Conpetition Law

Draft 2

For ewor d

To <create and pronote an equitable conpetition
envi ronnent , pr ot ect and encourage fair conpetition;
prevent restrictive busi ness practices and unf air
conpetition practices; to protect the interest of the
State, the legitimte rights and interests of business
entities and consunmers with the aim of contributing to
soci al - econom c devel opnent;

Pursuant to the 1992 Constitution of the Socialist
Republ i c of Vi etnam

This Law provides for conpetition in the Socialist
Republ i c of Vietnam



Chapter 1
Gener al Provi sions

Article 1. Scope of regulation

This Law governs the conpetition practices of business
entities and trade associations in the Socialist Republic
of Vi et nam

This Law shall not apply to practices of individuals
and organi zations under the decisions of Governnent or
agencies authorised by Governnent wthin its tasks and
duties for national and/or public interest.

Article 2: Application of Conpetition Law and rel evant
| aw

Conpetition practices in conducting business in goods
and services nust conply with this Law and other relevant
provi sions of the | aw

Article 3: Application of International Treaties

Where international treaties which Vietnam has signed
or acceded to contain provisions which are different from
t hose hereof, the provisions of such international treaties
shal | prevail

Article 4: Right to conpetition in business

Al'l business entities shall have the right to freely
conpete in accordance with | aw.

The State shall pr ot ect and encourage | awful
conpetition practices.

Article 5: Principles in conpetition

1. Conpetition practices are subject to the rules of
equality, goodw ll, honesty; and not harnful to |aw ul
rights and interest of other Dbusiness entities and
consuners.

2. Any conpetition practice causing harm to the

national interests, the legitimate rights and interests of
ot her business entities and consuners shall be prohibited.
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Article 6: Conpetition Policy

The State shall ensure the right to equality in
conpetition before the | aw of business entities.

The State shall encourage Vietnanese enterprises,
especially small and nedium size ones to join and co-
operate in business with the aim of increasing their
effectiveness and conpetition capacity in the international
mar ket .

The State agencies shall not abuse their powers to
conduct discrimnation anong business entities, or to
restrict fair and equitable conpetition.

Article 7: Interpretation

In this law, the followngs terns shall be defined as
fol | ows:

1. Enterprises shall conprise enterprises established
in accordance with the Law on State-owned enterprise, the
Law on enterprises, the Law on Co-operatives, and the Law
on Foreign Investnent in Vietnam

2. Business neans the conduct of one, several or all
of the stages of the investnment process, from production to
sale of products or provision of services in the market for
profits.

4. Unfair conpetition practices are practices of
busi ness entities, which cause damage to lawful rights and
interests of other business entities and consuners by
acquiring, msleading, unfair and di shonest neasures.

5. Relevant nmarket refer to the line of goods and
services including all reasonably substitutable goods or
services, and to the geographic area involved including all
busi ness entities conducting business in the sane line of
goods and servi ces.

6. Trade association is an association of business
entities.
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7. Anti - conpetition is a practice of Dbusiness
entities, which distorts, prevents or restraints fair
conpetition in the market.
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Chapter 2
Anti-conpetitive agreenents

Article 8: Anti-conpetitive agreenents

Anti-conpetitive agreenents are agreenents anong
business entities or between business entities and trade
associations or anpbng trade associations, regar dl ess
witten or oral, formal or informal, which restrict or
prevent conpetition in the market.

Article 9: I dentification of anti-conpetitive
agreenent s

Anti-conpetitive agreenment shall be determ ned on the
foll om ng bases:

1. The unreasonable increase or decrease of price of
goods, services.

2. The wunreasonable change of sources of supply of
goods, services.

3. The possibility of wunreasonably conditioning to
restrict conpetition.

Article 10: Prohibition of anti-conpetitive agreenents

1. The following anti - conpetitive agreenents are
prohi bit ed:

a. Agreenents to fix price of goods and services
directly or indirectly.

b. Sharing markets or sources of supply of goods or
servi ces between business entities.

c. VLimting the wvolume of production, sales or
pur chase of goods, and the supply of services.

d. Conditioning the closing of contracts wth the
purchase of goods and services, or accepting of other
obligations which are not directly related to the object of
the contract.
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dd. Applying dissimlar conditions to identical or
equi valent transactions wth different business entities
thereby placing them at a conpetitive disadvantage in the
mar ket .

e. Setting terns of agreenment in a connivance
description so that a certain party may win a bid or tender
for the supply of goods and servi ces.

g. Restricting, preventing other business entities
from entering the market or conpeting in the market in any
form

h. Reducing the quality of goods, services to be |ower
than that nmanufactured, sold or serviced previously by
selling sane at the old or higher prices.

I. OGther anti-conpetitive agreenents.

2. Except for exenptions stipulated by this Law, all
anti-conpetitive agreenments are automatically null and
voi d.

Article 11: Exenption

Agreenents listed in Item1 Article 10 may be decl ared
I napplicable if neeting any of the followng criteria:

1. Researching and developing of science and
technology in fields of goods, services production and
di stribution.

2. Rationalizing organizational structure, the nethod
of production and distribution for the purpose of
I ncreasing efficiency of the enterprise.

3. Increasing business capacity of small and nedium
enterprises and not restraining conpetition considerably.

4. Increasing the conpetitiveness of Vi etnani s
enterprises in the international market.

5. Inmproving the quality and increasing sources of
supply of goods and servi ces.
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Chapter 3
Abuse of dom nant position

Article 12: Dom nant market position

Dom nant position in a market is a situation where an
enterprise or a group of enterprises acting together is
capable of controlling the relevant market for a certain
type or group of goods or services.

An enterprise or a group of enterprises acting
toget her which have a market share in the relevant narket
above 50% shall be considered as having a dom nant position
in the market as stipulated in this Article.

Article 13: Abuse of dom nant position

Abuse of a dom nant market position is a practice of
an enterprise or a group of enterprises acting together
using its domnant position in the market to restrict or
prevent the conpetition in or renove the conpetitor from
t he market .

Article 14: Prohibition on abuse of dom nant position

Foll owi ng abuse of dom nant position shall be
prohi bi t ed:

1. Increasing prices of goods and services directly or
indirectly in intention or decreasing prices below unit
cost in tenporary wth the aim of mai ntai ning or
strengt heni ng a dom nant position.

2. Limting producti on, mar ket s or techni ca
devel opnment to the prejudice of consuners.

3. Applying dissimlar conditions to identical or
equi valent transactions wth different business entities
thereby placing them at a conpetitive disadvantage in the
mar ket .

4. Conditioning the closing of contracts wth the
purchase of goods and services, or accepting of other
obligations which are not directly related to the object of
t he contract.
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5. Unreasonably hindering the entry of new
conpetitors;

6. Unr easonabl y interfering with t he busi ness
activities of other business entities.

7. Unreasonably refusing to transact wth other
busi ness entities.

8. Ot her abuses of dom nant position of market power.

Article 15: Exenption

An abusive practice stipulated in Article 14 this Law
may be declared inapplicable if neeting any of the

fol | ow ngs:

1. I mproving quality and sources of supply of
goods/ servi ces;

2. Pronoting technical and technol ogi cal innovation.

3. Creating factual interests for consuners;
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Chapter 4
Merger, consolidation and acquisition of enterprises

Article 16. Merger, consolidation and acquisition
of enterprises

1. Merger of enterprises shall be the case where
one or nore enterprises of the sane type (hereinafter
referred to as nmerging enterprises) are nerged into another
enterprise (hereinafter referred to as the nerged
enterprise) by way of transferring of all |awful assets,
rights, obligations and interests to the nerged enterprise
and at the sane tine, termnation of the existence of the
mergi ng enterprises.

2. Consolidation of enterprises shall be the case
where two or nore enterprises of the sane type (hereinafter
referred to as enterprises Dbeing consolidated) are
consolidated into a new enterprise (hereinafter referred to
as the consolidated enterprise) by way of transferring all
| awf ul assets, rights, obligations and interests to the
consolidated enterprise and at the sane time, termnating
the existence of the enterprises being consolidated.

3. Acquisition of enterprises shall be the case
where one enterprise (hereinafter referred to as the
acquiring enterprise) purchases all or part of the assets
of another enterprise (hereinafter referred to as the
acquired enterprise) which is sufficient for controlling or
directing activities of the acquired enterprise.

Article 17. Merger, consolidation and acquisition
of enterprises that shall be prohibited

Merger, consolidation and acquisition of enterprises
shall be prohibited in case of:

1. Creating or strengthening the market dom nance of
the nerged, consolidated or the acquiring enterprise;

Conpetition Law Drafting Conmittee/Drafig2



2. Being likely to result in considerable conpetition
restraint in the market.

Article 18. Exenption

A nerger, consolidation, acquisition my be declared
i napplicable if neeting any of the foll ow ngs:

1. Increasing the conpetitiveness of small and nedi um
enterprises;

2. The  nerging, consolidating or acquired
enterprises are in financial difficulties, facing the
danger of being dissolved or bankrupt and the nerger,
consolidation or acquisition is necessary to solve that
si tuati on.

Article 19. Assessing the possibility of conpetition
restraint resulting from a nerger, consolidation or
acqui sition of enterprises

The level of conpetition restraint caused by a nerger,
consolidation or acquisition of enterprises shall be
det erm ned based on the foll ow ngs:

1. The nmarket shares of goods and services taken by
the enterprises in the market;

2. The econom c and financial position of the business
entities especially the financial power;

3. The devel opnment of the distribution network and the
access to sources of goods or services

4. The capacity of +the enterprises of preventing
and/or renoving its conpetitors from the nmarket by
directing them or by creating barriers to market access for
ot her enterprises.

Conpetition Law Drafting Conmittee/Draff (R



Chapter 5
Unfair Conpetition

Article 20: Discrimnatory practice in conpetition

Business entities shall not conduct any of the
foll owi ng practices:

1. Unreasonably refusing to transact wth other
busi ness entities.

2. Applying dissimlar conditions to identical or
equi valent transactions wth different business entities
t her eby unr easonabl y restrict or di srupt busi ness
activities of other business entities.

Article 21: Undul y assunption of t radenanes,
tradel abel s

Business entities shall not conduct any of the
foll owi ng practices:

1. Using in an identical or simlar manner registered
or operated tradenanes of other business entities used for
identical or simlar goods or services to confuse or
potentially to confuse with business entities conducting
busi ness under the tradenanes thereof.

2. Using in an I denti cal or simlar manner
tradel abel s, decorating style or other synbols on goods,
I nstruments for services or business docunents to confuse
W th goods, services of other business entities which is
consi dered wel | -known or broadly recogni zed;

3. Forging or falsely using, on their goods, synbols
of quality such as synbols of authentication, synbols of
famobus and high quality goods, falsifying the origin of
their goods, and making false representations which are
m sl eading as to the quality of the good.

Article 22: Infringenment on business secrets
Business entities shall not conduct any of the

following practices to infringe on business secrets of
ot hers:
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1.- Obtaining business secrets from the owners of
rights by stealing, enticing, bribing, coercing or other
| Mpr oper neasures.

2.- Disclosing, wusing or allowing others to wuse
busi ness secrets of the owners of rights obtained by the
measures stipulated in item1 this Article.

Article 23. Coercion in conducting business

Business entities shall not coerce custoners or
trading partners of its conpetitors to transact business
with itself Dby coercing, Dbribing, inducing or other

| Mpr oper neasures.

Article 24: Denigration of conpetitor

Business entities shall not mnmake incorrect, false,
unduly announcenents to give bad effects to reputation,
financial situation, business activities in goods and
services of conpetitors with the aimof conpetition

Article 25: Enticenent of conpetitor enployees

Business entities shall not entice enployees of
conpetitors by coercing, inducing with profit or other

| mproper mneasures to the prejudice of lawful interests and
rights of the conpetitors.

Article 26: Predatory price

1. Business entities shall not sell their goods at a
price that is below the production cost for the purpose of
removing their conpetitors.

2. The provision stipulated in Item1 of this Article
shall not apply to foll ow ngs:

a. Selling fresh goods, which have sort useful life.

b. Disposing of goods the useful Ilife of which is
about to expire or other overstocked goods.

c. Seasonal |owering of prices.
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d. Selling goods for changing or closing the business
or for resolving financial difficulty, potentially
| eadi ng to dissolution or bankruptcy.

Article 27: Illegal advertisenent

Business entities shall not conduct any of the
foll owi ng advertisenents:

1. Conparing their own goods, services with those of
the sane type in the market.

2. Imtating other advertising products to nake
confusi on anong custoners.

3. Gving false, msleading information to custoners
on any of the follow ngs: price, quantity, quality, usage,
design, type, packaging, node of use and service, date of
manuf act ur e, usef ul life, warranty period, origin,
manuf acturers, place of manufacture, etc of the goods.

3. Advertisenent for the purpose of conpetition
prohi bited by other provisions of the |aw.

Article 28. Illegal sales pronotion

Business entities shall not conduct any of the
fol |l owi ngs sal es pronotion:

1. Making sales with prizes attached by the fraudul ent
method of falsely claimng the existence of prizes or
intentionally causing previously chosen people to win the
prizes;

2. Sales pronmotion for the purpose of conpetition
prohi bited by other provisions of the |aw.
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Chapter 6

State Adm nistration of Conpetition

Article 29: Cont ent of State administration of
conpetition

The contents of State admnistration of conpetition
I ncl ude:

1. To issue, dissem nate and inplenent |egal docunents
on conpetition.

2. To work out strategies, schenes, plans and policies
on conpetition for enterprises, goods and services of
Vi et nam

3. To decide, approve and provide guidance on
conditions for exenptions stipulated in this Law.

4. To take necessary neasures to prevent anti-
conpetitions, wunfair conpetitions and discrimnations in
busi ness.

5. To provide information and forecast of issues
relating to conpetition | aw and policy.

6. To conduct international cooperation on conpetition
| aw and policy

7. To organize and manage professional training for
officials in the field of conpetition;

8. To inspect, examne conpetition in the market, to
resol ve conpl ain, denouncenent and to deal w th breaches of
conpetition regul ations.

Article 30: State body in charge of conpetition

1. The Gover nnent uni formy exer ci ses State
adm ni stration of conpetition.

2. M nistries, m nisterial-1evel bodi es, and
Governnent bodies are, within their respective powers and
duties, responsible for exercising State adm nistration of
conpetition in their assigned areas.
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The Gover nnent shal | stipulate concretely t he
responsibilities of m nistries, m ni sterial equi val ent
bodi es and bodies of the Governnent for co-ordination wth
the Conpetition Agency in the exercise of State
adm ni stration of conpetition.

3. People’s commttees of provinces, cities under
centr al Gover nnment adm ni stration exerci se State
adm nistration of conpetition wthin their respective
| ocalities according to | aw

4, The Gover nnent shal | make decision for the
est abl i shment of the Conpetition Agency.

Alternative 1

The Conpetition Agency is established as a departnent
under Mnistry of Trade (so that it is nanmed Conpetition
Departnment).

Alternative 2

The Conpetition Agency is established as a national
Conmttee under the Prime Mnister (so that it is naned
Nat i onal Conpetition Board).

Alternative 3

The Conpetition Agency is established as a national
Commttee under the Governnment (so that it is named
Nati onal Conpetition Conmttee).

Article 31: Responsibility and power of t he
Conpetition Agency

The Conpetition Agency has main responsibilities as
fol | ows:

1. Drafting regulations on conpetition to submt to
conpetent state bodies for approval, inplenenting and
provi di ng gui dance thereof.

2. Presiding over and Co-ordinating with concerning

Agencies in mking conpetition policies for certain
periods; and neasures to inprove conpetition capacity of
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enterprises, goods and services of Vietnam in the donestic
as well as international market.

3. Providing specific criteria for determ nation of
anti-conpetitive agreenent; abuse of dom nant position in
the market; nerger, consolidation and acquisition of
enterprises; and for exenption.

4. Appraising docunentation for exenption stipulated
in this Law

5. Commenting in law and regulations relating to the
protection of fair and equal conpetition.

6. Studying to discover and resolving within its power
(or suggesting neasures to resolve) stipulated in Article
25, 26, 27 of Law on Organizing Governnent, regulations
I ssued by other agencies, which prevent conpetitions or
create discrimnations in conpetition.

7. Presiding over and co-ordinating with concerning
agencies in wrking out and inplenmenting neasures to
control nonopoly.

8. Training and enhancing professional know edge and
skills for officials in charge of admnistration and
I npl ementati on of conpetition | aw and poli cies.

9. Presiding over and co-ordinating with concerning
agencies in taking necessary neasures to inplenent
effectively this Law.

10. Presiding over and co-ordinating wth concerning
agencies in nonitoring and inspecting the inplenentation of
regul ations on conpetition and in dealing with breaches of
conpetition regul ati ons.

11. Requiring concerning organisations and individuals
to provide all information and documents necessary for the
I npl enentation of this Law.

12. Cooper ati ng with foreign countries and
I nternational organisations in the field of conpetition |aw
and policies.

13. O her responsibilities and powers stipulated by
| aw.
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Chapter 7
Procedure for exenptions

Article 32. Procedure for inplenentation

Anti-conpetitive agreenents, abuse of dom nant
posi tion, nerger, consolidation and acquisition stipulated
in Article 11, 15, 18 shall be allowed to be carried out
only after business entities have approval in witing by
t he Conpetition Agency.

Article 33. Applicant for perm ssion

1. Business entities participating in the anti-
conpetitive agreenments or its representative legally
aut horised of all concerning parties.

2. Business entity or group of business entities

I nt endi ng to conduct abusi ve practices or iIts
representative legally authorised of al | concer ni ng
parties.

3. Merging enterprises, acquiring enterprises and
enterprises being consolidated or its representative
| egal 'y authorised of all concerning parties.

Article 34. Docunentation for perm ssion

1. The docunentation shall conprise the foll ow ngs:

a. The application in form stipulated by Conpetition
Agency

b. Certified copy of Certificate of busi ness
regi stration

c. Financial report of each business entity for last 3
years certified by independent auditing organizations.

d. Inpact evaluation report (proving the neeting
requi renents stipulated in this Law)

2. Business entities shall be responsible for the
truth of their docunentation

Article 35. Addition and amendnent to docunentation
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1. In t he case of I nconpl ete or I mpr oper
docunentation, the Conpetition Agency shall notify the
business entities in witing for addition and anendnent to
t he docunentati on

2. Applicants shall be responsible for providing
addi tional docunents related under the requirenents of the
Conpetition Agency.

Article 36. Suspension, cancellation of application
for perm ssion

Any suspension, cancellation of the inplenentation of
practices being applied for perm ssion shall be notified in
witing to the Conpetition Agency.

Article 37. Tinefranme for perm ssion

1. Wthin 2 nonths of receiving docunentation, the
Competition Agency shall respond the business entity in
witing to declare acceptance or acceptance with conditions
or not acceptance with regard to the inplenentation of the
practices applied thereto. In the case of not acceptance,
the reason nust be clearly indicated.

2. In case of conplexity, the tinmefrane stipulated in
I[tem 1 this Article could be extended for a further period
of not nore than 4 nonths of receiving docunentation. In
the case of extension, the Conpetition Agency shall notify
applicants and indicate clearly the reason.

3. In case the tinefranme stipulated in item 2 this
Article has expired without any idea from the Conpetition
Agency, business entities submtting the docunmentation for
perm ssion shall be allowed to carry out the practices
appl i ed.

Article 38. Perm ssion Docunent

Per m ssi on docunents shall conprise the foll ow ngs:

1. The nanes of business entities.

2. Scope of perm ssion
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3. Duration of validity, condition of permssion, if
any.

Article  39: Publication of perm ssion  of t he
Conpetition Agency

Al'l perm ssion docunents released by the Conpetition
Agency shall be publicized at its headquarter except for
case where this provision may disclose the business secrets
of business entities.

Article 40: Confidentiality

Menber s of t he Conpetition Agency or ot her
Governnental Agency shall not disclose the business secrets
of business entities obtained in the process of enforcenent
of this Law or use such secrets thereof for the purpose
ot her than enforcenment of this Law.

Article 41. Revocation of perm ssion

Conmpetition Agency shall have the right to revoke its
perm ssion in foll ow ng cases:

1. Business entities have failed to neet the
conditions and obligations stipulated in permssion
docunent .

2. The circunstances justifying the granting of the
perm ssi on have ceased to exist.

3. I nf ormati on provi ded in docunent ati on for
perm ssion has been false and m sleading, directly
affecting to perm ssion of Conpetition Agency.

Article 42. Appeal against the decision of the
Conpetition Agency

Any business entities who is dissatisfied with the
deci sion of the Conpetition Agency, may file an appeal wth
the Conpetition Agency or take l|legal action wth conpetent
Court in accordance with | aw
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Chapter 8
Dealing with Breaches
Article 43. Breaches of Conpetition Law
1. Anti-conpetitive agreenent, abuse of dom nant
position, nerger, consolidation and acquisition, which is
prohi bited except for exenptions, stipulated in this Law

2. Unfair conpetition practices.

3. Failure to conply with decisions or orders of the
Conmpetition Agency or other conpetent agencies.

4. Failure to provide information or docunents
required within the time limts specified.

5. Provision of false or msleading information and
docunents.

6. O her practices breaching the provisions of this
Law.

Article 44. Bases for investigation of breaches

The investigation of breaches shall be started based
on

1. Conplaint, denouncenent submtted by concerned
busi ness entities.

2. Request submtted by conpetent State agencies.
3. Discovery of breaches by the Conpetition Agency.

Article 45. Oder and procedure of dealing wth
br eaches

Breaches shall be dealt wunder order and procedure
stipul ated by | aw

Article 46. Forns of dealing with breaches

1. Depending on the nature and seriousness of each
breach, business entities committing breaches of the
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provisions of this Law shall be subject to admnistrative
penalty or crimnal prosecution in accordance with | aw.

2. Beside fornms of dealing with breaches nentioned in
item 1 this Article, business entities commtting breaches
of the provisions of this Law nmay be subject to one of the
fol | ow ngs:

- Reorganization wth respect to business entities
havi ng a dom nant position.

- Division, separation wth respect to Dbusiness
entities nmerging, consolidating illegally.

- Correction in public of false information

- Renmoval of illegal ternms and conditions from
contract or transaction.

3. Were a breach causes damage to the interests of
State, business entities or other persons, the business
entities in breach nust conpensate in accordance with | aw

Article 47. Conmpetent agency of admnistrative
penal ty
1 The Conpetition Agency has conpetence of

adm nistrative penalty for breaches in the field of
conpetition.

2. O her conpet ent agencies in the field of
conpetition are stipulated by |aw.

Article 48: Effect of decision on admnistrative
penalty of the Conpetition Agency

The decisions on admnistrative penalty of the
Conmpetition Agency have the mandatory effect for relating
busi ness entities.

Article 49: Dealing wth breaches conmtted by State
enpl oyees and officials in exercise of admnistration of
conpetition

State enployees and officials who commt breaches
while inplenmenting their responsibilities, depending on the
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seriousness of the breach, be subject to disciplinary
action or prosecution for crim nal liability, and
conpensate for damage or |osses caused by the breach in
accordance with | aw

Article 50. Appeal against the decision on penalty

Any business entities who is dissatisfied with the
decision on penalty of the Conpetition Agency, may file an
appeal with the Conpetition Agency or take legal action
W th conpetent Court in accordance with |aw.

Chapter 9
| mpl enent i ng Provisions
Article 51: Effectiveness

This Law shall be of full force and effect as of

Article 52: @uidance for inplenentation

The CGovernnent shall provide detailed provisions and
gui dance for the inplenentation of this Law.
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