat vé hoi va phap luat c6 lién quan.

2. T4 chiic dai dién cta t6 hop tac, hop tac x4, lién hiép hgp téc x& c6 cac nhiém vu
sau day:

a) Dai dién va bao vé quyén, 1¢i ich hop phap ctia cac thanh vién;

b) Tuyén truyén, huéng dan, chia sé théng tin, van ddng thuc hién cac chinh sach
ctia Nha nudc vé phat trién t6 hop tac, hop tac xa, lién hiép hop tac xa;

¢) Tu van, hd trg va cung cép dich vu, dao tao, bdi dudng ngudén nhan luc phuc vu
cho viéc hinh thanh va phat trién caa té hop tac, hdp tac xa, lién hiép hop tac x4;

d) Thuc hién cac chuong trinh, du an, dich vu céng dudc giao hd trg phat trién t6
hdgp tac, hop tac x4, lién hiép hgp tac x4;

d) Tham gia xay dung chinh sach, phap luat vé t6 hgp tac, hop tac x4, lién hiép
hgp tac xa;

e) Pai dién cho cac thanh vién trong quan hé hoat déng phoi hgp véi cac t6 chiic
trong nuéc va nude ngoai theo quy dinh cua phap luat;

g) Thuc hién danh gia rai ro, tu van, hd trg nhim tang cudng tinh minh bach trong
quan ly tai chinh, bao dam tudn thu cac quy dinh ctia phap luat trong van hanh va nang
cao hiéu qua trong hoat dong san xuét, kinh doanh ctia t6 hgp téc, hop tac x4, lién hiép
hgp tac x4;

h) Panh gia hiéu qua va déng gép kinh t&, xa hoi, van héa tit hoat déng ctia t6 hgp
tac, hgp tac xa, lién hiép hdgp tac xa va thanh vién.

3. Nha nuéc hé trg kinh phi d6i véi hoat dong gin véi nhiém vu duge Nha nuée
giao cho t8 chtc dai dién.

4. Khuyén khich t6 hgp tac, hop tac x&, lién hiép hdp tac xa tham gia 1a thanh vién
cua t6 chiic dai dién.
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Diéu 111. Hé théng Lién minh hgp tac xa Viét Nam

1. Hé théng Lién minh hgp tac xa Viét Nam 1a t6 chiic dai dién cta t6 hop tac, hop
tac x4, lién hiép hop tac x&, bao vé quyén va loi ich hgp phép ctia cac td hgp tac, hgp tac
x4, lién hiép hop tac x4, gii vai tro nong cot va thic ddy phat trién kinh t& tap thé.

2. Hé théng Lién minh hgp tac xa Viét Nam gém Lién minh hop tac xa Viét Nam
duge thanh 14p 6 Trung uong va Lién minh hgp tac xa c4p tinh duge thanh lap 6 cac
tinh, thanh phd truc thudc Trung uong. Diéu 1é Lién minh hgp tac xa Viét Nam duge Dai
hoi Lién minh hgp tac xa Viét Nam thong qua va do Thu tudéng Chinh phu phé duyét;
Diéu 1é Lién minh hgp tac xa cip tinh duge Dai hoi Lién minh hgp tac xa cap tinh thong
qua va do Cha tich Uy ban nhan dan cap tinh phé duyét. Noi dung, hinh thtc va hidu
lyic thi hanh cia Diéu 1é Lién minh hgp tac x4 cap tinh théng nhat véi Diéu 1é Lién minh
hgp tac xa Viét Nam.

3. Hé théng Lién minh hgp tac x& Viét Nam c6 nhiém vu sau day:

a) Cac nhiém vu cta t6 chiic dai dién theo quy dinh tai khoan 2 Piéu 110 ctia Luat nay;

b) Bao vé quyén, lgi ich hop phap ctia t6 hop téac, hop tac x4, lién hiép hop tac xa
khong phai 1a thanh vién;

¢) Nhiém vu khac duge Nha nude giao.

4. Nha nuée hd trg, tao didu kién dé hé théng Lién minh hgp téc xa Viét Nam thuc
hién cac hoat dong dudc giao.

Chuong XI
QUAN LY NHA NUGC DOI VOI TO HGP TAC, HOP TAC XA,
LIEN HIEP HQP TAC XA

Piéu 112. Noi dung chu yéu vé quan ly nha nuéc

1. Xay dung, t6 chic thuc hién chién lude, k& hoach, chuong trinh, dé 4n phéat trién
t6 hop téc, hdp tac x4, lién hiép hgp tac xa trén quy moé ca nude va tiing nganh, linh vuc,
vung va dia phuong.

2. Xay dung, ban hanh, tuyén truyén, phé bién, huéng dan, t6 chtic thuc hién cac
vén ban quy pham phap luat, cic cd ché chinh sach, giai phap lién quan dén phat trién
t6 hop téc, hop tac x4, lién hiép hop téc xa.

3. Thanh tra, kiém tra viéc thuc hién phap luat d6i véi t6 hgp téc, hop tac x4, lién
hiép hgp tac xa; xii Iy cac hanh vi vi pham phap luat theo quy dinh ctia phap luat.

4. Hop tac quéc t& vé phat trién td hop tac, hdp tac x4, lién hiép hop tac xa.

5. Xay dung, quan 1y va van hanh Hé théng thong tin quéc gia vé hop tac xa.

DPiéu 113. Trach nhiém ctia cac co quan quan ly nha nuéc

1. Chinh pht théng nhit quan 1y nha nuée vé t6 hop tac, hop tac x4, lién hiép hop
tac xa trong pham vi ca nudc.
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2. B6 K& hoach va Dau tu 1a co quan dau méi gitp Chinh phu thuc hién nhiém vu
quan 1y nha nuée vé t6 hgp tac, hop tac x4, lién hiép hgp téc xa.

3. B9, cd quan ngang bo, trong pham vi nhiém vy, quyén han ctia minh, c6 trach
nhiém thuc hién quan 1y nha nuée vé t6 hop téc, hop tac x&, lién hiép hgp tac xa theo
quy dinh cua phap luat.

4. f,Ty ban nhan dan cac cip thuc hién quan 1§ nha nuée vé t6 hgp téc, hop tac x4,
lién hiép hgp tac xa theo thaAm quyén, thuc hién cac bién phap vé phat trién t6 hop téc,
hop tac x4, lién hiép hgp tac xa trong chuong trinh phat trién kinh t& - xa héi caa dia
phuong.

5. B, ¢ quan ngang bd va cd quan c¢6 lién quan, ny ban nhan dan cac cap, trong
pham vi nhiém vu, quyén han ctia minh, c6 trach nhiém két néi, lién thong va chia sé
thong tin véi Hé théng thong tin quéc gia vé hop tac xa.

6. Co quan quan 1y nha nude c6 trach nhiém phéi hop véi Uy ban Mit tran t8 quéc
Viét Nam va cac td chtic thanh vién ctia Mat tran, t6 chiic dai dién, hé théng Lién minh
hop tac xa Viet Nam va céc td chiic khac trong viéc tuyén truyén, pho bién, t6 chic thi
hanh phéap luat vé t6 hop tac, hop tac xa, lién hiép hdp tac x&; trién khai cac chuong
trinh, du 4n phat trién t8 hgp tac, hop tac x4, lién hiép hop tac xa.

Chuong XIT
PIEU KHOAN THI HANH

Diéu 114. Piéu khoan thi hanh

1. Luat nay c6 hiéu luc thi hanh tu ngay 01 thang 7 nam 2024, tru quy dinh tai
khoan 2 Diéu nay.

2. Quy dinh tai khoan 3 va khoan 4 Diéu 115 ctua Luat nay c6 hiéu luc thi hanh tu
ngay 01 thang 9 nam 2023.

3. Luat Hop tac xa s6 23/2012/QH13 hét hiéu luc ké tit ngay Luat nay c¢6 hiéu luc
thi hanh, trit quy dinh tai khoan 5 Diéu 115 ctia Luat nay.

4. Trong thoi gian Co sd dii liéu quéc gia vé dan cu chua két néi véi co s dit liéu
vé dang ky t6 hop tac, hop tac x4, lién hiép hop téc x4, c4 nhan 1a cong dan Viét Nam
dudgc st dung ban sao gidy to phap 1y thay thé cho s6 dinh danh c4 nhan khi thuc hién
tha tuc hanh chinh theo quy dinh tai Luat nay.

Piéu 115. Quy dinh chuyén tiép

1. Hgp tac x4a, lién hiép hgp tac xa duge thanh lap trude ngay Luit nay c6 hiéu luc
thi hanh ma t6 chiic va hoat dong khong trai véi quy dinh ctia Luat nay thi tiép tuc hoat
dong va khong phai dang ky lai; truong hop Diéu 1é ctia hgp tac xa, lién hiép hop tac xa
khong pht hgp véi quy dinh cta Luat nay thi phai stia d6i, b sung trong thsi han 18
thang ké tit ngay Luat nay c6 hiéu luc thi hanh.
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2. T6 hop tac duge thanh lap trude ngay Luat nay c6 hiéu luc thi hanh ma thudc
déi tugng phai dang ky theo quy dinh tai khoan 2 Diéu 107 cia Luat nay thi phai thuc
hién ding ky theo quy dinh ctia Luat nay trong thdi han 18 thang ké tit ngay Luat nay
¢6 hiéu luc thi hanh.

3. Hogp tac x4, lién hiép hgp tac xa phai chdm dit hoat dong tin dung noéi bo theo
quy dinh ctua Luat Hgp tac xa s6 23/2012/QH13 ké tit ngay 01 thang 9 nim 2023. Cac
hop déng tin dung ndi bo da dudce ky trude ngay 01 thang 9 nam 2023 thi cac bén tiép tuc
thuc hién quyén, nghia vu theo hgp déng nhung khong dudc gia han hgp déng.

4. Hop tac xa da thanh lap doanh nghiép, gép von, mua c6 phan va doanh nghiép
duge thanh 1ap, gép von, mua c6 phan 1a thanh vién cta hgp tac xa d6 ké ti ngay 01
thang 9 nam 2023 khéng dugc ting ty 1é phan von gép hodc ¢d phan va trong thoi han
24 thang ké ti ngay 01 thang 9 nam 2023 phai thuc hién theo quy dinh tai Diéu 81,
Diéu 82 ctia Luat nay.

5. Chinh siach cia Nha nuéc déi véi hgp tac xa, lién hiép hgp tac xa duge ban hanh
theo quy dinh ctia Luat Hop tac xa s6 23/2012/QH13 dugc tiép tuc thuc hién cho dén khi
hét thoi gian ap dung chinh sach hodc c6 vian ban thay thé, bai bd.

Luat nay duoc Quéc héi nuée Cong hoa xa hoi chu nghia Viét Nam khéa XV, Ky
hop thit 5 théng qua ngay 20 thang 6 nam 2023.

CHU TICH QUOC HOI

Pa ky: Vuong Dinh Hué
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PREFACE

Law on Cooperatives was adopted by the National Assembly of the Socialist Republic
of Vietnam, Legislature XV, Session 5 on 20 June 2023 comprising 12 Chapters, 115
Articles, regulated general provisions, the policies of the State on the develoment of
pre-cooperatives, cooperatives, federations of cooperatives; be members of cooperatives,
federations of cooperatives; the establishment of cooperatives, federations of coopera-
tives; the organization and management of cooperatives, federations of cooperatives. It
came into force as of 1st July 2024.

The book “Law on Cooperatives” was published in both English and Vietnamese
languages as an attempt of Vietnam Cooperative Alliance in collaboration with ILO
Office in Vietnam and Hong Duc Publishing House to introduce to the organizations,
households and individuals involved in establishment, organization and operation of
cooperatives, federations of cooperatives. This will make a great contribution to the
widely development of cooperatives, federations of cooperatives as an inportant eco-
nomic sector of Vietnam.

Vietnam Cooperative Alliance would like to express the sincere thanks to the ILO
Office in Vietnam for its great support without which this book would not be possible.

VIETNAM COOPERATIVE ALLIANCE
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LAW ON COOPERATIVES

THE NATIONAL THE SOCIALIST REPUBLIC OF VIETNAM
ASSEMBLY OF Independence - Freedom - Happiness
VIETNAM = ==eeeececeeeeee
No.: 17/2023/QH15 Hanoi, June 20, 2023

LAW ON COOPERATIVES

Pursuant to the Constitution of the Socialist Republic of Vietnam;
The National Assembly of Vietnam promulgates the Law on Cooperatives.

Chapter I
GENERAL PROVISIONS

Article 1. Scope

This Law deals with the establishment, management, reorganization, dissolution,
bankruptcy and relevant activities of pre-cooperative, cooperatives and cooperative unions;
State policies for development of pre-cooperative, cooperatives and cooperative unions.

Article 2. Regulated entities

1. Pre-cooperative, cooperatives and cooperative unions.

2. Members of pre-cooperative, cooperatives and cooperative unions.

3. Regulatory authorities, organizations and individuals relevant to establishment,
management, reorganization, dissolution, bankruptcy and relevant activities of pre-
cooperative, cooperatives and cooperative unions.

Article 3. Application of Law on Cooperatives and other laws

In case there are other laws containing specific regulations on establishment,
management, reorganization, dissolution, bankruptcy and relevant activities of pre-
cooperative, cooperatives and cooperative unions, regulations of these laws shall apply.

Article 4. Definitions

For the purposes of this Law, the following terms shall be construed as follows:

1. “internal transaction” means supply of goods/services, including employment
services, or grant of internal loans by a cooperative or cooperative union to its official
members under specific written agreements.

2. “external transaction” means transactions other than internal transactions of a
cooperative or cooperative union.

3. “cooperative registration certificate” means a physical or electronic document
recording information on registration of a cooperative or cooperative union issued by a
business registration authority to that cooperative or cooperative union.
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4. “pre-cooperative registration certificate” means a physical or electronic
document recording information on registration of an pre-cooperative issued by a
business registration authority to that pre-cooperative.

5. “labour contribution” means a member’s direct participation in management
and/or working under specific agreement made with an pre-cooperative, cooperative or
cooperative union.

6. “capital contribution” means a member’s contribution of assets as charter
capital to establish a new cooperative or cooperative union or contribution of additional
capital to an existing cooperative or cooperative union or members’ contribution of their
own assets as assets of an pre-cooperative.

7. “cooperative” means an organization that has the status of a juridical person,
is voluntarily established by at least 05 official members who cooperate with and assist
each other in production, business and job creation with the aim of meeting general
economic, cultural and social demands of its members and making contribution
to sustainable community and social development, and adheres to the principles of
autonomy, equality and democracy.

8. “cooperative union” means an organization that has the status of a juridical
person, is voluntarily established by at least 03 official members who cooperate with
and assist each other in production, business and job creation with the aim of increasing
their production and business scale, improving their ability to compete in the market,
and making contribution to sustainable community and social development, and
adheres to the principles of autonomy, equality and democracy.

9. “level of use of products/services” of a member means the ratio of value of
products/services used by that member to total value of products/services supplied by a
cooperative or cooperative union to all of its members.

10. “level of labour contribution” of a member means the ratio of salaries, wages or
remunerations paid to that member to the sum of those paid to all members.

11. “relatives” of a person include his/her spouse, biological parents, adoptive
parents, parents-in-laws, biological children, adopted children, children-in-law,
biological siblings, siblings-in-law and biological siblings of his/her spouse.

12. “stake” means the value of assets that a member has contributed or promises
to contribute as charter capital to a cooperative or cooperative union or to an pre-
cooperative under terms and conditions of a signed cooperation contract.

13. “undistributed fund” means the fund of a cooperative or cooperative union
that shall not be distributed to its members during its operation.

14. “undistributed assets” are assets of a cooperative or cooperative union that
shall not be distributed to its members during its operation.

15. “distributed assets” are assets of a cooperative or cooperative union that shall
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be distributed to its members.

16. “members” include official members, contributing members and non-
contributing members of a cooperative or cooperative union or are members of an pre-
cooperative.

17. “official members” include:

a) Any member that makes capital contribution and uses products/services of a
cooperative or cooperative union;

b) Any member that makes capital contribution and labour contribution to a
cooperative or cooperative union;

¢) Any member that makes capital contribution and labour contribution to, and
uses products/services of a cooperative or cooperative union.

18. “contributing member” means a member that only makes capital contribution,
without using products/services and making labour contribution, to a cooperative or
cooperative union.

19. “non-contributing members” include:

a) A member that does not make capital contribution but uses products/services
of a cooperative or cooperative union;

b) A member that does not make capital contribution but makes labour contribution
to a cooperative or cooperative union;

¢) A member that does not make capital contribution but uses products/services
and makes labour contribution to a cooperative or cooperative union.

20. “reorganization” means the split-off, split-up, consolidation or merger of a
cooperative or cooperative union.

21. “pre-cooperative” means an organization that does not have the status of a
juridical person and is voluntarily established under a cooperation contract by at least
02 members who jointly make capital contribution and labour contribution to perform
certain works, share benefits and assume joint responsibility.

22. “internal transaction rate” means the ratio of revenues earned from internal
transactions to total revenues earned by a cooperative or cooperative union or the ratio
of costs of internal transactions to total expenses incurred by cooperative or cooperative
union in a fiscal year.

23. “holding” means the ratio of a member’s stake to the charter capital of a
cooperative or cooperative union or the ratio of the stake of an pre-cooperative’s member
to total value of stakes of all members of that pre-cooperative.

24. “charter capital” means total value of assets that official members and
contributing members have contributed or promise to contribute upon establishment or
during operation of a cooperative or cooperative union.

25. “minimum capital contribution” means the smallest amount of money that
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an individual or organization has to contribute as charter capital to become an official
member or contributing member of a cooperative or cooperative union.

26. “maximum capital contribution” means the greatest amount of money that
an individual or organization may contribute as charter capital of a cooperative or
cooperative union.

Article 5. Protection of pre-cooperative, cooperatives and cooperative
unions and their members by the State

1. Recognize and protect the rights to ownership of assets, capital, income and other
lawful rights and interests of pre-cooperative, cooperatives and cooperative unions and their
members. The State may purchase or requisition assets of pre-cooperative, cooperatives and
cooperative unions in accordance with regulations of law on purchase and requisitioning of
assets.

2. Ensure equality in business and investment environment between pre-
cooperative, cooperatives and cooperative unions, and other enterprises and business
entities.

3. Give pre-cooperative, cooperatives and cooperative unions autonomy in their
organization, operation, production and business activities without intervening in their
lawful operations.

Article 6. Political organizations and socio-political organizations of pre-
cooperative, cooperatives and cooperative unions

1. Political organizations and socio-political organizations of pre-cooperative,
cooperatives and cooperative unions shall operate in accordance with the Constitution
the laws of Vietnam and their own charters.

2. Pre-cooperative, cooperatives and cooperative unions shall enable their
members and employees to establish and join such organizations mentioned in Clause
1 of this Article.

Article 7. Prohibited acts

1. Regulatory authorities are prohibited from:

a) Issuing cooperative or pre-cooperative registration certificate to ineligible
applicants; refusing to issue cooperative or pre-cooperative registration certificate to
applicants that meet eligibility requirements laid down in this Law;

b) Obstructing the performance of legitimate rights and obligations of pre-cooperative,
cooperatives, cooperative unions and their members as prescribed in this Law;

c¢) Giving assistance or incentives to pre-cooperative, cooperatives or cooperative
unions without complying with principles and provisions on eligible entities, authority,
contents and procedures laid down in laws;

d) Abusing their positions and powers to violate regulations of law on assistance
and provision of incentives for pre-cooperative, cooperatives and cooperative unions;
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dd) Delaying, obstructing or harassing pre-cooperative, cooperatives, cooperative
unions and relevant organizations and individuals during registration, operation of, or
provision of assistance to, pre-cooperative, cooperatives or cooperative unions;

e) Deliberately reporting or providing incorrect or untruthful information on
assistance or incentives for pre-cooperative, cooperatives or cooperative unions.

2. Pre-cooperative, cooperatives and cooperative unions are prohibited from:

a) Operating without obtaining registration certificate as prescribed in this Law;
operating without satisfying eligibility requirements laid down in this Law and relevant
laws;

b) Providing untruthful or incorrect information in the application for registration
of pre-cooperative, cooperative or cooperative union;

c) Improperly implementing or applying principles for organization, management
and operation laid down in this Law;

d) Providing false or untruthful information or forging documents for personal gain;

dd) Using resources for the purposes other than the intended ones.

3. Members of pre-cooperative, cooperatives and cooperative unions are prohibited from:

a) Abusing positions and powers to obtain personal gain or interests for a group
of members;

b) Providing untruthful information for their pre-cooperative, cooperatives and
cooperative unions.

Article 8. Principles for organization, management and operation of pre-
cooperative, cooperatives and cooperative unions

1. Voluntary and open membership.

Organizations and individuals may establish, join or leave pre-cooperative,
cooperatives or cooperative unions of their own will. Pre-cooperative, cooperatives or
cooperative unions attach much importance to interests of their members and increase
membership engagement; irrespective of their gender, social position, ethnic group or
religion, membership is open to all.

2. Democratic and equal organization and management.

Organization and operation of an pre-cooperative shall be decided by its members
on a democratic basis. Official members of a cooperative or cooperative union are
allowed to engage in the organization, management and operation of that cooperative
or cooperative union in a democratic and equal manner, regardless of their stakes.

3. Economic participation by members of a cooperative or cooperative union

Official members shall make capital contribution when joining the cooperative
or cooperative union, and jointly control capital, funds and assets of the cooperative or
cooperative union; have incomes distributed primarily according to their levels of use of
products/services or levels of labour contribution.
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4. Autonomy.

Pre-cooperative, cooperatives and cooperative unions shall have autonomy in
their operation before the Constitution and the law of Vietnam.

5. Education, training and information.

Pre-cooperative, cooperatives and cooperative unions shall attach special
importance to the dissemination of guidelines of the Communist Party of Vietnam
as well as the State policies and laws on development of collective economy to their
members, general public and young people; regularly provide education, training and
re-training for improving qualifications and technical skills for their members and
employees; provide adequate, accurate and timely information for their members.

6. Cooperation.

Members shall cooperate and assist each other with the aim of enriching themselves
and their communities. Pre-cooperative are encouraged to participate in establishment
of cooperatives; cooperatives are encouraged to cooperate in establishment of cooperative
unions so as to improve their capability to participate in production and consumption
chains of products and services. Pre-cooperative, cooperatives and cooperative unions
are encouraged to establish and participate in representative bodies and Vietnam
Cooperative Alliance system so as to develop domestic and international cooperative
movement. Linkages between pre-cooperative, cooperatives and cooperative unions, and
other organizations, especially state-owned enterprises, in assisting the development
of such linkages, consuming and using products/services should be strengthened with
the aim of facilitating effective operation of such pre-cooperative, cooperatives and
cooperative unions.

7. Concern for community.

Pre-cooperative, cooperatives, cooperative unions and young people shall express
their concern and work for the development of a community of their members featuring
solidarity and mutual assistance, and the development of local, regional, national and
international residential communities.

Article 9. Rights of cooperatives and cooperative unions

Every cooperative or cooperative union has the right to:

1. Operate in such a way to effectively achieve its set objectives and goals.

2. Decide its organizational structure, management and operation; hire and use
employees.

3. Freely engage in any business line that is not banned by laws.

4. Request its members to register their demands for products/services so as
to develop and implement an appropriate plan for supply of products/services to its
members.

5. Supply products/services to entities other than its members after having
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fulfilling all obligations to and ensuring interests of its members as prescribed in its
charter or relevant laws.

6. Provide services and organize economic, social and cultural activities for the
purposes of improving living conditions of its members and communities, and achieving
sustainable development.

7. Engage in implementation of policies, programs and projects on economic,
cultural and social development, political security, social safety and public order, and
environmental protection in residential communities.

8. Admit new members and terminate membership in accordance with regulations
of law on cooperatives.

9. Increase or decrease charter capital during its operation.

10. Raise capital in accordance with regulations of law.

11. Grant internal loans as prescribed in this Law.

12. Monitor revenues and expenses on its internal transactions separately from
those on its external transactions.

13. Enter into joint ventures, linkages and cooperation with domestic and foreign
organizations and individuals for achieving its operational objectives.

14. Make capital contribution to, purchase shares of, or establish enterprises with
the aim of supporting its operations.

15. Distribute its incomes and settle its losses and debts.

16. Join in its representative body.

17. File complaints or denunciations of acts of infringing upon its legitimate rights
and interests in accordance with regulations of law; settle internal disputes and take
actions against violating members in accordance with its charter.

18. Exercise other rights as prescribed by law and its charter.

Article 10. Obligations of cooperatives and cooperative unions

Every cooperative or cooperative union is obliged to:

1. Admit membership upon fulfillment of all of eligibility requirements laid down
in this Law, its charter and relevant laws.

2. Ensure legitimate rights and interests of its members in accordance with this
Law and its charter.

3. Perform all agreements made with its members, and give priority to demands
registered by its members over those of non-member entities.

4. Comply with regulations of law on finance, taxation, accounting, auditing and
statistics, and relevant laws.

5. Manage and use its capital, assets and funds in accordance with regulations of
law and its charter.

6. Manage and use land and resources in accordance with regulations of law.
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7. Conclude and perform employment contracts, pay social insurance contributions
and implement other policies for its employees in accordance with regulations of law.

8. Provide education, training and re-training for its members and employees.

9. Fulfill the cooperative/cooperative union registration obligations in an accurate,
adequate and timely manner as prescribed in this Law.

10. Disclose information to its members as prescribed in Article 14 of this Law
and make information disclosure as prescribed in relevant laws.

11. Make compensation for damage caused to its members in accordance with
regulations of law and its charter.

12. Make, update and retain its register of official/contributing members.

13. Comply with reporting regulations and update information on its operating
status in accordance with regulations of law.

14. Perform other obligations as prescribed by law and its charter.

Article 11. Legal representatives of cooperatives and cooperative unions

1. The legal representative of a cooperative or cooperative union is the person that,
on behalf of the cooperative or cooperative union, exercises and performs the rights and
obligations in its transactions, acts as the plaintiff, defendant or person with relevant
interests and duties before a court or arbitral tribunal, and performs other rights and
obligations as prescribed by law.

2. A cooperative or cooperative union may have one or several legal representatives.
The quantity, position, rights and obligations of the legal representative, and division
of rights and obligations amongst legal representatives (in case there are several legal
representatives) shall be specified in the charter of the cooperative or cooperative union.

3. A cooperative or cooperative union shall have at least one legal representative
residing in Vietnam. In case a cooperative or cooperative union has the only one legal
representative but this representative fails to perform or is unable to perform his/her rights
and obligations, and does not authorize any person to do so within 30 days, the cooperative
or cooperative union shall convene the General Meeting of Members (GMM) to elect a new
legal representative within 15 days from the expiration of the abovementioned period.

4. The court and other proceeding authorities are entitled to appoint the legal
representative to participate in proceedings as prescribed by law.

Article 12. Document retention

1. A cooperative or cooperative union shall retain the following documents in
accordance with regulations of law:

a) Its charter, regulations and rules; register of official/contributing members;

b) Cooperative registration certificate; certificates of intellectual property rights;
certificates of registration of product/service quality; licenses for conditional business
lines and other relevant documents;
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¢) Documents proving its ownership and rights to use assets;

d) Certificates of capital contribution of official/contributing members; minutes
and resolutions of the establishment meeting, GMM, Board of Directors; decisions
issued by the cooperative or cooperative union;

dd) Its financial statements, accounting books, records and other accounting
documents.

e) Conclusions given by inspecting authorities and auditor’s reports (if any);

g) Other documents as prescribed in its charter.

2. An pre-cooperative shall retain the following documents in accordance with
regulations of law:

a) Cooperation contract;

b) Pre-cooperative registration certificate (if any);

¢) Records of contributions made by its members;

d) Other documents as prescribed in the cooperation contract.

Article 13. National cooperative information system

1. The national cooperative information system includes the national cooperative
portal, the pre-cooperative, cooperative and cooperative union database, relevant
databases and technical infrastructure systems.

2. The national cooperative information system shall be established consistently
from central to local government; must be standardized for updating, use and
management of information therein using information technology.

3. The Minister of Planning and Investment of Vietnam shall issue regulations on
information, update, use and management of the national cooperative information system.

Article 14. Disclosure of information to members of cooperatives and
cooperative unions

1. A cooperative or cooperative union shall be required to disclose the following
information to its members, including:

a) Its charter and internal regulations;

b) Resolutions of the GMM, Board of Directors, and decisions issued by the
Director (General Director);

c) List of official/contributing members, in which holding of each member must be
specified;

d) Annual financial statements;

dd) Information on management and use of its undistributed fund and
undistributed assets;

e) Information on education, training and re-training for its members and employees;

g) Other information to be disclosed as prescribed by its charter.

2. The cooperative or cooperative union must openly post the information specified
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in Clause 1 of this Article at its head office within 05 working days from the issuance
date of the document containing such information, and provide such information for
its members when requested. Information must be posted for a minimum of at least 30
days from the posting date.

Article 15. Register of members of cooperatives and cooperative unions

1. Register of official/contributing members of a cooperative or cooperative
union is a physical or electronic document which shall inter alia contain the following
information:

a) Name, code and head office’s address of the cooperative or cooperative union;

b) Full name, contact address, nationality, personal identification number or
legal document number of members that are individuals; names, EID numbers or legal
document numbers and head office’s address of members that are organizations;

c) Stakes, holdings, contribution time, types of contributed assets, quantity and
value of each type of contributed assets of each member;

d) Number and issuance date of capital contribution certificate of each member.

2. The compilation of the register of non-members shall be subject to the decision
of the cooperative or cooperative union.

Article 16. Classification of cooperatives

1. Cooperatives shall be classified into micro, small, medium and large cooperatives
according to the number of their official members and one of the following two criteria:

a) Revenue;

b) Total capital.

2. Micro, small, medium and large cooperatives shall be determined according to
their scope of operation.

3. The Government shall elaborate this Article.

Chapter I1
STATE POLICIES FOR DEVELOPMENT OF Pre-cooperative,
COOPERATIVES AND COOPERATIVE UNIONS

Article 17. Rules for implementing State policies

1. Contents, subjects, procedures, resources, levels and results of assistance must
be transparent and publicly disclosed.

2. The implementation of State policies must be in line with the master program
for development of collective economy, and appropriate to the State’s ability to balance
its resources in each period.

3. In case an pre-cooperative, cooperative or cooperative union is eligible for
multiple levels of assistance under the same policy within a given period as prescribed in
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this Law and relevant laws, it shall be entitled to the most favorable level of assistance.

Article 18. Criteria for beneficiary selection

1. A cooperative or cooperative union shall be eligible for assistance policies if
meeting the following criteria:

a) It 1s not serving any administrative penalty for committing the prohibited acts
specified in Clause 2 Article 7 of this Law, or a Court’s criminal sentence in effect;

b) It admits membership or increases internal transaction rate or develops
undistributed fund/undistributed assets or provides education, training and re-training
for its members and employees or is newly established in a disadvantaged or extremely
disadvantaged area as prescribed by laws;

¢) The auditor’s report is available, if required by the assistance policy.

2. An pre-cooperative shall be eligible for assistance policies if meeting the
following criteria:

a) It has a valid pre-cooperative registration certificate;

b) It is not serving any administrative penalty for committing the prohibited acts
specified in Clause 2 Article 7 of this Law;

c) It admits membership or provides education, training and re-training for
its members and employees or is newly established in a disadvantaged or extremely
disadvantaged area as prescribed by laws.

3. If there are multiple cooperatives and/or cooperative unions meeting the
criteria laid down in Clause 1 of this Article, or there are multiple pre-cooperative
meeting the criteria laid down in Clause 2 of this Article, they shall be selected
according to the following order of priority: number of members; number of members
who are disabled persons; number of members who are ethnic minorities; number
of members and employees participating in compulsory social insurance and those
participating in voluntary social insurance; number of women executives, members
and employees; area of operations (in disadvantaged or extremely disadvantaged
area); participation in value chain linkages and/or sectoral linkage clusters
associated with green economy, circular economy, knowledge economy, organic
agriculture, climate change adaptation and digital transformation for sustainable
development; organization or participation in activities for benefits and interests of
residential communities.

4. The Government shall elaborate this Article.

Article 19. Funding for implementing State policies

1. Funding from state budget as prescribed by the law on state budget.

2. Funding from exemption and reduction of taxes, fees, changes, land rents, land
levy and other amounts payable to state budget as prescribed by law.

3. Funding from concessional loans granted in accordance with regulations of law.
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4. Funding lawfully raised from or granted by domestic and foreign organizations
and individuals.

Article 20. Policies for development of human resources, information
provision and consultancy

1. Formulate and include training contents in collective economy in training
programs of certain higher education institutions, and training programs in political
theory and state management.

2. Formulate and provide training and re-training programs for members
and employees of pre-cooperative, cooperatives and cooperative unions, regulatory
authorities, representative bodies, and relevant authorities and organizations.

3. Pay salaries and bonuses and provide other benefits to attract highly-skilled
human resources to pre-cooperative, cooperatives and cooperative unions.

4. Formulate and implement communications programs for increasing awareness
and knowledge of administration, production and business of pre-cooperative,
cooperatives and cooperative unions.

5. Provide information and legal counseling for, and assist in access to funding
sources and other matters during the establishment, operation, reorganization,
dissolution and bankruptcy of pre-cooperative, cooperatives and cooperative unions;

6. Develop a network of providers of legal counseling services for pre-cooperative,
cooperatives and cooperative unions.

7. Develop effective operating models of cooperatives and cooperative unions in a
large scale.

8. Promote international cooperation in providing full-time training programs in
collective economy.

9. The Government shall elaborate this Article.

Article 21. Land policies

1. In their land use plannings and plans, local governments should prioritize
the leasing of land areas to pre-cooperative, cooperatives and cooperative unions; give
incentives regarding land rents and leasing period to pre-cooperative, cooperatives and
cooperative unions that do not receive land leasing assistance as prescribed in the land
law and relevant laws.

2. Pre-cooperative, cooperatives and cooperative unions shall be eligible for lent
exemption/reduction when using land/land areas containing water surface leased
directly by the State or receive the State subsidies for paying rents on land/land areas
containing water surface leased or sub-leased by other organizations, family households
or individuals in accordance with regulations of the land law.

3. The State shall enable pre-cooperative, cooperatives and cooperative unions to
use land stably during their business in accordance with regulations of the land law.
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Article 22. Policies on taxes, fees and charges

1. Pre-cooperative, cooperatives and cooperative unions shall be entitled to the
most favorable tax, fee and charge incentives for the same business line and in the
same area in accordance with regulations of law on taxes, fees and charges.

2. Pre-cooperative registration charges and fees for disclosing registration
information on electronic information systems of business registration authorities shall
not be collected.

3. Corporate income tax (CIT) shall be exempted and reduced in accordance with
regulations of the CIT Law in the following cases:

a) Incomes earned from internal transactions of a cooperative or cooperative
union;

b) Incomes earned by an pre-cooperative, cooperative or cooperative union when
cooperating with other organizations and individuals in establishing value chains/
sectoral business clusters associated with green economy, circular economy and
knowledge economy for sustainable development;

c¢) Other cases as prescribed in the CIT Law.

4. CIT on incomes forming undistributed funds and assets of cooperatives and
cooperative unions shall be exempted in accordance with regulations of the CIT Law.

5. Pre-cooperative, cooperatives and cooperative unions shall be entitled to
exemption and reduction of license fees as prescribed by the law on fees and charges.

6. Organizations and individuals shall be exempted from payment of registration
fees when following procedures for transfer of land use rights or ownership of assets
which they contribute to cooperatives and cooperative unions in accordance with
regulations of law on fees and charges.

Article 23. Policies on access to funding and insurance

1. Pre-cooperative, cooperatives and cooperative unions shall be entitled to:

a) Apply for concessional loans from credit institutions as prescribed by laws;

b) Apply for concessional loans, post-investment interest rate incentives and
investment credit guarantee of cooperative development assistance funds in accordance
with the Government’s regulations;

¢) Be given priority to access funding of science and technology development fund,
environmental protection fund, climate change adaptation fund and other financial
institutions for the purpose of sustainable development as prescribed by laws;

d) Cooperatives and cooperative unions operating in financial and banking sector
shall receive assistance in increasing their financial capability;

dd) Be given priority and assistance to participate in investment promotion
activities of ministries, regulatory authorities and local governments.

2. When purchasing insurance for their undistributed assets, pre-cooperative,
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cooperatives and cooperative unions shall be entitled to insurance premium subsidies
as prescribed by the Law on insurance business.

3. When purchasing voluntary social insurance, members of pre-cooperative,
cooperatives and cooperative unions shall be entitled to insurance contribution subsidies
granted by the State in accordance with regulations of the law on social insurance.

Article 24. Policies for application of science and technology, innovation
and digital transformation

Pre-cooperative, cooperatives and cooperative unions shall be given assistance in:

1. Adopting innovations and improving their productivity on the basis of science and
technology and innovations; developing models of green economy, circular economy, and
reduction of greenhouse gas emissions; adopting technological innovations, accessing,
promoting, developing and owning technologies through research, provision of training
and consultancy, searching for technologies, reverse engineering and technology
transfer; establishing, managing, using, protecting and developing intellectual property.

2. Adopting digital transformation and applying e-commerce to their production and
distribution of products by means of development of information technology infrastructure
and provision of shared terminal devices, software programs and applications.

3. Building and connecting their own websites to the National cooperative
information system.

4. They will be provided with funding for using technology transfer consulting
services according to their requests and under specific service contracts signed with
relevant service providers.

5. The Government shall elaborate this Article.

Article 25. Policies on market access and research

Pre-cooperative, cooperatives and cooperative unions shall be given assistance in:

1. Accessing legal and economic information; doing market survey and research;
accessing forecasts and warnings of trade remedies against Vietnam’s exports.

2. Establishing raw material areas, producing and selling products, applying
and obtaining certificates of conformity to relevant quality standards for market
development.

3. Building and registering brands and origin of their products; registering and
adopting marketing strategies for their products.

4. Developing products, goods and services of local origin and with typical economic
and cultural values and advantages of their local areas.

5. Organizing or participating in domestic and foreign trade fairs and exhibitions;
building, developing and participating in e-commerce trading floors.

6. Participating in trade promotion activities of ministries, regulatory authorities
and local governments.
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7. The Government shall elaborate this Article.

Article 26. Policies for investment in development of infrastructure and
equipment

1. Pre-cooperative, cooperatives and cooperative unions shall be given assistance
in investing in development of infrastructure and equipment serving their production
and business, social security, environmental protection and climate change adaptation.

2. Some State infrastructure structures serving public interests of communities
shall be transferred to local pre-cooperative, cooperatives and cooperative unions for
management, operation, repairing and maintenance as prescribed by laws.

3. Some public works and other infrastructure systems shall be transferred to
pre-cooperative, cooperatives and cooperative unions for use as their head offices,
warehouse facilities, stores/showrooms selling, displaying and introducing products or
for serving their business as prescribed by laws.

4. Pre-cooperative, cooperatives and cooperative unions shall be provided with
financial assistance for making investment in and construction of infrastructure for
establishing chains of production, supply of processing services and consumption of
their products.

5. The Government shall elaborate this Article.

Article 27. Policies for assistance in financial consultancy and risk assessment

1. Micro and small cooperatives shall be granted audit fee subsidies when they
are eligible for the State’s assistance policies as prescribed.

2. Representative bodies and Vietnam Cooperative Alliance system shall be
given assistance in carrying out risk assessment and financial consultancy; conducting
their internal control and providing internal control consulting for pre-cooperative,
cooperatives and cooperative unions.

3. The Government shall elaborate this Article.

Article 28. Policies for assistance in agricultural operations

1. In addition to the provisions of Articles 20 through 27 of this Law, pre-
cooperative, cooperatives and cooperative unions operating in agricultural sector shall
be also entitled to:

a) Agricultural insurance subsidies as prescribed in the Law on insurance business;

b) Assistance in accessing to funding sources, plant varieties, animal breeds,
science and technology applications when they adopt sustainable production, organic
agriculture and climate change adaptation;

¢) Financial assistance for building infrastructure of raw material areas when
they establish concentrated raw material areas using land use rights that they receive
as capital contribution or land/land areas containing water surface leased by other
organizations, family households and individuals.

[ o]



LAW ON COOPERATIVES

2. The Government shall elaborate Point b and Point ¢ Clause 1 of this Article.

Article 29. Cooperative development assistance funds

1. Cooperative development assistance funds are off-budget state financial
funds or financial organizations that operate for nonprofit purposes, follow the capital
preservation and growth principle, and have autonomy in raising and use of capital for
performing the following tasks:

a) Consider granting concessional loans, post-investment interest rate incentives
and investment credit guarantee to cooperatives and cooperative unions, and to
members of pre-cooperative and cooperatives, except members that are enterprises;

b) Receive, manage and use capital from domestic and foreign sources, donations,
grants, contributions and entrusted capital of domestic and foreign organizations and
individuals in accordance with regulations of law;

c¢) Raise capital from domestic organizations and individuals in accordance with
regulations of law;

d) Offer and receive trusteeship in granting loans; provide financial and investment
consultancy, and training for customers that get loans from cooperative development
assistance funds in accordance with regulations of law.

2. Vietnam Cooperative Development Assistance Fund is affiliated to the central
government. Provincial-level cooperative development assistance funds are established
in provinces or central-affiliated cities.

3. The Government shall elaborate the establishment, organization and operation
of cooperative development assistance funds.

Chapter III
MEMBERS OF COOPERATIVES AND COOPERATIVE UNIONS

Section 1.
MEMBERS OF COOPERATIVES

Article 30. Qualification for membership

1. An official member or contributing member of a cooperative must be:

a) a Vietnamese citizen who is aged 18 or older and has full capacity for civil acts;

b) anindividual that is a foreign investor possessing a valid investment registration
certificate as prescribed by the Law on investment;

c) a family household, pre-cooperative or another organization that does not have
the status of juridical person, and is duly established and operating in Vietnam. These
organizations must appoint their representatives as prescribed by the Civil Code to
perform rights and obligations of a member of the cooperative; or
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d) a Vietnamese juridical person.

2. A non-contributing member of a cooperative must be:

a) an individual that is a Vietnamese citizen, or a foreigner lawfully residing in
Vietnam, who is aged 18 or older and has full capacity for civil acts;

b) a Vietnamese citizen who is aged 15 to under 18, and is not incapacitated or a
person with limited capacity for civil acts or a person with difficulty in awareness or
control of his/her own acts. When entering into civil transactions or performing certain
works, this member must also meet relevant conditions laid down in relevant laws;

c¢) a family household, pre-cooperative or another organization that does not have
the status of juridical person, and is duly established and operating in Vietnam. These
organizations must appoint their representatives as prescribed by the Civil Code to
perform rights and obligations of a member of the cooperative; or

d) a Vietnamese juridical person.

3. Organizations and individuals must submit applications for voluntary
admission, make capital contribution or pay membership fees, and meet relevant
conditions laid down in this Law and the cooperative’s charter.

4. An organization or individual may become a member of more than one
cooperative, unless otherwise prescribed by a cooperative’s charter.

5. In order to become an official member or contributing member of a cooperative, an
individual that is a foreign investor or a foreign-invested organization shall be required to meet:

a) Market access conditions for foreign investors laid down in the Law on
investment and relevant laws;

b) Conditions for ensuring national defense and security laid down in the Law on
investment.

6. A cooperative that admits foreign-invested organizations and/or individuals
that are foreign investors as its official members or contributing members shall be
required to meet market access conditions for foreign investors laid down in the Law on
investment and relevant laws.

7. Total number of official members that are foreign-invested organizations and
individuals being foreign investors must be less than 35% of total official members of a
cooperative.

Article 31. Rights of members

1. A cooperative’s official member shall be entitled to:

a) be provided by the cooperative with products, services and employment;

b) receive incomes distributed in accordance with this Law and the cooperative’s
charter;

c) receive welfare benefits of the cooperative;

d) attend or elect delegates to the GMM,;
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dd) vote on matters falling under the jurisdiction of the GMM;

e) stand as a candidate for or nominate persons to the position of members of the
Board of Directors, Director (General Director), members of the Board of Controllers or
Controller and other managerial positions to be elected;

g) request the Board of Directors, Director (General Director), members of the
Board of Controllers or Controller to explain the cooperative’s operations;

h) request the Board of Directors, Director (General Director), members of the
Board of Controllers or Controller to convene extraordinary GMM;

1) be provided with necessary information concerning the cooperative’s operations;
be provided with training and re-training for improving the member’s professional
qualifications to serve the cooperative’s operation;

k) leave the cooperative in accordance with this Law and the cooperative’s charter;

1) have part or entire amount of the member’s stakes returned as prescribed in
this Law and the cooperative’s charter;

m) receive the remaining assets of the cooperative in accordance with this Law
and the cooperative’s charter;

n) file complaints, denunciations or lawsuits in accordance with regulations of law;

0) exercise other rights as prescribed by law and the cooperative’s charter.

2. A cooperative’s contributing member shall be entitled to:

a) exercise the rights specified in Points b, ¢, g, 1, k, I, m, n and o Clause 1 of this Article;

n) attend and comment without voting in meetings of the GMM, if invited.

3. A cooperative’s non-contributing member shall be entitled to:

a) exercise the rights specified in Points a, ¢, 1, k, n and o Clause 1 of this Article;

n) attend and comment without voting in meetings of the GMM, if invited.

Article 32. Obligations of members

1. A cooperative’s official member shall be obliged to:

a) make capital contributions in full and on schedule as promised in the
cooperative’s charter;

b) use the cooperative’s products/services as registered or make labour contribution
as agreed upon with the cooperative;

¢) assume liability for the cooperative’s debts and other financial obligations which
1s equal to the member’s stakes in the cooperative;

d) make compensation for damage caused to the cooperative in accordance with
regulations of law and the cooperative’s charter;

dd) comply with guidelines, objectives, charter and internal regulations of the
cooperative, resolutions of the GMM, and decisions issued by the Board of Directors
(in case of fully-organized management model) or by the Director (in case of simplified
management model);
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e) perform other obligations as prescribed by law and the cooperative’s charter.

2. Contributing members shall be obliged to perform the obligations in points a, c,
d, dd and e Clause 1 of this Article.

3. A cooperative’s non-contributing member shall be obliged to:

a) pay membership fees as prescribed in the cooperative’s charter. Membership
fees must not be paid to state budget as prescribed by the Law on fees and charges.

b) perform the obligations in Points b, d, dd and e Clause 1 of this Article.

Article 33. Termination of membership

1. The membership of an official member shall be terminated in the following cases:

a) A member that is an individual dies; is declared by a Court dead, missing
or incapacitated, or to be a person with limited capacity for civil acts or difficulty in
awareness or control of his/her own acts;

b) A member that is an organization ceases to exist, is dissolved or declared
bankrupt;

¢) The cooperative ceases to exist, is dissolved or declared bankrupt;

d) A member voluntarily leaves the cooperative;

dd) A member is expelled according to the cooperative’s charter;

e) A member has neither used products/services nor made labour contribution for
a consecutive period prescribed in the cooperative’s charter;

g) At the capital contribution time, a member fails to make capital contribution
as promised or makes a capital contribution which is lower than the minimum capital
contribution prescribed in the cooperative’s charter.

2. The membership of contributing members shall be terminated according to
Points a, b, ¢, d, dd and g Clause 1 of this Article.

3. The membership of a non-contributing member shall be terminated:

a) In the cases specified in Points a, b, ¢, d, dd and e Clause 1 of this Article; or

b) if the member fails to pay membership fees as prescribed in the cooperative’s
charter.

4. The authority to decide termination of membership, and settlement of rights
and obligations of members that have their membership terminated shall comply with
the provisions of this Law and the cooperative’s charter.

Section 2.
MEMBERS OF COOPERATIVE UNIONS

Article 34. Qualification for membership
1. Members of a cooperative union include:
a) Official members that are cooperatives; and
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b) Contributing members and non-contributing members that have the status of
Vietnamese juridical person.

2. Cooperatives and Vietnamese juridical persons must submit applications for
voluntary admission, make capital contribution, and meet relevant conditions laid
down in this Law and the cooperative union’s charter.

3. A member of a cooperative union may also be member in other cooperative
unions, unless otherwise prescribed by a cooperative union’s charter.

4. In order to become an official member or contributing member of a cooperative
union, a foreign-invested organization shall be required to meet:

a) Market access conditions for foreign investors laid down in the Law on
investment and relevant laws;

b) Conditions for ensuring national defense and security laid down in the Law on
investment.

5. A cooperative union that admits foreign-invested organizations as its official
members or contributing members shall be required to meet market access conditions
for foreign investors laid down in the Law on investment and relevant laws.

6. Total number of official members that are foreign-invested organizations must
be less than 35% of total official members of a cooperative union.

Article 35. Rights of members

1. An official member of a cooperative union shall be entitled to:

a) be provided by the cooperative union with products, services and employment;

b) receive incomes distributed in accordance with this Law and the cooperative
union’s charter;

c¢) receive welfare benefits of the cooperative union;

d) attend or elect delegates to the GMM,;

dd) vote on matters falling under the jurisdiction of the GMM;

e) stand as a candidate for or nominate persons to the position of members of the
Board of Directors, Director (General Director), members of the Board of Controllers or
Controllers and other managerial positions to be elected;

g) request the Board of Directors, Director (General Director), members of the
Board of Controllers or Controller to explain the cooperative union’s operations;

h) request the Board of Directors, Director (General Director), members of the
Board of Controllers or Controller to convene extraordinary GMM;

1) be provided with necessary information concerning the cooperative union’s
operations; be provided with training and re-training for improving the member’s
professional qualifications to serve the cooperative union’s operation;

k) leave the cooperative union in accordance with this Law and the cooperative
union’s charter;
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1) have partial or entire amount of the member’s stakes returned as prescribed in
this Law and the cooperative union’s charter;

m) receive the remaining assets of the cooperative union in accordance with this
Law and the cooperative union’s charter;

n) file complaints, denunciations or lawsuits in accordance with regulations of law;

0) exercise other rights as prescribed by law and the cooperative union’s charter.

2. A cooperative union’s contributing member shall be entitled to:

a) exercise the rights specified in Points b, ¢, g, 1, k, I, m, n and o Clause 1 of this
Article;

n) attend and comment without voting in meetings of the GMM, if invited.

3. A cooperative union’s non-contributing member shall be entitled to:

a) exercise the rights specified in Points a, ¢, 1, k, n and o Clause 1 of this Article;

n) attend and comment without voting in meetings of the GMM, if invited.

Article 36. Obligations of members

1. A cooperative union’s official member shall be obliged to:

a) make capital contributions in full and on schedule as promised in the cooperative
union’s charter;

b) use the cooperative union’s products/services as registered or make labour
contribution as agreed upon with the cooperative union;

c¢) assume liability for the cooperative union’s debts and other financial obligations
which is equal to the member’s stakes in the cooperative union;

d) make compensation for damage caused to the cooperative union in accordance
with regulations of law;

dd) comply with guidelines, objectives, charter and internal regulations of the
cooperative union, resolutions of the GMM and decisions issued by the Board of
Directors (in case of fully-organized management model) or by the Director (in case of
simplified management model);

e) perform other obligations as prescribed by law and the cooperative union’s charter.

2. Contributing members of a cooperative union shall be obliged to perform the
obligations in points a, ¢, d, dd and e Clause 1 of this Article.

3. A cooperative union’s non-contributing member shall be obliged to:

a) pay membership fees as prescribed in the cooperative union’s charter.
Membership fees must not be paid to state budget as prescribed by the Law on fees and
charges.

b) perform the obligations in Points b, d, dd and e Clause 1 of this Article.

Article 37. Termination of membership

1. The membership of a cooperative union’s official member shall be terminated
in the following cases:
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a) A member ceases to exist, or is dissolved or declared bankrupt;

b) The cooperative union ceases to exist, or is dissolved or declared bankrupt;

¢) A member voluntarily leaves the cooperative union;

d) A member is expelled according to the cooperative union’s charter;

dd) A member has neither used products/services nor made labour contribution
for a consecutive period prescribed in the cooperative union’s charter;

e) At the capital contribution time, a member fails to make capital contribution
as promised or makes a capital contribution which is lower than the minimum capital
contribution prescribed in the cooperative union’s charter.

2. The membership of contributing members of a cooperative union shall be
terminated according to Points a, b, ¢, d and e Clause 1 of this Article.

3. The membership of a cooperative union’s non-contributing member shall be
terminated:

a) In the cases specified in Points a, b, ¢, d and dd Clause 1 of this Article; or

b) if the member fails to pay membership fees as prescribed in the cooperative
union’s charter.

4. The authority to decide termination of membership and settlement of rights
and obligations for members that have their membership terminated shall comply with
the provisions of this Law and the cooperative union’s charter.

Chapter IV
ESTABLISHMENT OF COOPERATIVES AND COOPERATIVE UNIONS

Article 38. Founders

1. Founders of a cooperative are individuals and/or organizations that
voluntarily engage in the establishment of that cooperative and shall become its
official members.

Founders of a cooperative union are cooperatives that voluntarily engage in the
establishment of that cooperative union and shall become its official members.

2. Founders shall mobilize and disseminate information about the establishment;
develop business plan and draft charter; make preparations and perform other works
necessary for convening the meeting on establishment of the cooperative or cooperative
union.

3. Founders may seek consultancy and assistance in establishing the cooperative
or cooperative union from business registration authority, competent authority or
representative body in local area where the cooperative or cooperative union will be
established.

4. Founders that are foreign-invested organizations or individuals that are foreign
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investors shall be required to meet market access conditions for foreign investors laid
down in the Law on investment and relevant laws.

Article 39. Establishment meeting

1. The meeting on establishment of a cooperative or cooperative union shall be
convened by its founder(s) with the participation of:

a) Founders that are individuals;

b) Legal representatives or authorized representatives of founders that are
organizations;

c) Individuals, legal representatives or authorized representatives of other
organizations that wish to become members of the cooperative or cooperative union;

d) Representatives of representative bodies may attend but not vote at the
meeting, if invited.

2. The meeting on establishment of a cooperative or cooperative union shall be
organized according to the following order:

a) Discuss the draft charter; list of members; business plan; management model,;

b) Ratify the charter;

c) Ratify the list of members, including individuals and organizations that vote
for the charter and are qualified for membership as prescribed in this Law and relevant
laws.

3. Official members shall decide the following contents:

a) The business plan;

b) Election of members and Chairperson of the Board of Directors (in case of fully-
organized management model) or Director (in case of simplified management model).
The Board of Directors shall appoint Director (or General Director);

c) Election of members and head of the Board of Controllers (in case of fully-
organized management model) or Controller (in case of simplified management model);

d) The person authorized to follow cooperative or cooperative union registration
procedures and perform other tasks in establishment, organization and operation of the
cooperative or cooperative union.

4. Official members and contributing members shall conduct valuation and ratify
valuation results of assets contributed as capital by members as prescribed in Clause 1
Article 77 of this Law.

5. The resolution of the establishment meeting shall, inter alia, have the contents
in Clause 3 of this Article and must be ratified under the majority rule. Each member
shall have one vote.

Article 40. Charter of cooperatives and cooperative unions

The charter of a cooperative or cooperative union must not be contrary to this Law
and relevant laws, and shall, inter alia, have the following contents:
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1. Name, head office’s address; logo (if any) of the cooperative or cooperative union;

2. Business lines of the cooperative or cooperative union;

3. Qualification for membership and admission procedures;

4. Cases of membership termination and procedures, including the following
conditions for membership termination:

a) Cases of expulsion of members;

b) Level of frequent use of products/services or consecutive period over which an
official member fails to make labour contribution;

¢) Minimum value of products/services which must be used by an official member;

5. Rights and obligations of members;

6. Management model; authority of the GMM; tasks and powers of the Board
of Directors, Director (General Director) and Board of Controllers (in case of fully-
organized management model) or tasks and powers of Director and Controller (in case
of simplified management model);

7. Quantity, titles, rights and obligations of the legal representative; division of
rights and obligations between legal representatives (if the cooperative or cooperative
union has more than one legal representative);

8. The charter capital; increase/decrease in charter capital; minimum and
maximum capital contributions, contribution method and time limit; valuation of
contributed assets; partial or full return of stakes to official/contributing members;

9. Membership fees payable by non-contributing members, if any;

10. Methods for convening the GMM; voting at the GMM, electing delegates to
attend and vote at the GMM in case the GMM 1is organized in the form of a delegate
meeting;

11. Minimum internal transaction rate;

12. Investment, capital contribution, purchase of shares, establishment of
enterprises, joint ventures or associations with other business entities;

13. Establishment of funds; contributions to funds; income distribution method;

14. Financial management, use and settlement of assets, capital, funds and losses;

15. Rules for paying remunerations, salaries, wages, bonuses and other benefits to
members of the Board of Directors, Director (General Director), members of the Board
of Controllers or Controller, and employees;

16. Procedures for issuance, re-issuance, replacement and revocation of certificates
of capital contribution;

17. Procedures for revising the charter;

18. Actions against overdue debts of members;

19. Actions against violations against the charter and rules for settlement of
internal disputes.
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Article 41. Registration of cooperatives and cooperative unions

1. Registration of a cooperative or cooperative union includes registration of
establishment of the cooperative or cooperative union; registration of conversion from
an pre-cooperative into a cooperative; registration of operation of branch, representative
office or business location of the cooperative or cooperative union; and other registration
and notification obligations as prescribed in this Law.

2. Registration applications shall be submitted to business registration authorities
adopting one of the following methods:

a) Submit a physical application directly to the business registration authority;

b) Submit a physical application by post;

c) Submit applications through the electronic information system of the business
registration authority.

3. The Government shall provide detailed regulations on business registration
authorities and interconnected procedures for registration of cooperatives and
cooperative unions.

4. The Minister of Planning and Investment of Vietnam shall promulgate forms of
documents used in registering cooperatives and cooperative unions.

Article 42. Registration of establishment of cooperatives and cooperative
unions

1. Before startingits operations, the person authorized toregister the establishment
of the cooperative or cooperative union (hereinafter referred to as “authorized person”)
shall follow procedures for registration of its establishment with the business registration
authority in charge of area where it will be located.

2. An application for registration of establishment of a cooperative or cooperative
union includes:

a) The application form;

b) The charter;

¢) The resolution of the establishment meeting;

d) The list of official members and contributing members;

dd) The list of legal representatives who are Vietnamese citizens, in which their
personal identification numbers must be specified; the list of legal representatives who
are foreigners, accompanied with copies of their legal documents;

e) The copy of the investment registration certificate as prescribed in Point b
Clause 1 Article 30 of this Law;

g) The copy of the investment registration certificate for the project on establishment
of a cooperative or cooperative union in case the cooperative or cooperative union is
established by individuals that are foreign investors or foreign-invested organizations
as prescribed in the Law on investment.
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3. The authorized person shall provide adequate, truthful and accurate information
prescribed in Clause 2 of this Article, and assume legal responsibility for their provided
information.

4. Within 03 working days from the receipt of the application, the business
registration authority shall consider the validity of the application and issue the
cooperative registration certificate. In case of invalid application, the business
registration authority shall request the applicant in writing to make necessary
modifications. If an application is refused, a written notice indicating reasons for refusal
shall be given.

Article 43. Contents of application form for registration of establishment

An application form for registration of establishment of a cooperative or cooperative
union shall, inter alia, include the following information:

1. Name of the cooperative or cooperative union;

2. Head office’s address and telephone number of the cooperative or cooperative
union;

3. Business lines of the cooperative or cooperative union;

4. Charter capital;

5. Number of official members and contributing members (members that are
foreign investors or foreign-invested organizations must be identified);

6. Full name, signature, contact address, nationality, and personal identification
number or number of legal document of the legal representative of the cooperative or
cooperative union;

7. Tax registration information.

Article 44. Cooperative registration certificate

1. A cooperative registration certificate may be issued if:

a) The registered business lines are not banned;

b) The submitted application is valid;

¢) Name of the cooperative or cooperative union is conformable with the provisions
of this Law;

d) The application fees have been fully paid in accordance with regulations of law
on fees and charges.

2. Cooperatives and cooperative unions may apply for re-issuance or replacement
of their cooperative registration certificates in accordance with the Government’s
regulations and pay application fees in accordance with regulations of law.

Article 45. Contents of a cooperative registration certificate

A cooperative registration certificate shall, inter alia, have the following
information:

1. Name of the cooperative or cooperative union;
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2. Head office’s address;

3. Identification number of the cooperative or cooperative union;

4. Charter capital;

5. Full name, contact address, nationality, personal identification number or
number of legal document of the legal representative of the cooperative or cooperative
union.

Article 46. Identification number of cooperatives and cooperative unions

1. Identification number of a cooperative or cooperative union is generated by the
electronic information system of the business registration authority, and issued to the
cooperative or cooperative union upon its establishment.

2. Each cooperative or cooperative union shall have a sole identification number
which must not be issued to any other organization.

3. The identification number of a cooperative or cooperative union shall be used
for fulfilling tax obligations, following administrative procedures, and performing other
rights and obligations.

Article 47. Registration of revisions to cooperative registration certificate

1. A cooperative or cooperative union shall be required to follow procedures for
registration of revisions to its cooperative registration certificate if there is any change
in the information specified in Clauses 1, 2 and 5 Article 45 of this Law or a decrease
or increase of at least 5% or at least VND 01 billion in its charter capital or when the
cooperative or cooperative union undergoes reorganization. Procedures for registration
of revisions:

a) Within 10 days from the occurrence of a revision to its cooperative registration
certificate, the cooperative or cooperative union shall submit an application for
registration of revisions to the business registration authority;

b) Within 03 working days from the receipt of the application, the business
registration authority shall consider the validity of the application and issue the
cooperative registration certificate. In case of invalid application, the business
registration authority shall request the applicant in writing to make necessary
modifications. If an application is refused, a written notice indicating reasons for refusal
shall be given.

2. Procedures for registering revisions to the cooperative registration certificate
under a court decision or arbitration award:

a) An application for registration of revisions to the cooperative registration
certificate shall be submitted to the business registration authority within 10 days from
the effective date of the court’s decision or judgment or arbitration award,

b) Within 03 working days from the receipt of the application, the business
registration authority shall consider the validity of the application and issue the
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cooperative registration certificate in accordance with the effective court’s decision
or judgment or arbitration award. In case of invalid application, the business
registration authority shall request the applicant in writing to make necessary
modifications. If an application is refused, a written notice indicating reasons for
refusal shall be given.

3. The Government shall elaborate documents required for registration of revisions
to cooperative registration certificate.

Article 48. Notification of changes in registration information of
cooperatives and cooperative unions

1. A cooperative or cooperative union shall notify the business registration
authority of any changes in registered information about:

a) Its business lines;

b) Tax registration information;

c¢) Information on official members and contributing members that are foreign-
invested organizations or individuals being foreign investors.

2. Procedures for notification of changes:

a) Within 10 days from the occurrence of any change in Clause 1 of this Article,
the cooperative or cooperative union shall send a written notification of change to the
business registration authority;

b) Within 03 working days from the receipt of the notification, the business
registration authority shall consider the validity of the notification and decide whether
to accept the change. In case of invalid notification, the business registration authority
shall request the cooperative or cooperative union in writing to make necessary
modifications. If a notification is refused, a written notice indicating reasons for refusal
shall be given.

3. Procedures for notifying changes in registration information of a cooperative or
cooperative union under a court decision or arbitration award:

a) Within 10 days from the effective date of the court’s decision or judgment or
arbitration award, the person that requests to make the change (the requester) shall
send a notification to the business registration authority;

b) Within 03 working days from the receipt of the notification, the business
registration authority shall consider the validity of the notification and accept the
change in accordance with the effective court’s decision or judgment or arbitration
award. In case of invalid notification, the business registration authority shall request
the requester in writing to make necessary modifications. If a notification is refused, a
written notice indicating reasons for refusal shall be given.

4. The Government shall elaborate documents required for notification of changes
in registration information of cooperatives and cooperative unions.
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Article 49. Disclosure of registration information of cooperatives and
cooperative unions

1. After a cooperative registration certificate is granted to a cooperative or
cooperative union, the business registration authority shall disclose registration
information of that cooperative or cooperative union on its electronic information
system. Information to be disclosed includes:

a) Contents of the issued cooperative registration certificate;

b) The business lines of the cooperative or cooperative union.

2. In case of registration of revisions to the cooperative registration certificate
as prescribed in Article 47 of this Law or notification of changes in registration
information of a cooperative or cooperative union as prescribed in Article 48 of this
Law, such revisions or changes must be disclosed on the electronic information system
of the business registration authority.

3. The information mentioned in Clause 1 and Clause 2 of this Article shall be
disclosed for a consecutive duration of 30 days from the day on which the application or
notification is accepted.

Article 50. Names of cooperatives, cooperative unions, and their branches,
representative offices and business locations

1. The Vietnamese name of a cooperative or cooperative union shall contain two
elements in the following order:

a) The cooperative’s name shall begin with the phrase “Hgp tac xa”. The name of a
cooperative development assistance fund that operates in the form of a cooperative shall
begin with the phrase “Quy hd trg phat trién hop tac xa”. The name of a cooperative
union shall begin with the phrase “Lién hiép hgp tac xa”;

b) The proper name shall consist of letters in the Vietnamese alphabet, the letters
F, J, Z, W, digits and symbols.

2. The foreign language name of a cooperative or cooperative union is the name
translated from its Vietnamese name into one of Latin-based languages. The proper
name of the cooperative or cooperative union may be kept unchanged or translated into
the foreign language.

3. The abbreviated name of a cooperative or cooperative union may be abbreviation
of either Vietnamese name or foreign language name.

4. The name of a branch, representative office or business location of a cooperative
or cooperative union shall consist of the name of that cooperative or cooperative
union and the phrase “Chi nhanh”, “Van phong dai dién” or “Pia diém kinh doanh”
respectively.

5. When selecting its proper name, a cooperative or cooperative union must not:

a) use any name that is identical or confusingly similar to another cooperative or
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cooperative union’s name which is already registered nationwide;

b) use any name that infringes upon the industrial property rights with regard
to trade name, brand name, or geographical indication of another organization or
individual in accordance with regulations of the Law on intellectual property;

c) use the name of a state authority, the people’s military unit, political
organization, socio-political organization, socio-political-professional organization, or
social-professional organization as part or all of its name, unless it is accepted by that
authority, unit or organization,;

d) use words or symbols against the country’s history, culture, ethical values and
good traditions.

6. Names of cooperatives and cooperative unions, and their branches and
representative offices must be registered with business registration authorities.

7. The Government shall elaborate this Article.

Article 51. Head offices of cooperatives and cooperative unions

Head office of a cooperative or cooperative union shall be located within the
territory of Vietnam, and be its mailing address.

Article 52. Seals of cooperatives and cooperative unions

1. The seal of a cooperative or cooperative union can be physical or digital as
prescribed in the Law on electronic transactions.

2. Each cooperative or cooperative union shall decide the type, quantity, design
and contents of its seal and the seals of its branches, representative offices and other
affiliated units.

3. The management and storage of seals shall comply with the charter or
regulations adopted by the cooperative or cooperative union, its branch, representative
office or another affiliated unit that owns the seal. The cooperative or cooperative union
shall use the seal during its operation as prescribed by law.

Article 53. Branches, representative offices and business locations of
cooperatives and cooperative unions

1. A branch of a cooperative or cooperative union is its dependent unit that has
some or all functions of the cooperative or cooperative union, including authorized
representative. The business lines of the branch shall match those of the cooperative or
cooperative union.

2. A representative office of a cooperative or cooperative union is its dependent unit
that acts as an authorized representative for interests of the cooperative or cooperative
union. The representative office shall not do business.

3. A business location of a cooperative or cooperative union is a place where its
specific business operations are carried out.

Article 54. Provision of registration information of cooperatives and
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cooperative unions

1. Organizations and individuals are entitled to request business registration
authorities to provide registration information of cooperatives and cooperative unions on
their electronic information systems, and shall pay fees in accordance with regulations
of law.

2. Business registration authorities shall fully and promptly provide information
in accordance with Clause 1 of this Article.

Article 55. Registration of branches, representative offices; notification
of business locations of cooperatives and cooperative unions

1. A cooperative or cooperative union is entitled to establish one or some branches
and/or representative offices in an administrative division of Vietnam according to the
following procedures:

a) The cooperative or cooperative union shall submit an application for registration
of branch/representative office to the business registration authority in charge of the
area where its branch/representative office will be located;

b) Within 03 working days from the receipt of the application, the business
registration authority shall consider the validity of the application and decide whether
to issue the certificate of branch/representative office registration. In case of invalid
application, the business registration authority shall request the applicant in writing to
make necessary modifications. If an application is refused, a written notice indicating
reasons for refusal shall be given.

2. Within 10 days from the occurrence of any revision to the certificate of domestic
branch/representative office registration, the cooperative or cooperative union shall
submit an application for registration of revisions to the business registration
authority.

3. A cooperative or cooperative union is entitled to establish its branches and/or
representative offices in foreign countries. Within 30 days from the establishment date
of its overseas branch or representative office, the cooperative or cooperative union
shall send a written notification thereof to the business registration authority in charge
of the area where it is headquartered.

4. Within 10 days from the issuance date of its decision to establish a business
location, the cooperative or cooperative union shall send written notification thereof to
the business registration authority in charge of the area where the business location is
situated.

5. The Government shall provide specific regulations on documentation required
for registration of branches/representative offices, registration of revisions thereof, and
notification of business locations of cooperatives and cooperative unions.
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Chapter V
MANAGEMENT MODELS OF COOPERATIVES
AND COOPERATIVE UNIONS

Section 1.
MANAGEMENT MODEL AND GENERAL MEETING OF MEMBERS

Article 56. Management model

1. Cooperatives and cooperative unions shall be managed adopting two
management models as follows:

a) The fully-organized management model consists of the GMM, Board of Directors,
Director (General Director), and Board of Controllers. The Chairperson of the Board of
Directors may concurrently hold the position of Director (General Director);

b) The simplified management model consists of the GMM, Director and Controller.

2. A small, medium or large cooperative or cooperative union that has 10 members
or more must adopt the fully-organized management model.

3. A micro cooperative or cooperative union that has less than 10 members may
adopt either fully-organized management model or simplified management model.

4. In case a cooperative or cooperative union that is adopting the simplified
management model is developed into a small, medium or large cooperative or cooperative
union that has 10 members or more, the adoption of the fully-organized management
model must be decided in the nearest GMM.

Article 57. General Meeting of Members (GMM)

1. The GMM of a cooperative or cooperative union is its supreme governing body.
The GMM shall be convened annually and whenever necessary. In case of simplified
management model, the GMM shall be convened on a periodical basis as prescribed in
the cooperative or cooperative union’s charter but at least every 03 months and on an
ad hoc basis.

2. The GMM shall be held in the form of a plenary meeting or delegate meeting.
If the meeting of the GMM is held in the form of a plenary meeting, official members
will attend and vote at the meeting. If the meeting of the GMM is held in the form of a
delegate meeting, delegates representing official members will attend and vote at the
meeting. The GMM of a cooperative or cooperative union that has a total of at least 50
official members may be held in the form of a delegate meeting.

Contributing members and non-contributing members may be invited to the
meeting of the GMM.

3. The meeting of the GMM may be on-site meeting, online meeting or hybrid meeting.

4. The minutes of the meeting of the GMM shall be compulsory while their audio
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and video recordings are optional. These materials shall be provided at the request of
members. The minutes must bear signatures of the chair and secretary of the meeting.
In case the chair and the secretary refuse to sign the minutes, the minutes shall be
effective if they are signed by more than 50% of the members participating in the
meeting. In this case, the minutes shall clearly state the refusal by the chair and the
secretary to sign them. The persons who sign the minutes shall be jointly responsible
for the accuracy and truthfulness of the minutes.

Article 58. Delegates participating in delegate meeting

1. Eligibility requirements and procedures for election of delegates to participate
in the delegate meeting are provided in the cooperative or cooperative union’s charter.

2. The number of delegates participating in the delegate meeting shall comply
with the cooperative or cooperative union’s charter, provided that:

a) It shall not be fewer than 50% of total official members of the cooperative or
cooperative union that has a total of more than 50 to 100 official members;

b) It shall not be fewer than 30% of total official members of the cooperative or
cooperative union that has a total of more than 100 to 300 official members;

c) It shall not be fewer than 20% of total official members of the cooperative or
cooperative union that has a total of more than 300 to 1.000 official members;

d) It shall not be fewer than 200 delegates of the cooperative or cooperative union
that has a total of more than 1.000 official members.

3. Delegates participating in the delegate meeting must express opinions and
aspirations of and communicate the congress’s results to members that they represented.

Article 59. Convening GMM

1. The Board of Directors (in case of fully-organized management model) or
Director (in case of simplified management model) shall convene the annual GMM
within 04 months from the end of the fiscal year.

2. In case of fully-organized management model, an extraordinary meeting of the
GMM shall be convened in the following cases:

a) It is convened by the Board of Directors to settle the matters beyond their
jurisdiction;

b) It is convened by the Board of Directors at the request of the Board of Controllers
or at least one third of total official members of the cooperative or cooperative union;

¢) It is convened by Chairperson of the Board of Directors in case a periodical
meeting of the Board of Directors cannot be held after it has been convened twice.

3. In case of simplified management model, an extraordinary meeting of the GMM
shall be convened by the Director:

a) to settle matters beyond his/her jurisdiction; or

b) at the request of the Controller or at least one third of total official members of
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the cooperative or cooperative union.

4. An extraordinary meeting of the GMM in the case specified in Point b Clause 2
or Point b Clause 3 of this Article shall be convened as follows:

a) Within 15 days from the receipt of the request of the Board of Controllers or
Controller or at least one third of total official members of the cooperative or cooperative
union, the Board of Directors or Director shall convene the extraordinary meeting of
the GMM,;

b) If Board of Directors or Director fails to convene the extraordinary meeting of
the GMM within the time limit specified in Point a of this Clause or fails to convene the
annual GMM within 04 months from the end of the fiscal year, the Board of Controllers
or Controller shall be entitled to convene the extraordinary meeting of the GMM;

c) If the Board of Controllers or Controller fails to convene the extraordinary
meeting of the GMM within 15 days as prescribed in Point b of this Clause, the
member representing at least one third of total official members of the cooperative or
cooperative union shall be entitled to convene the GMM. The record of appointment of
this representative must be made and bear signatures of all members that request the
convening of the GMM.

5. In case the Board of Directors or Director fails to convene the GMM as prescribed
in Clause 1 and Point a Clause 4 of this Article, they shall pay compensation for damage
incurred by the cooperative or cooperative union in accordance with regulations of law
and the cooperative or cooperative union’s charter.

In case the Board of Controllers or Controller fails to convene the GMM as
prescribed in Point b Clause 4 of this Article, they shall pay compensation for damage
incurred by the cooperative or cooperative union in accordance with regulations of law
and the cooperative or cooperative union’s charter.

6. The meeting of the GMM shall be chaired by the person that convenes it, unless
another chair is elected by the GMM.

7. The meeting of the GMM shall be conducted when it is participated in by at least
50% of its total official members or total delegates appointed. If the required number of
participants is not sufficient, the meeting of the GMM shall be postponed.

In case the conditions for conducting the first meeting are not fulfilled, the second
meeting will be convened within 30 days from the planned opening date of the first
meeting. The second meeting of the GMM shall be conducted when it is participated in
by at least 33% of its total official members or total delegates appointed.

In case the conditions for conducting the first meeting are not fulfilled, the third
meeting will be convened within 20 days from the planned opening date of the second
meeting. In this case, the meeting of the GMM shall be conducted regardless of the
number of participants.
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Article 60. Preparing for GMM

1. The person who convenes the GMM shall prepare a list of members/delegates
entitled to participate in the meeting; draw up the meeting agenda, prepare documents
and draft the resolution of the meeting; send the invitation to each member at least 03
days before the planned opening date of the meeting. The invitation shall specify the
time, location, method and agenda of the meeting. The invitations to the meeting can
be sent physically, electronically or by another method prescribed in the cooperative or
cooperative union’s charter.

2. A content of the meeting agenda may be modified according to written proposal
by at least one third of total official members. Such a written proposal must be sent to
the person who convenes the meeting at least 02 days before the planned opening date
of the meeting, unless otherwise prescribed in the cooperative or cooperative union’s
charter. It must contain full name of the official member that makes the proposal and
proposed contents.

3. The person who convenes the GMM is entitled to refuse the proposal specified
in Clause 2 of this Article in the following cases:

a) The proposal is not sent by the prescribed deadline;

b) The proposal is made for an issue other than those to be considered at the GMM;

¢) The proposed content is beyond the jurisdiction of the GMM,;

d) Other cases prescribed by the cooperative or cooperative union’s charter.

4. The person who convenes the GMM must report the refused proposals to the
GMM before deciding the meeting agenda.

Other proposed contents must be included in the draft agenda. The official agenda
must be approved by the GMM by voting.

Article 61. Participating in and voting at meetings of GMM

1. It will be considered that a member or delegate participates in and votes at the
meeting of the GMM in the following cases:

a) He/she directly participates in and votes at the meeting;

b) He/she participates and votes online;

¢) He/she authorizes another organization or individual to participate in and vote
at the meeting.

2. Each of the following contents will be ratified by the GMM when it is voted
for by at least 65% of total members or delegates who participate in and vote at the
meeting as prescribed in Clause 1 of this Article:

a) Revisions to the cooperative or cooperative union’s charter;

b) Investment in or sale of distributed assets whose value is equal to or greater
than 20% of total value of assets written in the latest financial statements of the
cooperative or cooperative union; investment in or sale of undistributed assets;
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¢) Changes in the management model of the cooperative or cooperative union;

d) Reorganization, dissolution or bankruptcy of the cooperative or cooperative
union.

3. A content other than those specified in Clause 2 of this Article will be ratified
when it is voted for by at least 50% of total members or delegates who participate in and
vote at the meeting as prescribed in Clause 1 of this Article.

4.In case of a cooperative’s GMM, each official member participating in the plenary
meeting shall have one vote of equal effect regardless of their stakes and position. Each
delegate participating in the delegate meeting shall have a number of votes equal to the
number of members that he/she represents.

5. In case of a cooperative union’s GMM, each official member or delegate
participating in the meeting may have an equal or different number of votes depending
on the number of official members of its member cooperatives prescribed in the
cooperative union’s charter.

6. Votes casted and the record of the vote counting conducted at the meeting of the
GMM must be retained.

Article 62. Eligibility requirements to be fulfilled by members of Board
of Directors, Director (General Director), members of Board of Controllers or
Controller, Accountant

1. To become a member of the Board of Directors of a cooperative or cooperative
union, a person must meet the following requirements:

a) He/she is an official member or legal or authorized representative of the
organization that is an official member of that cooperative or cooperative union;

b) He/she is not holding the position of a member of the Board of Controllers or
Controller, chief accountant or cashier of that cooperative or cooperative union;

c) He/she is not a relative of any other member of the Board of Directors, any
member of the Board of Controllers or Controller, chief accountant or cashier of that
cooperative or cooperative union.

2. The Director (General Director) of a cooperative or cooperative union must meet
the following requirements:

a) He/she is an official member or legal or authorized representative of the
organization that is an official member of that cooperative or cooperative union. The
cooperative or cooperative union that adopts the fully-organized management model
may hire the Director (General Director) as decided by its GMM.

b) He/she is not holding the position of a member of the Board of Controllers or
Controller, chief accountant or cashier of that cooperative or cooperative union;

c¢) He/she is not a relative of any member of the Board of Controllers or Controller,
chief accountant or cashier of that cooperative or cooperative union.

| 112 |



LAW ON COOPERATIVES

3. To become a member of the Board of Controllers or a Controller of a cooperative
or cooperative union, a person must meet the following requirements:

a) He/she 1s an official member or legal or authorized representative of the
organization that is an official member of that cooperative or cooperative union;

b) He/she is not holding the position of a member of the Board of Directors, Director
(General Director), chief accountant or cashier of that cooperative or cooperative union;

c) He/she is not a relative of any member of the Board of Directors, any other
member of the Board of Controllers or Controller, Director (General Director), chief
accountant or cashier of that cooperative or cooperative union.

4. The following persons are banned from holding the position of a member of the
Board of Directors, Director (General Director), or a member of the Board of Controllers
or Controller:

a) A person is facing criminal prosecution, kept in temporary detention, serving an
imprisonment sentence, serving an administrative penalty in a correctional institution
or rehabilitation center, or is prohibited by the court from holding certain positions or
doing certain works; or

b) Other persons prescribed by law and the cooperative or cooperative union’s
charter.

5. The chief accountant or person in charge of accounting works must have
professional qualifications in accounting as prescribed by the Law on accounting.

Article 63. Dismissal, discharge or termination of employment contracts
of title holders of cooperatives or cooperative unions

1. The person holding the title of a member of the Board of Directors, a member of
the Board of Controllers or Controller, or Director (General Director) shall be dismissed,
discharged or has his/her employment contract terminated in one of the following cases:

a) He/she no longer satisfies the requirements laid down in Article 62 of this Law;

b) He/she has submitted a resignation which has been also accepted,;

c) He/she is incapacitated, has limited capacity for civil acts or has difficulty in
awareness or control of his/her own acts;

d) The organization of which the Director (General Director), the member of the
Board of Controllers or Controller acts as representative fails to maintain its juridical
person status, ceases to exist, or is dissolved or declared bankrupt;

dd) Other cases prescribed by law, the cooperative or cooperative union’s charter
and the signed employment contract.

2. The member of the Board of Directors, the Director (General Director), the
member of the Board of Controllers or Controller who is dismissed, discharged or has
his/her employment contract terminated shall still assume responsibility for decisions
issued while he/she held such a position.
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Section 2.
FULLY-ORGANIZED MANAGEMENT MODEL

Article 64. Powers of GMM under fully-organized management model

1. Ratify the orientation for development of the cooperative or cooperative union;
revisions to the charter; reports on performance of the Board of Directors and of the
Board of Controllers; annual financial statements; business plans.

2. Ratify the plan for income distribution and settlement of losses/debts;
contributions to undistributed fund and other funds; plan to pay remunerations,
salaries, wages, bonuses and other benefits to members of the Board of Directors,
Director (General Director), members of the Board of Controllers, holders of other
managerial positions, and employees.

3. Ratify the investment in or sale of distributed assets whose value is equal to
or greater than 20% of total value of assets written in the latest financial statements
of the cooperative or cooperative union; investment in or sale of undistributed assets.

4. Ratify the capital contribution, purchase of shares, and establishment
of enterprises, joint ventures or associations; participation in other cooperatives,
cooperative unions and representative bodies.

5. Ratify increase or decrease in charter capital and minimum capital contribution;
mobilization of capital; partial or entire return of stakes; results of valuation of assets
and undistributed assets; regulations on management and use of assets and funds.

6. Ratify the management model; internal management regulations; regulations
on operation of the Board of Directors and of the Board of Controllers; decide the
number of members of the Board of Directors, the number of members of the Board of
Controllers, and the number of legal representatives of the cooperative or cooperative
union; reorganization, dissolution, or bankruptcy of the cooperative or cooperative
union.

7. Elect and dismiss members of the Board of Directors, members of the Board
of Controllers, Head of the Board of Controllers; legal representatives. Elect, dismiss
or authorize the Board of Directors to elect and dismiss Chairperson of the Board of
Directors. Ratify the policy to appoint the Chairperson of the Board of Directors to
concurrently hold the position of Director (General Director) or to hire Director (General
Director).

8. Decide to select an independent audit organization.

9. Have other powers which are decided by the GMM but must not be contrary to
this Law and relevant laws.

Article 65. Board of Directors

1. The Board of Directors is the managerial body of the cooperative or cooperative
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union, and is composed of a Chairperson and other members who are elected by the
establishment meeting or GMM from among official members of the cooperative or
cooperative union. The number of members of the Board of Directors shall be prescribed
by the cooperative or cooperative union’s charter but shall neither be fewer than 03
members nor exceed 15 members. Total members of the Board of Directors that are
foreign-invested organizations and individuals who are foreign investors must be
accounted for less than 35% of its total members.

2. The term of office of the Board of Directors is prescribed by the cooperative
or cooperative union’s charter but shall not exceed 05 years. A member of the Board
of Directors shall be the same term of office as the Board of Directors. A member of
the Board of Directors may be re-elected without term limit. Members of the Board of
Directors shall be elected and dismissed by secret ballot.

3. The Board of Directors of a cooperative shall meet on a periodical basis as
prescribed in its charter but at least every 03 months. The Board of Directors of a
cooperative union shall meet on a periodical basis as prescribed in its charter but at
least every 06 months.

4. An extraordinary meeting of the Board of Directors may be held at the request of:

a) Its Chairperson;

b) Director (General Director);

¢) The head of the Board of Controllers; or

d) At least one third of total members of the Board of Directors.

5. Procedures for conducting a meeting of the Board of Directors:

a) A meeting of the Board of Directors shall be conducted when it is participated
in by at least two thirds of its total members. Decisions of the Board of Directors shall
be ratified under the majority rule. Each member shall have one vote of equal effect.
In case of equality of votes, the option that is voted for by the Chairperson of the Board
of Directors or the person authorized by the Chairperson to chair the meeting shall
prevail;

b) In case a periodical meeting of the Board of Directors cannot be conducted due
to inadequate number of participants, the Chairperson of the Board of Directors shall
convene the second meeting within 15 days from the planned date of the first meeting.
In this case, the second meeting shall be conducted when it is participated in by more
than 50% of total members of the Board of Directors;

¢) In case the second meeting of the Board of Directors cannot be conducted due
to inadequate number of participants, the Chairperson of the Board of Directors shall
convene an extraordinary meeting of the GMM within 30 days from the planned date
of the second meeting. The Chairperson of the Board of Directors shall request the
extraordinary GMM to consider the eligibility of the members of the Board of Directors
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who refuse to participate in its meeting as notified and propose appropriate disciplinary
actions;

d) The minutes of every meeting of the Board of Directors shall be compulsory
while its audio and video recordings are optional. These materials shall be provided
at the request of its members. The minutes must bear signatures of the chair and
secretary of the meeting. Members of Board of Directors shall be entitled to have their
opinions recorded in the meeting minutes. In case the chair and the secretary refuse
to sign the minutes, the minutes shall be effective if they are signed by more than 50%
of the members participating in the meeting. In this case, the minutes shall clearly
state the refusal by the chair and the secretary to sign them. The persons who sign the
minutes shall be jointly responsible for the accuracy and truthfulness of the minutes.

6. In case a content is ratified by the Board of Directors against regulations of law,
the resolution of the GMM or the cooperative or cooperative union’s charter, thereby
causing damage to the cooperative or cooperative union, the members that vote for the
ratification of that content shall be jointly responsible for it and pay compensation for
damage incurred by the cooperative or cooperative union in accordance with regulations
of law; the members that vote against the ratification of that content shall not be held
responsible and shall be entitled to request the Court to suspend or invalidate this content.

Article 66. Tasks and rights of Board of Directors

1. Request the GMM to consider ratifying the contents falling under its jurisdiction
as prescribed in Article 64 of this Law.

2. Decide organization of assisting divisions and affiliated units of the cooperative or
cooperative union as prescribed in the charter. Establish branches and/or representative
offices of the cooperative or cooperative union.

3. Organize the implementation of resolutions of the GMM. Submit reports on
business performance of the cooperative or cooperative union to the GMM.

4. Transfer, liquidate or dispose of assets of the cooperative or cooperative union
under its jurisdiction. Decide investment in or sale of distributed assets whose value is
smaller than 20% of total value of assets written in the latest financial statements of
the cooperative or cooperative union.

5. Cooperate with the owner and capital contributors in conducting valuation or
hiring a qualified valuation organization to determine the value of assets contributed by
individuals and organizations during the operation of the cooperative or cooperative union.

6.Manage, admit or terminate the membership of official members and contributing
members. Report the admission of members to the cooperative or cooperative union to
the nearest GMM.

7. Elect and dismiss Chairperson of the Board of Directors according to the charter
(if any).
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8. Appoint, dismiss, discharge, sign or terminate employment contract, supervise
and assess the performance of the Director (General Director), Deputy Director (Deputy
General Director) and holders of other managerial positions.

9. Decide commendation and reward, or imposition of disciplinary actions on
official members, contributing members and employees; reward other organizations and
individuals that make significant contribution to the development of the cooperative or
cooperative union.

10. Perform other tasks and rights as prescribed by law and the cooperative or
cooperative union’s charter.

Article 67. Chairperson of Board of Directors

1. The Chairperson of the Board of Directors shall be elected by the establishment
meeting or the GMM from among official members of the cooperative or cooperative
union, or by the Board of Directors from among its members. The establishment meeting
or the GMM or the Board of Directors shall be entitled to dismiss the Chairperson of
Board of Directors that they have elected. The Chairperson of the Board of Directors
shall be elected and dismissed by secret ballot.

2. The Chairperson of the Board of Directors shall have the following tasks:

a) Assume responsibility before the GMM and the Board of Directors for his/her
performance of assigned tasks;

b) Sign the charter and the resolution on establishment of the cooperative or
cooperative union; documents issued by the establishment meeting or the GMM; sign
documents issued by the Board of Directors in accordance with regulations of law and
the cooperative or cooperative union’s charter;

¢) Decide programs/plans and assign tasks to members of the Board of Directors;

d) Draw up and prepare the agenda, convene and chair the meetings of the Board
of Directors, the GMM, unless otherwise prescribed in this Law or the cooperative or
cooperative union’s charter;

dd) Perform other tasks and rights as prescribed by law and the cooperative or
cooperative union’s charter.

3. In case the Chairperson of the Board of Directors is not present or not able to perform
his/her tasks, he/she shall authorize another member in writing to perform the rights and
tasks of the Chairperson of the Board of Directors in accordance with the cooperative or
cooperative union’s charter. In case no member is authorized or the Chairperson is dead,
missing, detained, serving an imprisonment sentence, serving an administrative penalty in
a correctional institution or rehabilitation center, making a getaway, has limited capacity
for civil acts or is incapacitated, has difficulty in awareness or control of his/her own acts,
is prohibited by the court from holding certain positions or doing certain works, the new
Chairperson of the Board of Directors shall be elected as follows:
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a) One of the remaining members of the Board of Directors shall be elected as the
interim Chairperson of the Board of Directors until a new Chairperson of the Board of
Directors is officially elected in the nearest GMM;

a) One of the remaining members of the Board of Directors shall be elected as the
interim Chairperson of the Board of Directors until a new Chairperson of the Board of
Directors is officially elected in the nearest GMM;

4. In case the Chairperson of the Board of Directors concurrently holds the position
of the Director (General Director), he/she shall also perform rights and tasks of the
Director (General Director) as prescribed in Clause 4 Article 68 of this Law.

Article 68.Director (General Director) under fully-organized management
model

1. The Director (General Director) is the person who manages the business
operations of the cooperative or cooperative union; bears the supervision of and
responsibility before the Board of Directors and before the law for his/her performance.

2. The term of office of the Director (General Director) is prescribed by the
cooperative or cooperative union’s charter but shall not exceed 05 years. The Director
(General Director) may be re-elected without term limit.

3.Incase the Director (General Director) is not an official member of the cooperative
or cooperative union but hired, he/she may attend but not vote at the meetings of the
GMM and of the Board of Directors. The term of office of a hired Director (General
Director) shall be determined in his/her employment contract.

4. The Director (General Director) shall have the following rights and tasks:

a) Request the Board of Directors to consider deciding the contents falling under
its jurisdiction;

b) Implement resolutions of the establishment meeting, the GMM, resolutions
and decisions of the Board of Directors; sign contracts in the name of the cooperative or
cooperative union within his/her competence;

¢) Organize the implementation of business plans; decide business locations;

d) Assume responsibility for cooperative purchasing or selling of products/services
for members of the cooperative or cooperative unions;

dd) Manage, admit or terminate membership of non-contributing members, and
submit reports thereof to the Board of Directors; recruit employees; decide to reward or
discipline non-contributing members and employees;

e) Perform other tasks and rights as prescribed by law and the cooperative or
cooperative union’s charter.

Article 69. Board of Controllers under fully-organized management
model

1. The Board of Controllers shall have 01 - 07 members, including a head and
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other members who are elected by the GMM from among official members of the
cooperative or cooperative union and shall assume responsibility before the GMM. The
term of office of the Board of Controllers shall not exceed 05 years. A member of the
Board of Controllers shall have the same term of office as the Board of Controllers.
A member of the Board of Controllers may be re-elected without term limit. If the
Board of Controllers has the only one member, this member shall also act as the head
of the Board of Controllers. Members of the Board of Controllers shall be elected and
dismissed by secret ballot.

2. The Board of Controllers operates independently, inspects and supervises
operations of the cooperative or cooperative union in accordance with regulations of
law and the charter.

3. The Board of Controllers shall have the following rights and tasks:

a) Inspect the compliance with laws, the charter and resolutions of the GMM
and of the Board of Directors, and other regulations and rules of the cooperative or
cooperative union;

b) Supervise operation of the Board of Directors, Director (General Director), and
members in accordance with regulations of law, the charter, resolutions of the GMM
and other regulations and rules of the cooperative or cooperative union;

c¢) Inspect financial activities, compliance with accounting regulations, income
distribution, settlement of losses, use of funds, assets and borrowed capital of the
cooperative or cooperative union, and financial assistance or subsidies granted by the
State;

d) Appraise annual financial statements before they are submitted to the GMM,;
organize internal audit, where necessary; review, inspect and evaluate the effectiveness
of internal control, internal audit, risk management and early warning systems of the
cooperative or cooperative union.

dd) Request provision of documents, books, records and other necessary
information which must not be used for any purpose other than performance of review,
inspection and supervision tasks;

e) Report control results to the Board of Directors and the GMM; request the Board
of Directors, Director (General Director) to take remedial actions against shortcomings
and violations committed during the operation of the cooperative or cooperative union;
submit the report on performance of the Board of Controllers to the GMM for ratification;

g) Receive and consider proposals concerning the cooperative or cooperative
union within its competence or submit them to the Board of Directors or GMM for
consideration;

h) The head and members of the Board of Controllers may attend but not vote at
meetings of the Board of Directors;
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1) Draw up and prepare the agenda, and convene extraordinary meetings of the GMM;
k) Perform other tasks and rights as prescribed by law and the cooperative or
cooperative union’s charter.

Section 3.
SIMPLIFIED MANAGEMENT MODEL

Article 70. Power of GMM under simplified management model

1. Ratify the orientation for development of the cooperative or cooperative union;
revisions to the charter; reports on performance of Director and Controller; annual
financial statements; business plans.

2. Ratify the plan for income distribution and settlement of losses/debts;
contributions to undistributed fund and other funds; plan to pay remunerations,
salaries, wages, bonuses and other benefits to Director, Controller, holders of other
managerial positions, and employees.

3. Approve the investment in or sale of distributed assets whose value is equal to
or greater than 20% of total value of assets written in the latest financial statements
of the cooperative or cooperative union; investment in or sale of undistributed assets.

4. Ratify the capital contribution, purchase of shares, and establishment
of enterprises, joint ventures or associations; participation in other cooperatives,
cooperative unions and representative bodies.

5. Ratify increase or decrease in charter capital and minimum capital contribution;
mobilization of capital; partial or entire return of stakes; conduct valuation or ratify
results of valuation of assets and undistributed assets; ratify regulations on management
and use of assets and funds.

6. Ratify the management model, internal management regulations; plan to
organize assisting divisions/affiliated units of the cooperative or cooperative union;
reorganization, dissolution, or bankruptcy of the cooperative or cooperative union.

7. Elect and dismiss Director and Controller; decide quantity of, elect and dismiss
legal representatives.

8. Decide to select an independent audit organization; establish branches and/
or representative offices; reward and discipline official members and contributing
members.

9. Ratify admission or termination of the membership of official members and
contributing members as prescribed in the charter.

10. Have other powers which are decided by the GMM but must not be contrary
to this Law and relevant laws.

Article 71. Director under simplified management model
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1. The Director is the person who manages the business operations of the
cooperative or cooperative union; bears the supervision of and responsibility before the
GMM and before the law for his/her performance.

2. The term of office of the Director is prescribed by the cooperative or cooperative
union’s charter but shall not exceed 05 years. The Director may be re-elected without
term limit. The Director shall be elected and dismissed by secret ballot.

3. The Director shall have the following rights and tasks:

a) Request the GMM to consider the contents falling under its jurisdiction;

b) Sign the charter and resolution on establishment of the cooperative or
cooperative union; documents issued by the GMM;

¢) Implement resolutions of the GMM; decide matters concerning the cooperative
or cooperative union’s daily business operations which are not under the GMM’s
jurisdiction; sign contracts in the name of the cooperative or cooperative union in case
the Director i1s also the legal representative as prescribed by the charter or by law;

d) Organize the implementation of business plans; decide business locations;
submit reports on business performance and admission of members to the cooperative
or cooperative union to the GMM,;

dd) Assume responsibility for cooperative purchasing or selling of products/
services for members of the cooperative or cooperative unions;

e) Decide transfer, liquidation or disposition of assets of the cooperative or
cooperative union within his/her competence assigned by the GMM; decide investment
in or sale of distributed assets whose value is smaller than 20% of total value of assets
written in the latest financial statements of the cooperative or cooperative union;

g) Manage members, notify resolutions and decisions of the GMM to official
members and contributing members; admit and terminate membership of non-
contributing members in accordance with this law and the charter, and submit reports
thereof to the nearest GMM; recruit employees; evaluate performance of Deputy
Director (if any);

h) Decide commendation and reward, or imposition of disciplinary actions on non-
contributing members and employees; reward other organizations and individuals that
make significant contribution to the development of the cooperative or cooperative union;

1) Perform other tasks and rights as prescribed by law and the cooperative or
cooperative union’s charter.

Article 72. Controller under simplified management model

1. The Controller inspects and supervises operations of the cooperative or
cooperative union in accordance with regulations of law and the charter. The Controller
works independently and assumes responsibility before the GMM and before the law
for his/her performance.
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2. The term of office of the Controller is prescribed by the charter but shall not
exceed 05 years. The Controller may be re-elected without term limit. The Controller
shall be elected and dismissed by secret ballot.

3. The Controller shall have the following rights and tasks:

a) Inspect the compliance with laws, the charter and resolutions of the GMM, and
other regulations and rules of the cooperative or cooperative union;

b) Supervise operation of the Director and members in accordance with regulations
of law, the charter, resolutions of the GMM and other regulations and rules of the
cooperative or cooperative union;

¢) Inspect financial activities, compliance with accounting regulations, income
distribution, settlement of losses, use of funds, assets and borrowed capital of the cooperative
or cooperative union, and financial assistance or subsidies granted by the State;

d) Appraise annual financial statements before they are submitted to the GMM,;
organize internal audit, where necessary;

dd) Request provision of documents, books, records and other necessary
information which must not be used for any purpose other than performance of review,
inspection and supervision tasks;

e) Report control results to the GMM; request the Director to take remedial actions
against shortcomings and violations committed during the operation of the cooperative
or cooperative union;

g) Receive and consider proposals within its competence or submit them to the
Director or GMM for consideration;

h) Draw up and prepare the agenda, and convene extraordinary meetings of the GMM,;

1) Perform other tasks and rights as prescribed by law and the cooperative or
cooperative union’s charter.

Chapter VI
ASSETS AND FINANCE OF COOPERATIVES AND COOPERATIVE UNIONS

Article 73. Contributed assets

1. Contributed assets include VND, convertible foreign currencies, gold, land use
right (LUR), intellectual property rights, technologies, technical secrets, other assets
and rights that can be converted into VND.

2. Only the individual or organization that has the lawful right to ownership
or right to use the asset or another right mentioned in Clause 1 of this Article may
contribute it as capital as prescribed by law.

3. With regard to assets that are LURs, vehicles or other assets, the organization
or individual may select to contribute that asset or reach an agreement to allow the
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cooperative or cooperative union to enjoy that asset-related rights in accordance with
regulations of the Land Law and Civil Code.

4. Members can use their assets for performing business operations of the
cooperative or cooperative union under cooperation contracts or linkage agreements
signed with the cooperative or cooperative union. These assets shall not be considered as
contributed assets and the transfer of their ownership to the cooperative or cooperative
union is not required.

Article 74. Charter capital of cooperatives and cooperative unions

1. Stakes of official members shall be subject to specific agreement, provisions of
this law and the charter regarding minimum and maximum capital contribution. The
maximum capital contribution shall not exceed 30% and 40% of the charter capital of
the cooperative and cooperative union respectively.

2. Total stakes of all contributing members shall be subject to specific agreement
and the charter but shall not exceed 30% and 40% of the charter capital of the cooperative
and cooperative union respectively.

3. Total stakes of all members of a cooperative or cooperative union that are
foreign-invested organizations or individuals being foreign investors shall not exceed
30% of its charter capital.

4. Charter capital contribution time limit, method and amounts are prescribed
in the charter, provided that a member must complete the charter capital contribution
within 06 months from the issuance date of the cooperative registration certificate or
from the day on which the membership is granted, excluding the time needed to transport
or import contributed assets and for completing ownership transfer procedures (if any).
During this period, the members shall have rights and obligations that are proportional
to the holdings they will have in the cooperative or cooperative union.

5. The members may only contribute assets that are different from their promised
ones if such a change is approved by the Board of Directors (in case of fully-organized
management model) or the GMM (in case of simplified management model).

6. In case a member fails to contribute or fully contribute capital as promised by
the expiration of the period mentioned in Clause 4 of this Article:

a) The member that has not made capital contribution at all or has made a capital
contribution which is smaller than the minimum one prescribed in the charter shall
have their membership terminated;

b) The member that has not yet completed their capital contribution as promised
but has made a capital contribution which is equal to or greater than the minimum one
prescribed in the charter will have the rights that are proportional to their stake as
prescribed in this Law and the charter.

7. Within 30 days from the deadline for capital contribution specified in Clause 4
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of this Article, the cooperative or cooperative union shall register a change in its charter
capital which must be equal to the actually contributed capital amount as prescribed
in this Law, unless the missing capital amount has been fully contributed within this
period. The member who fails to make full capital contribution as promised shall be
responsible for the financial obligations incurred before the issuance date of the capital
contribution certificate in proportion to their stake as prescribed in this Law and the
charter.

Article 75. Capital contribution certificate

1. When the capital is fully contributed, the member shall be granted a capital
contribution certificate by the cooperative or cooperative union and have their
information recorded in the register of members.

2. A capital contribution certificate shall, inter alia, contain the following
information:

a) Name, code and head office’s address of the cooperative or cooperative union;

b) The charter capital of the cooperative or cooperative union;

¢) Full name, contact address, nationality, personal identification number or legal
document number of the individual making capital contribution; name, head office’s
address, EID number or legal document number of the organization making capital
contribution;

d) The member’s stake and holding;

dd) The number and date of issuance of the capital contribution certificate;

e) Full name and signature of the legal representatives of the cooperative or
cooperative union.

3. The cooperative or cooperative union shall re-issue a capital contribution
certificate if it has been lost or damaged; replace a capital contribution certificate with
a new one if any of the information in Clause 2 of this Article is changed; revoke the
capital contribution certificate if the membership of its hold is terminated.

4. Procedures for issuance, re-issuance, replacement and revocation of capital
contribution certificates are available in the charter.

Article 76. Transfer of ownership of contributed assets

1. Contribution of assets as capital to a cooperative or cooperative union shall be
subject to the following provisions:

a) For assets whose ownership must be registered or LURs, the member making
capital contribution shall follow procedures for transferring the ownership of such
assets or LURs to the cooperative or cooperative union in accordance with regulations
of law;

b) The contribution of assets whose ownership must not be registered shall be

recorded in writing.
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2. The contribution of capital to a cooperative or cooperative union by reaching
an agreement that allows the cooperative or cooperative union to enjoy asset-related
rights shall be subject to the following provisions:

a) The member and the cooperative or cooperative union must enter into a written
agreement establishing asset-related rights which must specify the right enjoyment
duration in accordance with regulations of law and the charter;

b) The right enjoyment duration must be specified in the capital contribution
certificate;

c¢) The member must not transfer the ownership of the asset or LUR to the
cooperative or cooperative union.

3. The record of transfer of contributed assets shall, inter alia, contain the following
information:

a) Name and head office’s address of the cooperative or cooperative union;

b) Full name, contact address, nationality, personal identification number or legal
document number of the individual making capital contribution; name, head office’s
address, EID number or legal document number of the organization making capital
contribution;

¢) Types and quantities of contributed assets; total value of contributed assets and
the ratio of this value to the company’s charter capital of the cooperative or cooperative
union;

d) Date of transfer; signatures and full names of the individual making capital
contribution or authorized representative or legal representative of the individual
or organization making capital contribution and of the legal representative of the
cooperative or cooperative union.

4. The capital contribution is considered completed once the asset ownership,
LUT or other asset-related right has been transferred to the cooperative or cooperative
union as prescribed in Clause 1 and Clause 2 of this Article.

Article 77. Valuation of contributed assets and undistributed assets

1. Assets contributed upon establishment of a cooperative or cooperative union
shall be valued by official members/contributing members by consensus or by a qualified
valuation organization.

In case the value of a contributed asset which is determined by official members/
contributing members of the cooperative or cooperative union is higher than its actual
value at the contribution time (overvalued), these members shall jointly contribute an
amount equal to the difference upon completion of valuation process.

If a valuation organization is employed, the value of contributed assets must be
accepted by more than 50% of total official members and contributing members that
participate in the establishment meeting.
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2. The value of assets contributed during the operation shall be determined under
an agreement made between the GMM or the Board of Directors of the cooperative or
cooperative union and the capital contributor or by an employed valuation organization.
If a valuation organization is employed, the value of contributed assets must be accepted
by the GMM or the Board of Directors of the cooperative or cooperative union.

3. The value of undistributed assets during the operation or in case of dissolution
or bankruptcy shall be determined by an employed valuation organization and must be
accepted by the GMM or the Board of Directors of the cooperative or cooperative union.

Article 78. Increase or decrease in charter capital of cooperatives and
cooperative unions

1. Charter capital of a cooperative or cooperative union may be increased in the
following cases:

a) Increase in the members’ stakes;

b) Receipt of capital contribution from new members.

2. Charter capital of a cooperative or cooperative union may be decreased in the
following cases:

a) Members fail to contribute or fully contribute capital as promised by the
expiration of the period prescribed in Clause 4 Article 74 of this Law;

b) The cooperative or cooperative union returns partial or entire stakes to its
members.

3. A cooperative or cooperative union may only make decrease in its charter capital
if it 1s still able to fully pay its debts and other liabilities after the return of stakes to
its members.

4.In case the value of a member’s stakes exceeds the maximum capital contribution
after decreasing its charter capital, the cooperative or cooperative union shall take one
or some of the following actions to ensure its member’s compliance with the maximum
capital contribution prescribed in this Law and its charter:

a) Return the excess amount to that member;

b) Raise more capital from other members;

¢) Admit new members.

Article 79. Raising capital and receiving financial assistance, grants and
donations

1. Each cooperative or cooperative union shall firstly use capital raised from
its members for making investments and developing its business under a specific
agreement made with its members.

2. If the amount of capital raised from its members is not sufficient to meet its
business needs, the cooperative or cooperative union may raise capital from other
sources as prescribed by laws and its charter.
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3. Cooperatives or cooperative unions receive financial assistance from the State
for fulfilling tax obligations as prescribed by the Law on corporate income tax. Amounts
of financial assistance received from the State shall be managed according to the
following provisions:

a) Amounts which must be recorded as undistributed assets shall be considered as
the undistributed assets of the cooperative or cooperative union;

b) Amounts which must be repaid shall be recorded as debts of the cooperative or
cooperative union;

a) Amounts other than those specified in Points a and b of this Clause shall be
managed in accordance with the cooperative or cooperative union’s charter.

4. Cooperatives or cooperative unions receive, manage and use lawful grants
and donations from organizations and individuals under specific agreements made in
accordance with regulations of laws. Receipt, management and use of grants or donations
from foreign entities must comply with regulations of law, international agreements or
treaties to which the Socialist Republic of Vietnam is a signatory.

Article 80. Working capital of cooperatives and cooperative unions

1. Working capital of a cooperative or cooperative union includes stakes of official
members and contributing members, membership fees, raised capital, accumulated
capital, undistributed funds, other funds and other lawful revenues.

2. Working capital of a cooperative or cooperative union must be managed and
used in accordance with the provisions of this Law and relevant laws.

Article 81. Establishment of enterprises by cooperatives and cooperative
unions

1. Cooperatives or cooperative unions are allowed to establish enterprises for the
purposes of assisting their operation, promotion of their linkages, consumption or use
of their products and services. Enterprise establishment procedures shall be followed
in accordance with regulations of the Law on enterprises.

2. Cooperatives or cooperative unions shall perform their rights and obligations
as owners of enterprises in accordance with regulations of the Law on enterprises and
relevant laws.

3. Other transactions and contracts between the cooperative or cooperative union and
their established enterprise must be made and performed in an independent and impartial
manner as same terms and conditions as those applied to independent legal entities.

4. The enterprise established by a cooperative or cooperative union shall not be
allowed to become an official member or contributing member of that cooperative or
cooperative union.

5. The enterprise establishment by a cooperative or cooperative union must:

a) be approved by its GMM; and
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b) be carried out without use of its undistributed funds and undistributed assets.

6. The cooperative or cooperative union must notify its establishment of enterprise
to the authority that has issued the cooperative registration certificate within 10
working days from the day on which the enterprise is established.

7. The Government shall stipulate enterprise establishment requirements to be
satisfied by cooperatives and cooperative unions.

Article 82. Contributing capital and purchasing shares of enterprises

1. Cooperatives and cooperative unions have the right to contribute capital to and
purchase shares of enterprises, except enterprises that are their official members or
contributing members for the purposes of assisting their operation, promotion of their
linkages, consumption or use of their products and services.

2. Cooperatives or cooperative unions shall perform their rights and obligations
as members or shareholders of such enterprises in accordance with regulations of the
Law on enterprises and relevant laws.

3. The cooperative or cooperative union shall not be allowed to admit the enterprise
to which it contributes capital or of which it purchases shares as its official member or
contributing member.

4. The contribution of capital to or purchase of shares of enterprises by a cooperative
or cooperative union must:

a) be approved by its GMM; and

b) be carried out without use of its undistributed funds and undistributed assets.

5. The Government shall stipulate requirements to be satisfied by cooperatives
and cooperative unions when contributing capital to or purchasing shares of enterprises.

Article 83. Internal lending by cooperatives and cooperative unions

1. Internal lending means a cooperative or cooperative union’s grant of loans with
a term of not exceeding 12 months to its official members for the purposes of supporting
their business and improving their living conditions following the rule of voluntariness,
self-responsibility, non-profit making, capital conservation, sufficient debt repayment
and offsetting of internal lending costs. Internal lending transactions are not considered
as banking activities as prescribed by the Law on credit institutions.

2. In order to perform internal lending transactions, a cooperative or cooperative
union shall be required to meet the following conditions:

a) The cooperative or cooperative union operates under the fully-organized
management model and has established a Board of Controllers consisting of at least 03
members;

b) The cooperative or cooperative union only grants internal loans after it has
allocated sufficient capital for its business; internal loans shall be granted without use
of capital raised from either its members or external entities;

| 128 |



LAW ON COOPERATIVES

¢) Internal loans must be monitored and recorded on separate accounts.

d) Internal lending transactions must be approved by its GMM and specified in
its charter.

3. The Government shall elaborate Clause 2 of this Article and stipulate limits on
loan amounts, interest rates and settlement of risks associated with internal loans of
cooperatives or cooperative unions.

Article 84. Undistributed funds

Undistributed fund of a cooperative or cooperative union is established from the
following sources:

1. Income from its internal transactions which is annually contributed to its
undistributed fund at the rate specified in its charter;

2. Income from its external transactions; income earned from the enterprise
established by the cooperative or cooperative union; income from its holding of stakes
or shares of other enterprises which is annually contributed to its undistributed fund at
the rate specified in its charter, provided it shall not be smaller than:

a) 5%, for cooperatives;

b) 10%, for cooperative unions.

3. Income from transfer or liquidation of undistributed assets as prescribed in
Point a Clause 3 Article 79 and Point ¢ Clause 2 Article 88 of this Law;

4. Grants or donations which are given by organizations and individuals in either
VND or foreign currency as agreed by the parties and contributed to the cooperative or
cooperative union’s undistributed fund after fulfilling tax obligations as prescribed by
laws.

Article 85. Incomes earned from internal transactions of a cooperative or
cooperative union

1. Each cooperative or cooperative union shall separate its incomes from internal
transactions from those from external transactions as the basis for competent authorities
to consider its applications for CIT exemption/reduction or enjoyment of benefits from
State policies as prescribed and for its income distribution as prescribed in Article 86 of
this Law. If failing to do so, all incomes earned by the cooperative or cooperative union
shall be treated as its incomes from external transactions.

2. The Government shall issue regulations on internal transactions and incomes
therefrom of cooperatives and cooperative unions.

Article 86. Income distribution

After making contribution to its undistributed fund, paying taxes and fulfilling
other financial obligations, and settling business losses as prescribed by laws, the
remaining incomes of a cooperative or cooperative union shall be used for:

1. Making contributions to funds as prescribed by laws (if any);
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2. Making contributions to other funds as decided by its GMM,;

3. The incomes that remain after making contributions to the funds specified in
Clauses 1 and 2 of this Article shall be distributed by the cooperative or cooperative
union to its official members and contributing members as follows:

a) At least 51% of the remaining income earned from internal transactions shall
be distributed to its official members in proportion to their levels of use of products/
services and levels of labour contribution; the remainder shall be distributed to its
official members and contributing members in proportion to their holdings as prescribed
in its charter;

b) The remaining income earned from external transactions shall be distributed
to its official members and contributing members as prescribed in its charter.

Article 87. Management and use of funds

1. Undistributed fund of a cooperative or cooperative union shall be used for
establishing and increasing its undistributed assets; shall not be distributed to its
members during its operation; shall be settled when the cooperative or cooperative
union undergoes dissolution or bankruptcy procedures as prescribed in Articles 101
and 102 of this Law. The cooperative or cooperative union must open separate book to
monitor and record its undistributed fund by its contribution sources.

2. The cooperative or cooperative union may use theidle balance onits undistributed
fund to make deposits at credit institutions or provide collateral for its loans but must
ensure capital conservation, except amounts of its undistributed fund derived from
financial assistance given by the State and other organizations and individuals which
cannot be used as collateral for loans as prescribed. Interests on such deposits shall be
paid to the undistributed fund.

3. The undistributed fund and other funds shall be managed and used in accordance
with provisions of the charter and financial management regulations of the cooperative
or cooperative union, and regulations of law.

4. The Board of Directors or Director of the cooperative or cooperative union shall
submit annual reports to its GMM on management and use of its funds during the year
and plans to use such funds in the following year within its competence.

Article 88. Management and use of assets

1. Assets of a cooperative or cooperative union are established from the following
sources:

a) Stakes of its official members and contributing members, and membership fees;

b) Capital raised from its members and other sources;

c¢) Capital and assets acquired during its operation;

d) State financial assistance and lawful grants or donations received from other
organizations and individuals.
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2. Undistributed assets of a cooperative or cooperative union include:

a) LURs over land areas allocated by the State without collecting land levies;
LURs over land areas allocated by the State with collecting land levies or leased by
the State or acquired from purchase of property attached to land or receipt of lawful
transfer of LURs from others for which land levies, land rents or payments for purchase
of property or receipt of transfer of LURs are covered by State financial assistance;

b) Assets established from its undistributed fund;

c) Assets which are partially or entirely acquired using the State financial
assistance and must be considered as undistributed assets;

d) Assets lawfully given or donated by organizations and individuals and
considered as undistributed assets as agreed upon by the parties;

dd) Assets which are works or structures invested or built by the State for public
interests of communities and transferred to the cooperative or cooperative union for
management and operation;

e) Other assets which are considered as undistributed assets as prescribed by its
charter.

3. Management and use of undistributed assets of a cooperative or cooperative
union are subject to the following provisions:

a) Assets specified in Clause 2 of this Article shall be managed and used in
accordance with regulations of law and its charter or specific agreement between the
donor and the cooperative or cooperative union. The cooperative or cooperative union
must open separate book to monitor and record its undistributed assets by their sources.

b) The cooperative or cooperative union shall protect and carry out periodical
maintenance and repair of undistributed assets using its funding during their use;

¢) Undistributed assets whose values have been determined as prescribed in
Clause 3 Article 77 of this Law may be transferred or liquidated if such transfer or
liquidation is made with the GMM’s approval and in conformity with regulations of law
and the cooperative or cooperative union’s charter or specific agreement between the
donor and the cooperative or cooperative union;

d) The cooperative or cooperative union may use its undistributed assets as collateral
when applying for loans but must ensure capital conservation, except those specified in
Points a, ¢c and dd Clause 2 of this Article and those which are established from donations
or grants and cannot be used as collateral for loans as required by donors.

4. Assets of a cooperative or cooperative union shall be managed and used in
accordance with its charter, resolutions of the GMM, its financial management
regulations and regulations of law.

Article 89. Settling losses and debts of cooperatives and cooperative

unions
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1. At the end of the fiscal year, cooperatives or cooperative unions shall carry
forward their losses, if any, to the following year in accordance with regulations of law
on tax administration.

2. Debts of a cooperative or cooperative union shall be settled in accordance with
regulations of law and its charter.

Article 90. Returning and inheriting stakes

1. A cooperative or cooperative union shall return stakes to its members upon
termination of their membership or return the amount of stakes that exceed the
maximum capital contribution to its members as prescribed in this Law and its charter.

2. Members shall have their stakes returned after they have fulfilled their
financial obligations towards the cooperative or cooperative union.

3. In case an official member or contributing member that is an individual dies, his/
her heir, if meeting eligibility requirements laid down in this Law and the cooperative
or cooperative union’s charter, shall become a new official member or contributing
member at his/her own free will and continue performing rights and obligations of the
deceased person; otherwise, he/she will receive inherit the stakes left by the deceased
person in accordance with regulations of law.

4. In case an official member or contributing member that is an individual is
declared missing, his/her rights and obligations shall be performed through his/her
asset manager in accordance with regulations of the Civil Code.

5. In case a member that is an individual is declared by a Court incapacitated or
to be a person with limited capacity for civil acts or difficulty in awareness or control
of his/her own acts, his/her rights and obligations shall be performed through his/her
guardian or legal representative in accordance with regulations of the Civil Code.

6. In case a member that is an organization ceases to exist, is dissolved or declared
bankrupt, its stakes shall be returned in accordance with regulations of law and the
cooperative or cooperative union’s charter.

Article 91. Accounting

1. Cooperatives and cooperative unions shall perform accounting works and
prepare financial statements in accordance with regulations of the Law on accounting.

2. Cooperatives and cooperative unions shall make their own decision to
separately monitor and record their internal transactions and external transactions. If
a cooperative or cooperative union fails to separately monitor and record their internal
transactions, all transactions of the cooperative or cooperative union shall be considered
its external transactions.

3. The Minister of Finance of Vietnam shall stipulate specific accounting policies

applicable to cooperatives and cooperative unions.
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Chapter VII
REORGANIZATION, DISSOLUTION AND BANKRUPTCY OF
COOPERATIVES AND COOPERATIVE UNIONS

Article 92. Split-up of cooperatives and cooperative unions

1. A cooperative or cooperative union (hereinafter referred to as “parent
cooperative or cooperative union”) may split all of its existing assets, rights, obligations
and members to establish two or more new cooperatives or cooperative unions.

2. Split-up procedures:

a) The GMM of the parent cooperative or cooperative union shall ratify the
resolution on its split-up in accordance with this Law and its charter.

The resolution shall, inter alia, contain the following information: name and
head office’s address of the parent cooperative or cooperative union; names of the
new cooperatives or cooperative unions; rules, methods and procedures for division
of rights and assets, including undistributed fund and undistributed assets;
employment plan; methods for division, time limit and procedures for transfer of
stakes from the parent cooperative or cooperative union to the new ones; rules for
settlement of obligations of the parent cooperative or cooperative union; time limit
for completing the split-up;

b) The resolution shall be sent to all creditors, made known to employees, and
sent to the People’s Committee that has issued the cooperative registration certificate
within 15 days from its ratification date;

c) Registration of new cooperatives or cooperative unions shall comply with the
provisions of Articles 41 and 42 of this Law. In this case, an application for cooperative
or cooperative union registration shall include the documents in Points a, b, d, dd, e and
g Clause 2 Article 42 of this Law and the split-up resolution.

3. The parent cooperative or cooperative union shall cease to exist after the new
cooperatives or cooperative unions are issued with the cooperative registration certificate.
The new cooperatives or cooperative unions shall be jointly responsible for unpaid
debts, ongoing employment contracts and other obligations of the parent cooperative or
cooperative union or reach an agreement with creditors, clients and employees of the
parent cooperative or cooperative union that one of the new cooperatives or cooperative
unions will fulfill these obligations. The new cooperatives or cooperative unions shall
obviously inherit all rights, obligations and lawful interests of the parent cooperative or
cooperative union under the split-up resolution.

4. Undistributed assets and undistributed fund of the parent cooperative or
cooperative union shall be transferred to and used as undistributed assets and funds of
the new cooperatives or cooperative unions under a division plan approved by the GMM
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of the parent cooperative or cooperative union.

Article 93. Split-off of cooperatives and cooperative unions

1. A cooperative (hereinafter referred to as “parent cooperative”) may split some of
its assets, rights, obligations and members to establish one or some new cooperatives. A
cooperative union (hereinafter referred to as “parent cooperative union”) may split some
of its assets, rights, obligations and members to establish one or some new cooperative
unions. Parent cooperative or cooperative union shall not cease their existence.

2. Split-off procedures:

a) The GMM of the parent cooperative or cooperative union shall ratify the
resolution on its split-off in accordance with this Law and its charter.

The resolution shall, inter alia, contain the following information: name and
head office’s address of the parent cooperative or cooperative union; name(s) of the new
cooperative(s) or cooperative union(s); employment plan; rules, methods and procedures
for partial transfer of assets, rights and obligation from the parent cooperative
or cooperative union to the new cooperative(s) or cooperative union(s), including
undistributed fund and undistributed assets; time limit for completing the split-off;

b) The resolution shall be sent to all creditors, made known to employees, and
sent to the People’s Committee that has issued the cooperative registration certificate
within 15 days from its ratification date;

c¢) Registration of new cooperative(s) or cooperative union(s) shall comply with the
provisions of Articles 41 and 42 of this Law. In this case, an application for cooperative
or cooperative union registration shall include the documents in Points a, b, d, dd, e and
g Clause 2 Article 42 of this Law and the split-off resolution;

d) Registration of revisions to the cooperative registration certificate and
notification of changes in registration information of the parent cooperative or
cooperative union shall comply with the provisions of Articles 41, 47 and 48 of this Law.
In this case, the split-off resolution must be submitted when following registration or
notification procedures.

3. The parent cooperative or cooperative union and the new cooperative(s) or
cooperative union(s) shall be jointly responsible for unpaid debts, ongoing employment
contracts and other obligations of the former, unless otherwise agreed upon by the
parent cooperative or cooperative union, the new cooperative(s) or cooperative union(s),
creditors, clients and employees. The new cooperative(s) or cooperative union(s) shall
obviously inherit all rights, obligations and lawful interests which are transferred from
the parent cooperative or cooperative union under the split-off resolution.

4. Undistributed assets and undistributed fund of the parent cooperative or
cooperative union shall be transferred to and used as undistributed assets and funds
of the new cooperative(s) or cooperative union(s) under a division plan approved by the
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GMM of the parent cooperative or cooperative union.

Article 94. Consolidation of cooperatives and cooperative unions

1. Two or more cooperatives or cooperative unions (hereinafter referred to as
“consolidating cooperatives or cooperative unions”) may be consolidated into a new
cooperative or cooperative union of the same business type (hereinafter referred to
as “consolidated cooperative or cooperative union”), after which the consolidating
cooperatives or cooperative unions shall cease to exist.

2. Consolidation procedures:

a) The consolidating cooperatives or cooperative unions shall prepare the
draft consolidation contract and the draft charter of the consolidated cooperative or
cooperative union.

The consolidation contract shall, inter alia, include the following information:
names and head office’s addresses of the consolidating cooperatives or cooperative
unions; name and head office’s address of the consolidated cooperative or cooperative
union; employment plan; debt settlement plan; time limit, procedures and conditions for
transfer of assets, including undistributed funds and undistributed assets; time limit
and procedures for transfer of stakes from the consolidating cooperatives or cooperative
unions to the consolidated cooperative or cooperative union; time limit for completing
consolidation procedures;

b) The GMMs of the consolidating cooperatives or cooperative unions shall ratify the
consolidation contract and charter of the consolidated cooperative or cooperative union,
decide to adopt management model and elect chairperson and members of the Board of
Directors or Director, the head and members of the Board of Controllers or Controller;

¢) The consolidation contract shall be sent to all creditors, made known to
employees, and sent to the People’s Committee that has issued the cooperative
registration certificate within 15 days from its ratification date;

d) Registration of the consolidated cooperative or cooperative union shall comply
with the provisions of Articles 41 and 42 of this Law. In this case, an application for
cooperative or cooperative union registration shall include the documents in Points
a, b, d, dd, e and g Clause 2 Article 42 of this Law, the consolidation contract and the
resolutions on ratification of the consolidation contract of the consolidated cooperatives
or cooperative unions.

3. The consolidated cooperative or cooperative union shall inherit lawful rights
and interests, and assume responsibility for unpaid debts, ongoing employment
contracts and other obligations of the consolidating cooperatives or cooperative unions.
The consolidated cooperative or cooperative union shall obviously inherit all rights,
obligations and lawful interests of the consolidating cooperatives or cooperative unions
under the consolidation contract.
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4. Undistributed assets and undistributed funds of the consolidating cooperatives
or cooperative unions shall be transferred to and used as undistributed assets and
funds of the consolidated cooperative or cooperative union.

Article 95. Acquisition of cooperatives and cooperative unions

1. One or some cooperatives or cooperative unions (hereinafter referred to
as “acquired cooperative(s) or cooperative union(s)’) may be acquired by another
cooperative or cooperative union of the same business type (hereinafter referred to as
“acquiring cooperative or cooperative union”) by transferring all of their assets, rights,
obligations and lawful interests to the latter.

2. Acquisition procedures:

a) The acquiring cooperative or cooperative union and the acquired cooperative or
cooperative union shall prepare the draft acquisition contract and the draft charter of
the former.

The acquisition contract shall, inter alia, include the following information: name
and head office’s address of the acquiring cooperative or cooperative union; name and
head office’s address of the acquired cooperative or cooperative union; employment
plan; methods, procedures, time limit and conditions for transfer of assets, including
undistributed funds and undistributed assets; transfer of stakes from the acquired
cooperative or cooperative union to the acquiring cooperative or cooperative union; time
limit for completing acquisition procedures;

b) The GMMs of the acquiring cooperative or cooperative union and the acquired
cooperative or cooperative union shall ratify the acquisition contract and the charter of
the former;

¢) The acquisition contract shall be sent to all creditors, made known to employees,
and sent to the People’s Committee that has issued the cooperative registration
certificate within 15 days from its ratification date;

d) Registration of revisions to the cooperative registration certificate and
notification of changes in registration information of the acquiring cooperative or
cooperative union shall comply with the provisions of Articles 41, 47 and 48 of this
Law. In this case, the submitted application must include the acquisition contract and
resolutions on ratification of the acquisition contract of the acquiring cooperative or
cooperative union and the acquired cooperative or cooperative union.

3. After completing procedures for registration of the acquiring cooperative or
cooperative union, the acquired cooperative or cooperative union shall cease to exist.
The acquiring cooperative or cooperative union shall inherit rights and lawful interests,
and assume responsibility for unpaid debts, ongoing employment contracts and other
obligations of the acquired cooperative or cooperative union. The acquiring cooperative
or cooperative union shall obviously inherit all rights, obligations and lawful interests
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of the acquired cooperative or cooperative union under the acquisition contract.

4. Undistributed assets and undistributed funds of the acquired cooperative or
cooperative union shall be transferred to and used as undistributed assets and funds of
the acquiring cooperative or cooperative union.

Article 96. Business suspension and termination of cooperatives and
cooperative unions

1. A cooperative or cooperative union shall send a written notification to the
business registration authority at least 03 working days before its intended business
suspension or resumption date.

2. The business registration authority and competent authorities are entitled to
request a cooperative or cooperative union to:

a) suspend or terminate business operation in conditional business lines or
business lines restricted to foreign investors if the cooperative or cooperative union is
found not to satisfy corresponding business conditions;

b) suspend business operation at the request of competent authorities in accordance
with regulations of laws on tax administration, environment and relevant laws;

c¢) suspend or terminate one or some business lines under a court decision.

3. During the suspension period, the cooperative or cooperative union shall fully
pay outstanding taxes and social insurance contributions, and keep paying its debts and
performing contracts signed with its clients and employees, unless otherwise agreed.

4. The Government shall elaborate this Article.

Article 97. Cases of dissolution of cooperatives and cooperative unions

1. A cooperative or cooperative union shall follow dissolution procedures in one of
the following cases:

a) The cooperative or cooperative union is voluntarily dissolved under the
resolution of its GMM;

b) The cooperative or cooperative union is compulsorily dissolved under a court
decision or in case its cooperative registration certificate is revoked, unless otherwise
prescribed by laws.

2. A cooperative or cooperative union may only be dissolved after all of its debts
and liabilities are fully paid and it is not involved in any disputes at a Court or arbitral
tribunal. The legal representative, chairperson and members of the Board of Directors
Director (General Director) and relevant title holders of the cooperative or cooperative
union shall be jointly responsible for debts of that cooperative or cooperative union;
individually responsible for any damage caused by their failure to comply or strictly
comply with regulations on dissolution laid down in this Law.

Article 98. Voluntary dissolution of cooperatives and cooperative unions

1. The GMM shall ratify the resolution on dissolution of the cooperative or
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cooperative union. The resolution shall, inter alia, contain the following information:

a) Name and head office’s address of the cooperative or cooperative union;

b) Reasons for dissolution;

c¢) Time limit and procedures for transfer of undistributed assets and undistributed
fund;

d) Time limit and procedures for finalizing contracts and paying debts, debt
settlement plan. The debt settlement plan must contain creditors’ names and addresses,
debt amounts, deadline, location and method of payment, method and deadline for
settlement of creditors’ complaints;

dd) Plan for settlement of obligations under employment contracts.

2. The Board of Directors (in case of fully-organized management model) or
Director (in case of simplified management model) shall directly organize the liquidation
of assets of the cooperative or cooperative union under the GMM’s resolution, unless a
separate liquidation organization must be established as prescribed by its charter.

3. Within 07 working days from the ratification date of its resolution, the legal
representative of the cooperative or cooperative union must complete the following tasks:

a) Send the dissolution resolution to the business registration authority or People’s
Committee that has issued the cooperative registration certificate, tax authority and
employees of the cooperative or cooperative union;

b) Openly post the dissolution resolution at the head office, branch(es) and
representative office(s) of the cooperative or cooperative union;

¢) Send the dissolution resolution to creditors and persons with related rights,
obligations and interests if the cooperative or cooperative union still has unpaid debts.

4. The business registration authority shall post a notification that the cooperative
or cooperative union is undergoing dissolution, accompanied with the dissolution
resolution, on its electronic information system.

5. Assets of the cooperative or cooperative union shall be settled in accordance
with the provisions of Article 101 of this Law.

6. The legal representative of the cooperative or cooperative union shall send an
application for dissolution to the business registration authority within 05 working
days from the day on which the cooperative or cooperative union’s debts are fully paid.
Before submitting an application for dissolution, the cooperative or cooperative union
shall follow procedures for shutdown of its branches, representative offices and/or
business locations as prescribed by the Government.

7. The business registration authority shall update the cooperative or cooperative
union’s dissolution status on its electronic information system:

a) within 05 working days from the receipt of the application for dissolution; or

b) after 06 months from the receipt of the dissolution resolution as prescribed in
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Point a Clause 3 of this Article without receiving any application for dissolution and
further comments from the cooperative or cooperative union and written opinions from
relevant parties.

8. The Government shall elaborate this Article.

Article 99. Compulsory dissolution of cooperatives and cooperative unions

1. The business registration authority shall send a notification that the cooperative
or cooperative union is undergoing dissolution to the People’s Committee that has
issued the cooperative registration certificate and also post that notification on its
electronic information system on the same day on which the decision to revoke the
cooperative registration certificate is issued or right after an effective court decision on
the cooperative or cooperative union’s dissolution is received. The notification must be
accompanied with the decision to revoke the cooperative registration certificate or the
effective court decision.

2. Within 10 days from the receipt of the decision to revoke the cooperative
registration certificate or the effective court decision, the cooperative or cooperative
union shall follow the guidelines in Clauses 1, 2, 3, 5 and 6 Article 98 of this Law. When
being sent as prescribed in Point a Clause 3 Article 98 of this Law, the dissolution
resolution must be accompanied with the copy of the decision to revoke the cooperative
registration certificate or the effective court decision.

3. After 06 days from the date on which a notification is made as prescribed in
Clause 1 of this Article without receiving any written objections from relevant parties, or
within 05 working days from the receipt of the application for dissolution, the business
registration authority shall update the cooperative or cooperative union’s dissolution
status on its electronic information system.

4. The Government shall elaborate this Article.

Article 100. Prohibited acts upon dissolution of cooperatives and
cooperative unions

1. From the issuance date of the dissolution resolution, the decision to revoke
the cooperative registration certificate or the effective court decision, the legal
representative, chairperson and members of the Board of Directors, Director (General
Director) and members of the cooperative or cooperative union are prohibited from the
following acts:

a) Concealing, disguising assets;

b) Denying or reducing the creditors’ claims to the debts;

¢) Converting unsecured debts into debts secured with the cooperative or
cooperative union’s assets;

d) Concluding new contracts, except for those serving the dissolution of the
cooperative or cooperative union;
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dd) Pledging, donating, leasing out assets;

e) Terminating effective contracts;

g) Raising capital in any shape or form.

2. The persons who commit the violations mentioned in Clause 1lof this
Article, depending on the nature and severity of each violation, will be held liable to
administrative penalties or criminal prosecution and pay compensation for any damage
caused to the cooperative or cooperative union in accordance with regulations of law.

Article 101. Settlement of assets upon dissolution of cooperatives and
cooperative unions

1. Upon its dissolution, a cooperative or cooperative union shall get back and
settle its undistributed fund and undistributed assets; get back other assets; transfer
or liquidate assets.

2. Upon its dissolution, a cooperative or cooperative union’s undistributed fund
shall be settled according to the following rules:

a) Undistributed fund derived from the proceeds earned from transfer or
liquidation of undistributed assets which are entirely or partially acquired using the
State financial assistance shall be paid to state budget;

b) The undistributed fund specified in Clause 4 Article 84 of this Law shall be
settled under specific agreement between the donor and the cooperative or cooperative
union. If such agreement is not available, the provisions of Clauses 4 and 5 of this
Article shall prevail,

¢) The undistributed fund specified in Clauses 1 and 2 Article 84 of this Law shall
be settled according to the provisions of Clauses 4 and 5 of this Article.

3. Upon its dissolution, a cooperative or cooperative union’s undistributed assets
shall be settled according to the following rules:

a) The undistributed assets specified in Points a, ¢ and dd Clause 2 Article 88 of
this Law shall be transferred to competent authorities that shall settle such assets by
their sources as prescribed by laws;

b) The undistributed assets specified in Point d Clause 2 Article 88 of this Law
shall be settled under specific agreement between the donor and the cooperative or
cooperative union. If such agreement is not available, the provisions of Clauses 4 and 5
of this Article shall prevail,;

¢) The undistributed assets specified in Points b and e Clause 2 Article 88 of this
Law shall be settled according to the provisions of Clauses 4 and 5 of this Article.

4. Remaining assets of the cooperative or cooperative union upon its dissolution
shall be distributed in the following order of priority:

a) Pay dissolution costs, including costs incurred from recovery, valuation and
liquidation of assets;
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b) Pay unpaid salaries, severance pay, social insurance premiums as prescribed
by laws, and other benefits of employees under the collective bargaining agreement and
signed employment contracts;

c¢) Pay tax debts;

d) Pay other debts.

5. The assets that remain after they are distributed according to Clause 4 of
this Article shall be distributed to official members and contributing members of the
cooperative or cooperative union in proportion to their holdings.

6. The Government shall elaborate this Article.

Article 102. Bankruptcy of cooperatives and cooperative unions

1. Bankruptcy of cooperatives or cooperative unions shall comply with regulations
of the Law on bankruptcy.

2. Undistributed fund and undistributed assets of a cooperative or cooperative
union that goes bankrupt shall be settled in the same manner as those of a cooperative
or cooperative union that is dissolved as prescribed in Article 101 of this Law.

Article 103. Revocation of cooperative registration certificate

1. The cooperative registration certificate of a cooperative or cooperative union
shall be revoked in one of the following cases:

a) The application for cooperative or cooperative union registration is found to
contain fraudulent information;

b) The cooperative or cooperative union is suspended for more than 12 months
without notifying the business registration authority and the tax authority;

¢) The cooperative or cooperative union fails to send reports on its compliance
as prescribed in this Law within 12 months from the receipt of the request from the
business registration authority;

d) The cooperative or cooperative union fails to maintain the minimum number
of members as prescribed for a period of 12 consecutive months; fails to meet the
requirement regarding the maximum number of members that are foreign-invested
organizations and individuals being foreign investors laid down in this Law for a period
of 06 consecutive months;

dd) The cooperative or cooperative union fails to meet the requirement regarding
its members’ maximum capital contribution laid down in this Law for a period of 12
consecutive months;

e) The cooperative or cooperative union fails to convene the annual GMM
for 18 consecutive months from the date of the latest GMM, except force majeure
events;

g) The revocation is made according to a Court decision or request of a competent
authority as prescribed by relevant laws.
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2. The Government shall elaborate the procedures for revoking the cooperative
registration certificate.

Article 104. Shutting down branches, representative offices and business
locations

1. Branch or representative office of a cooperative or cooperative union shall be
shut down in the following cases:

a) The cooperative or cooperative union decides to shut down its branch or
representative office;

b) The certificate of branch or representative office registration is revoked as
prescribed by law.

2. Business locations of a cooperative or cooperative union shall be shut down
under decision issued by its Director (General Director).

3. The legal representative of the cooperative or cooperative union and the head of
the branch or representative office that is shut down shall be jointly responsible for the
accuracy and truthfulness of the application for shutdown of that branch, representative
office or business location.

4. The cooperative or cooperative union whose branch is shut down shall perform
the contracts and pay the debts, including tax debts, of the branch that is shut down,
and continue employing or fully provide lawful benefits for that branch’s employees as
prescribed by law.

5. The Government shall elaborate this Article.

Chapter VIII
AUDITING OF COOPERATIVES AND COOPERATIVE UNIONS

Article 105. Internal audit

1. Cooperatives or cooperative unions that operate in financial and banking
sectors shall conduct internal audit in accordance with provisions of the Law on Credit
Institutions.

2. Cooperatives or cooperative unions that operate in sectors other than those
specified in Clause 1 of this Article are encouraged to conduct internal audit in
accordance with regulations of the law on internal audit.

Article 106. Independent audit

1. The annual financial statements of the following cooperatives and cooperative
unions must be audited by independent audit organizations, including:

a) Large-scale cooperatives;

b) Cooperative unions that have at least 10 members;

c¢) Cooperatives or cooperative unions that apply for enjoyment of benefits from
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State policies and thus must have their annual financial statements audited by
independent audit organizations as prescribed by such policies;

d) Cooperative development assistance funds that operate in the form of a
cooperative.

2. Audit frequency:

a) The financial statements of the cooperatives or cooperative unions mentioned in
Points a and b Clause 1 of this Article shall be audited at the audit frequency specified
in their charters but at least once every 02 years;

b) The financial statements of the cooperatives or cooperative unions mentioned in
Point ¢ Clause 1 of this Article shall be audited as required by their charters, competent
authorities and relevant regulations of law;

¢) The financial statements of the cooperatives or cooperative unions mentioned
in Point d Clause 1 of this Article shall be audited every year.

3. The compliance audit and operational audit of cooperatives or cooperative
unions shall be performed at the request of their GMMs or competent authorities.

Chapter IX
Pre-cooperative

Article 107. Establishment and operation of pre-cooperative

1. Pre-cooperative shall be established, organized and operate under cooperation
contracts made in accordance with regulations of the Civil Code.

2. Pre-cooperative that receive capital contributions and enter into cooperation contracts
of indefinite term or a term of at least 12 months or that apply for enjoyment of benefits from
State policies shall be required to follow registration procedures with business registration
authorities. Other pre-cooperative are encouraged to follow such registration procedures.

3. An pre-cooperative shall have the following rights:

a) Have a proper name;

b) Engage in business lines which are not prohibited by laws; engage in conditional
business lines as prescribed by laws;

¢) Enter into business cooperation with other organizations and individuals to
expand their business as prescribed by laws;

d) Open and use checking accounts at payment service providers in accordance
with regulations of relevant laws;

dd) Establish and conduct civil transactions;

e) Enjoy benefits from State policies, if eligible;

g) Have other rights as prescribed by laws and the signed cooperation contract.

4. An pre-cooperative shall have the following obligations:
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a) Ensure rights, lawful and legitimate interests of its members, employees, and
relevant organizations and individuals;

b) Fully and punctually perform obligations towards it members, and relevant
organizations and individuals;

c¢) Discharge other obligations as prescribed by laws and the signed cooperation
contract.

5. The Government shall elaborate Clauses 1, 2, 3 and 4 of this Article.

6. The Minister of Planning and Investment of Vietnam shall promulgate forms of
documents used in registering pre-cooperative.

Article 108. Conversion of pre-cooperative into cooperatives

1. An pre-cooperative may be converted into a cooperative if:

a) It has a valid pre-cooperative registration certificate;

b) It has been operating for a consecutive period of at least 12 months from the
issuance date of the pre-cooperative registration certificate; and

¢) The conversion is agreed by all of its members.

2. The establishment of the cooperative which is converted from an pre-cooperative
shall comply with regulations on establishment of cooperatives in this Law.

3. The cooperative converted from an pre-cooperative shall obviously inherit all
rights and obligations of the pre-cooperative from the issuance date of the cooperative
registration certificate.

Article 109. Assistance policies for pre-cooperative converted into
cooperatives

1. Business registration authorities shall provide free of charge counseling and
instructions on documentation and procedures for conversion of pre-cooperative into
cooperatives.

2. Counseling and instructions on taxes and accounting-related administrative
procedures shall be provided free of charge for a maximum duration of 03 years from
the issuance date of the initial cooperative registration certificate in accordance with
the Government’s regulations.

3. The initial cooperative registration certificate shall be issued free of charge; the
initial application for license to engage in conditional business lines shall be processed
free of charge; the cooperative shall be exempted from the license tax for 03 years from
the issuance date of its initial cooperative registration certificate.

4. Cooperatives converted from pre-cooperative shall be eligible for CIT exemption
and reduction in accordance with regulations of the Law on corporate income tax.

5. Cooperatives converted from pre-cooperative shall be eligible for land levy
exemption and reduction in accordance with regulations of the Law on land.
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Chapter X
REPRESENTATIVE BODIES OF Pre-cooperative, COOPERATIVES AND
COOPERATIVE UNIONS

Article 110. Representative bodies of pre-cooperative, cooperatives and
cooperative unions

1. Representative bodies of pre-cooperative, cooperatives and cooperative unions
are established, organized and operate in accordance with regulations of law on
associations and societies and relevant laws.

2. Representative bodies of pre-cooperative, cooperatives and cooperative unions
have the following obligations:

a) Represent and protect rights and lawful interests of their members;

b) Disseminate, instruct, share information and encourage the implementation of
State policies for development of pre-cooperative, cooperatives and cooperative unions;

¢) Provide counseling, assistance, relevant services and human resource training
to serve the establishment and development of pre-cooperative, cooperatives and
cooperative unions;

d) Implement programs and projects, and provide public services as assigned
in order to support the development of pre-cooperative, cooperatives and cooperative
unions;

dd) Engage in the formulation of policies and laws on pre-cooperative, cooperatives
and cooperative unions;

e) Represent their members in cooperative relationships with domestic and foreign
organizations in accordance with regulations of law;

g) Carry out risk assessment and provide counseling and assistance for enhancing
transparency in financial management, ensuring compliance with regulations of law
during their operation, and improving business efficiency of pre-cooperative, cooperatives
and cooperative unions;

h) Evaluate efficiency and contribution of pre-cooperative, cooperatives and
cooperative unions, and their members to economic, social and cultural development.

3. Representative bodies shall be provided for funding from state budget for
performing tasks assigned by the State.

4. Pre-cooperative, cooperatives and cooperative unions are encouraged to join
representative bodies.

Article 111. Vietnam Cooperative Alliance system

1. Vietnam Cooperative Alliance is an organization that represents and protects
rights and lawful interests of pre-cooperative, cooperatives and cooperative unions,
plays a key role in and boosts the development of collective economy.
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2. Vietnam Cooperative Alliance system includes Vietnam Cooperative Alliance
that is a central-government agency and provincial cooperative alliances that
are established in provinces and central-affiliated cities. The Charter of Vietnam
Cooperative Alliance shall be ratified by its Congress and approved by the Prime
Minister of Vietnam; the charter of a provincial cooperative alliance shall be ratified
by its Congress and approved by Chairperson of the provincial People’s Committee.
Contents, format and effect of the charter of a provincial cooperative alliance must be
consistent with those of the Charter of Vietnam Cooperative Alliance.

3. Vietnam Cooperative Alliance system has the following obligations:

a) Perform obligations of representative bodies specified in Clause 2 Article 110
of this Law;

b) Protect rights and lawful interests of pre-cooperative, cooperatives and
cooperative unions that are not their members;

¢) Perform other tasks assigned by the State.

4. The State shall assist and facilitate Vietnam Cooperative Alliance system’
performance of assigned tasks.

Chapter XI
STATE MANAGEMENT OF Pre-cooperative, COOPERATIVES
AND COOPERATIVE UNIONS

Article 112. Primary state management tasks

1. Formulate and organize the implementation of strategies, plans, programs and
schemes for development of pre-cooperative, cooperatives and cooperative unions on
national, sectoral, regional and local scale.

2. Formulate, promulgate, disseminate, instruct and organize the implementation
of legislative documents, mechanisms, policies and solutions for developing pre-
cooperative, cooperatives and cooperative unions.

3. Inspect the compliance with laws by pre-cooperative, cooperatives and
cooperative unions; take actions against violations as prescribed by laws.

4. Promote international cooperation in developing pre-cooperative, cooperatives
and cooperative unions.

5. Build, manage and operate the national cooperative information system.

Article 113. Responsibilities of regulatory authorities

1. The Government shall take charge of performing uniform state management of
pre-cooperative, cooperatives and cooperative unions nationwide.

2. The Ministry of Planning and Investment of Vietnam shall take charge
of assisting the Government in performing state management of pre-cooperative,
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cooperatives and cooperative unions.

3. Within the ambit of their assigned tasks and powers, Ministries and ministerial
agencies shall perform state management of pre-cooperative, cooperatives and
cooperative unions in accordance with regulations of law.

4. People’s Committees at all levels shall perform state management of pre-
cooperative, cooperatives and cooperative unions under their jurisdiction, and
implement measures for development of pre-cooperative, cooperatives and cooperative
unions included in their local socio-economic development programs.

5. Within the ambit of their assigned tasks and powers, Ministries, ministerial
agencies, relevant agencies and People’s Committees at all levels shall make connection
and share information with the national cooperative information system.

6. Regulatory authorities shall cooperate with the Central Committee and
member organizations of Vietnamese Fatherland Front, representative bodies, Vietnam
Cooperative Alliance system and other organizations in disseminating and organizing
the implementation of regulations and laws on pre-cooperative, cooperatives and
cooperative unions; implementing programs and projects on development of pre-
cooperative, cooperatives and cooperative unions.

Chapter XII
IMPLEMENTATION

Article 114. Implementation

1. This Law comes into force from July 01, 2024, except the regulations in Clause
2 of this Article.

2. The regulations in Clauses 3 and 4 Article 115 of this Law come into force from
September 01, 2023.

3. The Law on Cooperatives No. 23/2012/QH13 ceases to have effect from the
effective date of this Law, except the regulations in Clause 5 Article 115 of this Law.

4. Before the national population database is successfully connected with the pre-
cooperative, cooperative and cooperative union database, individuals who are Vietnamese
citizens may use copies of their legal documents as substitutes for personal identification
numbers when following administrative procedures as prescribed in this Law.

Article 115. Transition

1. Cooperatives and cooperative unions that are established before the effective
date of this Law may continue their operation without following re-registration
procedures if their organizational structure and operation are not contrary to this Law;
their charters must be modified within 18 months from the effective date of this Law if
they are not conformable with the provisions of this Law.
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2. Pre-cooperative that are established before the effective date of this Law and
have to follow registration procedures as prescribed in Clause 2 Article 107 of this Law
must complete registration procedures as prescribed in this Law within 18 months
from the effective date of this Law.

3. Cooperatives and cooperative unions shall terminate their internal credit
extension activities performed under the Law on Cooperatives No. 23/2012/QH13 from
September 01, 2023. Regarding the internal credit contracts signed before September
01, 2023, contracting parties shall continue performing their rights and obligations
under the signed contracts but shall not extend such contracts.

4. A cooperative that has established, contributed capital to or purchased shares
of an enterprise and this enterprise that is also a member of that cooperative shall
not be allowed to increase the cooperative’s stakes or shares in that enterprise as of
September 01, 2023, and must comply with the provisions of Articles 81 and 82 of this
Law within 24 months from September 01, 2023.

5. State policies for cooperatives and cooperative unions promulgated under the
Law on Cooperatives No. 23/2012/QH13 may continue to be applied until they are
expired or documents replacing or repealing such policies are available.

This Law is ratified by the 15" National Assembly of the Socialist Republic of
Vietnam during its 5 session held on June 20, 2023.

CHAIRMAN OF
THE NATIONAL ASSEMBLY

Vuong Dinh Hue
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