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ensure the national interests. The Government shall specify the lists of goods, services and
geographical areas subject to the State monopoly.

Article 7.- Obligation of traders to register business

Traders are obliged to register their business according to the provisions of law. Where
traders have not yet registered their business, they are still held responsible for all of their
activities according to the provisions of this Law and other provisions of law.

Article 8.- Agencies in charge of state management over commercial activities

1. The Government performs the unified state management over commercial activities.

2. The Trade Ministry is answerable to the Government for performing the state
management over activities of goods sale and purchase and specific commercial activities
provided for in this Law.

3. Ministries and ministerial-level agencies shall, within the scope of their respective tasks
and powers, have to perform the state management over commercial activities in their
assigned domains.

4. People’s Committees at all levels perform the state management over commercial
activities in their respective localities according to the decentralization by the Government.

Article 9.- Commercial associations

1. Commercial associations are established to protect the legitimate rights and interests of
traders, mobilize traders to take part in commercial development, and disseminate and
propagate the provisions of law on commerce.

2. Commercial associations are organized and operate according to the provisions of law
on associations.



Article 15.- Principle of recognition of legal validity of data messages in commercial
activities

In commercial activities, data messages which satisfy all technical conditions and
standards provided for by law shall be recognized legally valid as documents.

Section 3. FOREIGN TRADERS CONDUCTING COMMERCIAL ACTIVITIES IN
VIETNAM

Article 16.- Foreign traders conducting commercial activities in Vietnam

1. Foreign traders mean traders established and making their business registrations
according to the provisions of foreign laws or recognized by foreign laws.

2. Foreign traders are entitled to set up their representative offices or branches in Vietnam;
to establish in Vietnam foreign-invested enterprises in the forms provided for by
Vietnamese law.

3. Vietnam-



6. To have seals bearing their own names according to the provisions of Vietnamese law.
7. To conduct activities of goods purchase and sale and other commercial activities in
compliance with their establishment licenses according to the provisions of Vietnamese
law and treaties to which the Socialist Republic of Vietnam is a contracting party.

8. To have other rights provided for by law.

Article 20.- Obligations of branches

1. To observe the accounting regime provided for by Vietnamese law; in cases where it is
necessary to apply another commonly used accounting system, the approval by the Finance
Ministry of the Socialist Republic of Vietnam is required.

2. To report on their operations according to the provisions of Vietnamese law.

3. To have other obligations provided for by law.

Article 21.- Rights and obligations of foreign-invested enterprises

Rights and obligations of foreign invested enterprises shall be determined according to the
provisions of Vietnamese law or treaties to which the Socialist Republic of Vietnam is a
contracting party.

Article 22.- Competence to license foreign traders to conduct commercial activities in
Vietnam
1. The Go



Section 1. GENERAL PROVISIONS ON ACTIVITIES OF PURCHASE AND SALE OF
GOODS

Article 24.- Form of contracts for purchase and sale of goods

1. Contracts for sale and purchase of goods may be expressed in verbal or written form or
established by specific acts.

2. For types of contracts for purchase and sale of goods, which, as provided for by law,
must be made in writing, such provisions must be complied with.

Article 25.- Goods banned from business, goods subject to business restrictions and
goods subject to conditional business

1. On the basis of socio-economic conditions of each period and international treaties to
which the Socialist Republic of Vietnam is a contracting party, the Government shall
specify the lists of goods banned from business, goods subject to business restrictions, and
goods subject to conditional business and the conditions for trading in such goods.

2. For goods subject to business restrictions and goods subject to conditional business, the
purchase and sale thereof shall be effected only when goods and the goods purchasing and
selling parties fully meet the conditions provided for by law.

Article 26.- Application of urgent measures with respect to domestically circulated
goods

1. Goods legally and domestically circulated may be subject to the application of one or all
of such measures as compulsory withdrawal from circulation, circulation ban, circulation



completion of the procedures for importing such goods into Vietnam, then procedures for
exporting the same goods out of Vietnam.

2. Temporary export of goods for re-import means the bringing of goods overseas or into
special zones in the Vietnamese territory which are regarded as exclusive customs zones
according to the provisions of law, with the completion of procedures for exporting such
goods out of Vietnam, then procedures for importing the same goods back into Vietnam.
3. The Government shall specify activities of temporary import for re-export and
temporary export for re-import of goods.

Article 30.- Transfer of goods through border-gates

1. Transfer of goods through border-gates means the purchase of goods from a country or
territory for sale to another country or territory outside the Vietnamese territory without
carrying out the procedures for importing such goods into Vietnam and the procedures for
exporting such goods out of Vietnam.

2. Transfer of goods through border-gates shall be conducted in the following forms:

a/ Goods are transported directly from the exporting country to the importing country
without going through Vietnamese border-gates;

b/ Goods are transported from the exporting country to the importing country through
Vietnamese border-gates without carrying out the procedures for importing them into
Vietnam and the procedures for exporting them out of Vietnam;

¢/ Goods are transported from the exporting country to the importing country through
Vietnamese border-gates and brought into bonded warehouses or areas for transshipment
of goods at Vietnamese ports without carrying out the procedures for importing them into
Vietnam and the procedures for exporting them out of Vietnam.

3. The Government shall provide for in detail activities of transfer of goods through
border-gates.

Article 31.- Application of urgent measures to activities of international purchase and
sale of goods

Where it is necessary to protect the national security or other national interests in
compliance with Vietnamese law and treaties to which the Socialist Republic of Vietnam is
a contracting party, the Prime Minister shall decide on the application of urgent measures
to activities of international purchase and sale of goods.

Article 32.- Labels for domestically circulated, exported and imported goods

1. Goods labels mean writings, prints, drawings or photos of texts, pictures or images,
which are stuck, printed, affixed, molded, carved or engraved directly on goods or their
commercial packing or other materials which are attached to the goods or their packing.

2. All goods that are domestically circulated, imported and exported must have their labels,
except for some cases specified by law.

3. Contents which must be inscribed in goods labels and the labeling of goods shall comply
with regulations of the Government.

Article 33.- Certificates of origin of goods and rules of origin of goods

1. Export goods and import goods must have certificates of origin in the following cases:
a/ Goods are eligible for tax or other preferences;

b/ 1t is so provided for by Vietnamese laws or treaties to which the Socialist Republic of
Vietnam is a contracting party.



1. The seller must deliver goods and relevant documents, as agreed in contracts on
quantity, quality, packing and preservation modes and other contractual terms.

2. In cases where there is no specific agreement, the seller is obliged to deliver goods and
relevant documents according to the provisions of this Law.

Article 35.- Place of delivery of goods

1. The seller is obliged to deliver goods at the agreed place.

2. In cases where there is no agreement on place of goods delivery, such a place shall be
specified as follows:

a/ In cases where goods are things attached to land, the seller must deliver goods at the
place where such goods exist;

b/ In cases where the contract contains a provision on goods transportation, the seller is
obliged to deliver goods to the first carrier;

c/ In cases where the contract contains no provision on goods transportation, and at the
time the contract is entered into, the parties know the location of the goods storage, the
place of goods loading or the place of goods manufacture, the seller shall have to deliver
the goods at such place;

d/ In other cases, the seller shall have to deliver goods at his/her place of business, or
his/her place of residence identified at the time the purchase and sale contract is entered
into in cases he/she has no place of business.

Article 36.- Responsibilities upon delivery of goods where carriers are involved

1. Where goods are handed over to the carrier without being identified with specific signs
or marks on them, accompanied with transportation documents or otherwise, the seller
must notify the purchaser of the handover of goods to the carrier and clearly identify
names and method of recognizing transported goods.

2. Where the seller is obliged to arrange the goods transportation, the seller shall have to
enter into necessary contracts for the transportation of goods to the destination by means of
transportation suitable to specific circumstances and under normal conditions for such
modes of transportation.

3. Where the seller is not obliged to purchase insurance for the goods in the course of
transportation and if requested by the purchaser, the seller must supply to the purchaser all
necessary information on the goods and the transportation thereof to enable the purchaser
to purchase insurance for the goods.

Article 37.- Time limit for delivery of goods

1. The seller must deliver goods at the time already agreed upon in the contract;

2. Where only the time limit for delivery of goods is agreed upon without a specific time
for delivery of goods, the seller may deliver goods at any time within such time limit and
must notify the purchaser of the delivery in advance;

3. Where there is no agreement on the time limit for delivery of goods, the seller must
deliver goods within a reasonable time limit after the contract is entered into.

Article 38.- Delivery of goods before the agreed time

Where the seller delivers goods earlier than the agreed time, the purchaser may receive or
reject the goods, unless otherwise agreed upon by the parties.

Article 39.- Goods which are not appropriate to contracts

1. Where it is not specified in the contract, goods shall be considered not appropriate to the
contract when they fall into one of the following cases:

a/ They are not suitable to common use purposes of goods of the same type;

b/ They are not suitable to any specific purpose that has been notified by the purchaser to
the seller or the seller should have known at the time the contract is entered into;

¢/ Their quality is not the same as the quality of the samples previously handed over by the
seller to the purchaser;



d/ They are not preserved or packaged by a method common to such goods, or not
preserved by proper preserving methods in cases where no common preserving method is
available.

2. The purchaser may reject the goods if such goods are not appropriate to the contract
according to the provisions of Clause 1 of this Article.

Article 40.- Liability for goods which are not appropriate to contracts

Unless otherwise agreed upon by the parties, the liability for goods which are not
appropriate to contracts is provided for as follows:






1. The purchaser is obliged to pay for goods and receive goods as agreed upon.

2. The purchaser must comply with the payment modes and make the payment according
to the agreed order and procedures and the provisions of law.

3. The purchaser shall still have to pay for goods in cases where goods are lost or damaged
after the time the risk is passed from the seller to the purchaser, except for cases where the
loss or damage is caused due to the fault of the seller.

Article 51.- Suspension of payment for goods

Unless otherwise agreed, the suspension of payment for goods is provided for as follows:
1. The purchaser that has proofs of deceit of the seller shall have the right to suspend the
payment.

2. The purchaser that has proofs that the goods are subject to a dispute shall have the right
to suspend the payment until the said dispute is settled.

3. The purchaser that has proofs that the seller has delivered goods which do not conform
with the contract shall have the right to suspend the payment until the seller remedy such
inconformity.

4. If the proofs produced by the purchaser for the cases of payment suspension mentioned
in Clauses 2 and 3 of this Article are unfounded, thus causing damage to the seller, the
purchaser must pay compensations for such damage and be subject to other penalties
provided for in this Law.

Article 52.- Determination of prices

Where there is neither agreement on goods price or on the price-determining method nor
other price indexes, the goods price shall be determined according to the price of such type
of goods under similar conditions on mode of goods delivery, time of goods purchase and
sale, geographical market, payment mode and other conditions which affect the prices.

Article 53.- Pricing by weight
Unless otherwise agreed, if the goods price is determined according to the weight of the
goods, such weight must be net weight.

Article 54.- Place of payment

Where there is no agreement on specific place of payment, the purchaser must pay to the
seller at one of the following places:

1. The seller’s place of business, which is identified at the time of entering into the
contract; or the seller’s place of residence where the seller has no place of business.

2. The place where the goods or documents are delivered, if the payment is made
concurrently with the delivery of goods or documents.






executed price) and must pay a certain sum of money to buy this right (hereinafter called
option money). The option purchaser may opt to effect or not to effect such purchase or
sale of goods.

Article 65.- Rights and obligations of parties to forward contracts

1. Where the seller delivers the goods under the contract, the purchaser is obliged to
receive the goods and pay for them.

2. Where the parties agree that the purchaser may make cash payment and reject the goods,
the purchaser shall have to pay to the seller a sum of money equal to the difference
between the price agreed upon in the contract and the market price announced by the
Goods Exchange at the time the contract is performed.

3. Where the parties agree that the purchaser may make cash payment and refuse to deliver
the goods, the seller shall have to pay to the purchaser a sum of money equal to the
difference between the market price announced by the Goods Exchange at the time the
contract is performed and the price agreed upon in the contract.

Article 66.- Rights and obligations of parties to option contracts

1. The call option or put option purchaser shall have to pay for option purchase in order to
become call option or put option holder. The sum of money to be paid for option purchase
shall be agreed upon by the parties.

2. The call option holder has the right to purchase but is not obliged to purchase goods
ascertained in the contract. Where the call option holder decides to perform the contract,
the seller shall be obliged to sell goods to the call option holder. The seller that has no
goods to deliver shall have to pay to the call option holder a sum of money equal to the
difference between the price agreed upon in the contract and the market price announced
by the Goods Exchange at the time the contract is performed.

3. The put option holder has the right to sell but is not obliged to sell goods ascertained in
the contract. Where the put option holder decides to perform the contract, the purchaser
shall be obliged to purchase goods from the put option holder. Where the purchaser does
not purchase goods, it shall have to pay to the put option holder a sum of money equal to
the difference between the market price announced by the Goods Exchange at the time the
contract is performed and the price agreed upon in the contract.

4. Where the call option or put option holder decides not to perform the contract within the
valid duration of the contract, the contract shall automatically be invalidated.

Article 67.- The Goods Exchange

1. The Goods Exchange has the following functions:

a/ Providing the material - technical conditions necessary for transactions of purchasing or
selling goods;

b/ Running trading operations;

c/ Listing specific prices formed at the Goods Exchange at each specific time.

2. The Government shall specify the conditions for the establishment of the Goods
Exchange, the powers and tasks of the Goods Exchange, and the approval of the operation
charter of the Goods Exchange.

Article 68.-



2. Brokers for purchase and sale of goods through the Goods Exchange shall be allowed to
conduct only activities of brokerage for purchase and sale of goods through the Goods
Exchange and must not be a party to a contract for purchase and sale of goods through the
Goods Exchange.

3. Brokers for purchase and sale of goods through the Goods Exchange shall be obliged to
deposit money at the Goods Exchange to secure the performance of their obligations
arising in the course of goods purchase and sale brokerage activities. The deposit level
shall be set by the Goods Exchange.

Article 70.- Prohibited acts of brokers for purchase and sale of goods through the
Goods Exchange

1. Enticing customers to enter into contracts by promising to compensate the whole or part
of loss incurred or to guarantee profits for them.

2. Offering or conducting brokerage for goods without entering into contracts with
customers.

3. Using sham prices or other fraudulent measures in the course of brokerage.

4. Refusing or unreasonably delaying the brokerage for contracts in accordance with
contents agreed upon with customers.

5. Other prohibited acts specified in Clause 2, Article 71 of this Law.

Article 71.- Prohibited acts in activities of purchase and sale of goods through the
Goods Exchange

1. Staff members of the Goods Exchange shall not be allowed to conduct the brokerage for,
purchase or sale of goods through the Goods Exchange.

2. Parties involved in the purchase and sale of goods through the Goods Exchange must not
conduct the following acts:

a/ Committing fraudulences or deceits about volumes of goods in forward or option
contracts which are transacted or may be transacted, and fraudulences and deceits about
real prices of goods in forward or option contracts;

b/ Supplying false information on transactions, the market or prices of goods purchased or
sold through the Goods Exchange;

c/ Applying illegal measures to cause disorder of the goods market at the Goods Exchange;
d/ Committing other prohibited acts provided for by law.

Article 72.- Application of management measures in emergency cases

1. Emergency cases mean circumstances where the disorder of the goods market occurs,
making transactions through the Goods Exchange unable to accurately reflect the goods
supply and demand relation.

2. In emergency cases, the Trade Minister shall be entitled to apply the following
measures:

a/ Temporarily suspending transactions through the Goods Exchange;

b/ Limiting transactions within a price bracket or a specific quantity of goods;

¢/ Changing the schedule of transactions;

d/ Adjusting the operation charter of the Goods Exchange;

e/ Other necessary measures as provided for by the Government.

Article 73.- Right to conduct the purchase and sale of goods through overseas Goods
Exchanges

Vietnamese traders are entitled to conduct purchase and sale of goods through overseas
Goods Exchanges according to regulations of the Government.

Chapter I11

PROVISION OF SERVICES

Section 1. GENERAL PROVISIONS ON ACTIVITIES OF PROVISION OF SERVICES

Article 74.- Forms of service contracts



1. A service contract shall be expressed in verbal or written form or established with
specific acts.
2. For those types of service cont






3. To cooperate with service providers in all other matters necessary for the proper
provision of services;

4. Where a service is performed jointly by many service providers or by a provider in
coordination with other service providers, customers shall be obliged to coordinate
operations of these service providers so as not to impede the work of any service provider.

Article 86.- Service charge rate

Where there is no agreement on service charge rate, no agreement on methods of
determining service charge rate, and also there is not any indication to service charge rate,
the service charge rate shall be determined according to the charge rate of the same type of
service under similar conditions on mode of provision, time of provision, geographical
market, mode of payment and other conditions which can affect the service charge rate.

Article 87.- Time limit for payment

Where there is no agreement and there exist no customs pre-established between the
parties concerning payment for services, the time limit for payment shall be the time when
the provision of services is completed.

Chapter IV

COMMERCIAL PROMOTION

Section 1. SALE PROMOTION

Article 88.- Sale promotion

1. Sale promotion means activities of commercial promotion conducted by traders to
promote the purchase and sale of goods or the provision of services by offering certain
benefits to customers.

2. Traders conducting sale promotion are those falling into one of the following cases:

a/ Traders directly conduct sale promotion for goods and/or services that they trade in;

b/ Traders engaged in providing sale promotion services conduct sale promotion for goods
and/or services of other traders under an agreement with the latter.

Article 89.- Provision of sale promotion service
Provision of sale promotion services means commercial activities whereby a trader
conducts sale promotion for goods and/or services of other traders on a contractual basis.

Article 90.- Sale promotion service contracts
Sale promotion service contracts must be made in writing or in other forms of equal legal
validity.

Article 91.- Rights of traders to conduct sale promotion

1. Vietnamese traders, branches of Vietnamese traders, and Vietnam-based branches of
foreign traders shall have the right to conduct sale promotion themselves or to hire traders
engaged in provision of sale promotion services to do so.

2. Representative offices of traders shall not be allowed to conduct sale promotion
themselves or to hire other traders to conduct sale promotion in Vietnam for the traders
that they are representing.

Article 92.- Forms of sale promotion

1. Giving samples of goods or providing samples of services to customers for trial use free
of charge.

2. Presenting goods as gifts or providing free-of-charge services to customers.

3. Selling goods or providing services at prices lower than goods sale prices or service
provision charge rates previously applied during the period of sale promotion already
registered or announced. In case of goods or services subject to the State management over
their prices, the sale promotion in this form shall comply with regulations of the
Government.



4. Selling goods or providing services together with coupons that allow customers to enjoy
one or several benefits.

5. Selling goods or providing services together with prize-contest entrance tickets to
customers, for purpose of selecting prize winners according to the rules and prizes already
announced.

6. Selling goods or providing services together with opportunities for customers to
participate in games of chance, the participation in which comes after the purchase of
goods or services and the winning of prizes depends on the luck of participants according
to the rules and prizes already announced.

7. Organizing programs for frequent customers whereby gifts are presented to customers
on the basis of the quantities or values of goods purchased or services used by such
customers and expressed in forms of customers’ cards, coupons acknowledging the
purchase of goods or services, or other forms.

8. Organizing cultural, artistic or entertainment programs or other events for customers for
the purpose of sale promotion.

9. Other forms of sale promotion if approved by the State management agency in charge of
commerce.

Article 93.- Sale promotion goods and services

1. Sale promotion goods and services mean goods and services use by traders to promote
their sale and provision in various forms of sale promotion.

2. Sale promotion goods and services must be those traded lawfully.

Article 94.- Goods and services used for sale promotion, sale promotion discount rates
1. Goods and services used for sale promotion mean those given as gifts or prizes or
provided free of charge by traders to customers.

2. Goods and services used by traders for sale promotion may be goods and services they
are trading in or other goods and services.

3. Goods and services used for sale promotion must be those traded lawfully.

4. The Government shall specify the maximum value of goods and services used for sale
promotion, and the maximum discount rate for sale promotion goods and services, which
traders can apply in their sale promotion activities.

Article 95.



The Trade Minister shall provide for specific forms of sale promotion under prize
programs which must comply with this provision.

5. To comply with agreements in sale promotion service contracts if traders conducting
sale promotion are those providing sale promotion services.

Article 97.- Information that must be publicly notified

1. For all forms of sale promotion specified in Article 92 of this Law, traders conducting
sale promotion must publicly notify the following information:

a/ Names of sale promotion activities;

b/ Sale prices or charge rates of sale promotion goods or services and related costs for
delivery of sale promotion goods or services to customers;

¢/ Names, addresses and telephone numbers of traders conducting the sale promotion;
d/ Sale promotion duration, the starting date and ending date and area of sale promotion
activities;

e/ Where benefits of the participation in sale promotion depend on specific conditions,
notices must clearly state that such sale promotion activities are conditional and specific
conditions.

2. Apart from the information defined in Clause 1 of this Article, traders shal



1. Conducting sale promotion for goods and services banned from business; goods and
services subject to business restrictions; goods not yet permitted for circulation; and
services not yet permitted for provision;

2. Using, for sale promotion purpose, goods and services which are banned from business;
goods and services subject to business restrictions; goods not yet permitted for circulation;
and services not yet permitted for provision;

3. Conducting sale promotion for alcohol and beer, or using alcohol and beer for sale
promotion targeted at under-18 people;

4. Conducting sale promotion for, or using cigarette or alcohol of an alcoholic volume of
300 or higher for sale promotion in any form;

5. Conducting untruthful or misleading sale promotion for goods and services so as to
deceive customers;

6. Conducting sale promotion for selling inferior-quality goods, causing harms to the
environment, human health and other public interests;

7. Conducting sale promotion at schools, hospitals or offices of state agencies, political
organizations, socio-



Article 105.- Commercial advertising products
Commercial advertising products consist of information in images, actions, sounds, voices,
scripts, symbols, colors and lights containing commercial advertising details.

Article 106.- Means of commercial advertising

1. Means of commercial advertising are instruments used for introducing commercial
advertising products.

2. Means of commercial advertising include:

a/ The mass media;

b/ Means of communications;

c/ Publications of all kinds;

d/ All kinds of boards, signs, banners, panels, posters, fixed objects or means of
transportation and other movable objects;

e/ Other means of commercial advertising.

Article 107.- Use of means of commercial advertising

1. The use of means of commercial advertising specified in Article 106 of this Law must
comply with the regulations of the competent state management body.

2. The use of means of commercial advertising must satisfy the following requirements:
a/ Being in compliance with the provisions of law on press, publishing, information,
programs on cultural or sport activities, trade fairs and exhibitions;

b/ Being in compliance with the regulations on locations of advertisement, causing no



individuals for advertising purpose without the consent of such organizations or
individuals.
9. Advertisements for the purpose of unfair competition according to the provisions of law.

Article 110.- Commercial advertising service contracts
Commercial advertising service contracts must be made in writing or in other forms of
equivalent legal validity.

Article 111.- Rights of commercial advertising hirers

Unless otherwise agreed, commercial advertising hirers shall have the following rights:
1. To select commercial advertising distributors, forms, contents, means, scope and
duration;

2. To inspect and supervise the performance of commercial advertising service contracts.
Article 112.- Obligations of commercial advertising hirers

Unless otherwise agreed, commercial advertising hirers shall have the following
obligations:

1. To supply commercial advertising service providers with truthful and accurate
information on goods and commercial service business activities, and to be responsible for
such information;

2. To pay commercial advertising service charges and other reasonable costs.

Article 113.- Rights of commercial advertising service providers

Unless otherwise agreed, commercial advertising service providers shall have the
following rights:

1. To request commercial advertising hirers to supply truthful and accurate information
according to agreements in contracts;

2. To receive commercial advertising service charges and other reasonable costs.
Article 114.- Obligations of commercial advertising service providers

Unless otherwise agreed, commercial advertising service providers shall have the
following obligations:

1. To comply with service hirers’ choice of commercial advertising distributors, forms,
contents, means, scope and duration;



1. Vietnamese traders, branches of Vietnamese traders and Vietnam-based branches of
foreign traders shall have the right to display and introduce goods and/or services; to select
appropriate forms of display and introduction; to organize by themselves or hire traders
providing goods/service display and introduction services to display and introduce their
goods and/or services.

2. Representative offices of traders shall not be allowed to directly display and introduce
goods and/or services of traders they are representing, except for displays and
introductions at their offices. When being authorized by traders, representative offices shall
have the right to enter into contracts with traders providing goods/service display and
introduction services for the display and introduction of goods and/or services of traders
they are representing.

3. Foreign traders not yet licensed to conduct commercial activities in Vietnam and
wishing to display and introduce their goods and/or services in Vietnam must hire
Vietnamese traders providing goods/service display and introduction services to do so.

Article 119.- Provision of goods/service display and introduction services

Provision of goods/service display and introduction services means commercial activities
whereby a trader provides goods/service display and introduction services to other traders.
Article 120.- Forms of display and introduction of goods and services

1. Opening showrooms for displaying and introducing goods and/or services.

2. Displaying and introducing goods and/or services at trade centers or in entertainment,
sport, cultural or artistic activities.

3. Organizing conferences and seminars involving the display and introduction of goods
and/or services.

4. Displaying and introducing goods and/or services online and in other forms specified by
law.

Article 121.- Conditions for displayed and introduced goods and/or services

1. Displayed and introduced goods and/or services must be those which are legally traded
in the market.

2. Displayed and introduced goods and/or services must comply with the provisions of law
on goods quality and goods labeling.

Article 122.- Conditions for goods imported into Vietnam for display and introduction
Goods imported into Vietnam for display and introduction must, apart from the conditions
defined in Article 121 of this Law, also satisfy the following conditions:

1. Being goods permitted for import into Vietnam;

2. Goods which are temporarily imported for display and introduction must be re-exported
after the end of such display and introduction within six months as from the date of
temporary import; past this time limit, the procedures for time limit prolongation must be
carried out at the customs offices where the temporary import has been made;

3. Goods temporarily imported for display and introduction which are sold in Vietnam
shall comply with the provisions of Vietnamese law on import goods.

Article 123.- Cases where display and introduction of goods and/or services are
prohibited

1. The organization of display and introduction of goods and/or services, or the use of
forms and means of goods and/or service display and introduction, which are detrimental
to national security, social order and safety, landscape, environment and human health;

2. Display and introduction of goods and/or services or use of forms and means of display
and introduction, which are contrary to the historic, cultural and ethical traditions and fine
customs of Vietnam;

3. Display and introduction of goods and/or services, which reveal state secrets;



4. Display and introduction of goods of other traders for comparison with one’s own
goods, except where the goods for comparison are counterfeit goods or goods infringing
upon intellectual property rights according to the provisions of law;

5. Display and introduction of goods samples which are inconsistent with goods being
traded in terms of quality, price, utility, design, category, packing, warranty duration and
other quality standards in order to deceive customers.

Article 124.- Contracts for provision of goods and/or service display and introduction
services

Contracts for provision of goods and/or service display and introduction services must be
made in writing or in other forms of equivalent legal validity.

Article 125.- Rights of goods and/or service display and introduction service hirers
Unless otherwise agreed, goods and/or service display and introduction service hirers shall
have the following rights:

1. To request goods and/or service display and introduction service providers to fulfill
agreements in contracts;

2. To inspect and supervise the performance of goods and/or service display and
introduction service contracts.

Article 126.- Obligations of goods and/or service display and introduction service
hirers

Unless otherwise agreed, goods and/or service display and introduction service hirers shall
have the following obligations:

1. To supply all goods and/or services to be displayed and introduced, or means to service
providers as agreed upon in contracts;

2. To supply information on goods and/or services to be displayed and introduced and take
responsibility for such information;

3. To pay service charges and other reasonable expenses.

Article 127.- Rights of goods and/or service display and introduction service
providers

Unless otherwise agreed, goods and/or service display and introduction service providers
shall have the following rights:

1. To request service hirers to supply goods and/or services to be displayed and introduced
within time limits agreed upon in contracts;

2. To request service hirers to supply information on goods and/or services to be displayed
and introduced and other necessary means as agreed upon in contracts;

3. To receive service charges and other reasonable expenses.

Article 128.- Obligations of goods and/or service display and introduction service
providers

Unless otherwise agreed, goods and/or service display and introduction service providers
shall have the following obligations:

1. To display and introduce goods and/or services as agreed upon in contracts;

2. To preserve displayed and introduced goods, documents and means supplied to them
during the performance of contracts; and upon the completion of the goods and/or service
display and introduction, to return all displayed and introduced goods, documents and
means to service hirers;

3. To conduct the goods and/or service display and introduction according to contents
agreed with service hirers.

Section 4. TRADE FAIRS AND EXHIBITIONS

Article 129.- Trade fairs and exhibitions



Trade fairs and exhibitions mean commercial promotion activities conducted in a
concentrated manner at particular locations and for given periods of time for traders to
display and introduce their goods and/or services for the purpose of promoting them and
seeking opportunities for entering into contracts for sale and purchase of goods or service
contracts.

Article 130.- Provision of trade fair and exhibition services

1. Provision of trade fair and exhibition services means commercial activities whereby
traders dealing in these services provide services of organizing or participating in trade
fairs and exhibitions to other traders for receiving trade fair and exhibition organization
service charges.

2. Trade fair and exhibition organization service contracts must be made in writing or in
other forms of equivalent legal validity.

Article 131.- Rights to organize or participate in trade fairs and exhibitions

1. Vietnamese traders, branches of Vietnamese traders, Vietnam-based branches of foreign
traders shall have the right to directly organize or participate in trade fairs and exhibitions
for goods and/or services they trade in or hire traders providing trade fair and exhibition
services to do so.

2. Representative offices of traders shall not be allowed to directly organize or participate
in trade fairs and exhibitions. When being authorized by traders, representative offices
shall have the right to sign contracts with traders providing trade fair and exhibition



1. Goods and/or services which are not permitted for participation in trade fairs and
exhibitions include:

a/ Goods and/or services banned from business, subject to business restrictions, or not yet
permitted for circulation according to the provisions of law;

b/ Goods and/or services provided by overseas traders and banned from import according
to the provisions of law;

¢/ Counterfeit goods and goods infringing upon intellectual property rights, except where
they are displayed and introduced for comparison with genuine ones.

2. Apart from the provisions of this Law on trade fairs and exhibitions, goods and/or
services subject to specialized management must also comply with regulations on
specialized management of such goods and/or services.

3. Goods temporarily imported for participation in trade fairs or exhibitions in Vietnam
must be re-exported within thirty days after the end of such trade fairs or exhibitions.

4. The temporary import for re-export of goods for participation in trade fairs or
exhibitions in Vietnam must comply with the provisions of customs law and other relevant
provisions of law.

Article 135.- Goods and/or services participating in overseas trade fairs and
exhibitions

1. All types of goods and services shall be permitted to participate in overseas trade fairs
and exhibitions, except for those banned from export according to the provisions of law.

2. Goods and/or services banned from export shall only be permitted for participation in
overseas trade fairs and exhibitions when so approved by the Prime Minister.

3. The time limit for temporary export of goods for participation in overseas trade fairs and
exhibitions shall be one year from the date such goods are temporarily exported. If past
that time limit, the goods are not re-imported yet, such goods shall be subject to taxes and
other financial obligations as provided for by Vietnamese law.

4. The temporary export for re-import of goods for participation in overseas trade fairs and
exhibitions must comply with the provisions of customs law and other relevant provisions
of law.

Article 136.- Sale, presentation of goods as gifts and provision of services at trade fairs
and exhibitions in Vietnam

1. Goods and services displayed and introduced at trade fairs and exhibitions in Vietnam
are permitted to be sold, presented as gifts or provided at such trade fairs and exhibitions;
for imported goods, registration thereof must be made with customs offices, except for the
cases specified in Clause 2 of this Article.

2. Goods which are imported under permits of competent state agencies shall be sold or
presented as gifts only after written approvals of such competent state agencies are
obtained.

3. The sale and presentation of goods as gifts at trade fairs and exhibitions mentioned in
Clause 2, Article 134 o this Law must comply with regulations on specialized import
management of such goods.

4. Goods sold or presented as gifts, and services provided at trade fairs and exhibitions in
Vietnam shall be subject to taxes and other financial obligations as provided for by law.

Article 137.- Sale, presentation of Vietnamese goods as gifts and provision of
Vietnamese services participating in overseas trade fairs and exhibitions

1. Vietnamese goods and services participating in overseas trade fairs and exhibitions are
permitted to be sold, presented as gifts or provided at such trade fairs and exhibitions,
except the cases defined in Clauses 2 and 3 of this Article.



2. The sale and presentation as gifts of goods, which are banned from export but have been
temporarily exported for participation in overseas trade fairs and exhibitions, shall be made
only after the Prime Minister’s approval is obtained.

3. Goods exported under permits of competent state agencies shall be sold or presented as
gifts only after written approvals of such competent state agencies are obtained.

4. Vietnamese goods and/or services participating in overseas trade fairs and exhibitions
and being sold, presented as gifts or provided overseas shall be subject to taxes and other
financial obligations as provided for by law.

Article 138.- Rights and obligations of organizations and individuals participating in
trade fairs and exhibitions in Vietnam.

1. To exercise rights and perform obligations as agreed upon with traders organizing trade
fairs and exhibitions.

2. To sell, present goods as gifts and provide services displayed and introduced at trade
fairs and exhibitions according to the provisions of law.

3. To temporarily import and re-export goods and documents on goods and/or services for
display at trade fairs and exhibitions.

4. To comply with regulations on organization of trade fairs and exhibitions in Vietnam.

Article 139.- Rights and obligations of traders organizing or participating in overseas
trade fairs and exhibitions

1. To temporarily export and re-import goods and documents on goods and/or services for
display and introduction at trade fairs or exhibitions.

2. To comply with regulations on organization of, and participation in, overseas trade fairs
and exhibitions.

3. To sell and present as gifts goods displayed and introduced at overseas trade fairs and
exhibitions; and to pay taxes and fulfill other financial obligations as provided for by
Vietnamese law.

Article 140.-



Contracts for representation of traders must be made in writing or in other forms









Article 166.- Commercial agency

Commercial agency means a commercial activity whereby the principal and the agent
agree that the agent, in its own name, sells or purchases goods for the principal or provides
services of the principal to customers for remuneration.

Article 167.- Principals and agents

1. Principals are traders that deliver goods to agents for sale or provide money to agents for
purchase of goods, or traders that authorize the provision of services to service-providing
agents.

2. Agents are traders that receive goods to act as sale agents or receive money to act as
purchase agents or accepts the authorization to provide services.

Article 168.- Agency contracts
Agency contracts must be made in writing or in other forms of equivalent legal validity.

Article 169.- Forms of agency

1. Off-take agency is a form of agency whereby the agent definitely sells or purchases a
specific quantity of goods or provides a full service for the principal.

2. Exclusive agency is a form of agency whereby a sole agent is authorized by the principal
to sell or purchase one or more goods items or to provide one or more types of services
within a given geographical area.

3. General goods sale or purchase or service provision agency is a form of agency whereby
an agent organizes a network of sub-agents to sell or purchase goods, or provide services
for the principal.

The general agent represents the network of sub-agents. Sub-agents operate under the
management and in the name of the general agent.

4. Other forms of agency agreed upon by the parties.

Article 170.- Ownership right in commercial agency
The principal is the owner of goods or money delivered to the agent(s).

Article 171.- Agency remuneration

1. Unless otherwise agreed, agency remuneration shall be paid to agents in the form of
commission or price margin.

2. Where principals fix goods purchase or sale prices or service charge rates, agents shall
enjoy commissions calculated in percentage of such goods purchase or sale prices or
service charge rates.

3. Where principals do not fix goods purchase or sale prices or service charge rates but fix
only agency prices, agents shall enjoy price margins. Price margin is determined to be the
difference between goods purchase or sale price or service charge rate and the price fixed
by the principals for the agent.

4. Where the parties do not agree upon the agency remuneration level, the remuneration
level shall be calculated as follows:

a/ The actual remuneration level which has been previously paid by/to parties;

b/ Where Point a of this Clause cannot apply, the agency remuneration level shall be the
average remuneration level applicable to the same type of goods or service paid by the
principal to other agents;

¢/ Where Points a and b of this Clause cannot apply, the agency remuneration level shall be
the ordinary remuneration level applicable to the same type of goods or service in the
market.

Article 172.- Rights of principals
Unless otherwise agreed, principals shall have the following rights:



1. To fix prices of goods purchased or sold or charge rates of services provided to
customers under agency;

2. To fix agency prices;

3. To request agents to take security measures as provided for by law;

4. To request agents to make payments or deliver goods under agency contracts;
5. To inspect and supervise the performance of contracts by agents;

Article 173.- Obligations of principals

Unless otherwise agreed, principals shall have the following obligations:

1. To guide, supply information to, and facilitate, agents to perform agency contracts;

2. To bear responsibility for quality of goods of goods sale or purchase agents, and quality
of services of service-providing agents;

3. To pay remuneration and other reasonable expenses to agents;

4. To return to agents their assets used as security (if any) upon the termination of agency
contracts;

5. To bear joint responsibility for law violation acts of agents if such law violation acts are
partly attributable to their faults.

Article 174.- Rights of agents

Unless otherwise agreed by the parties, agents shall have the following rights:

1. To enter into agency contracts with one or more principals, except for cases specified in
Clause 7, Article 175 of this Law;

2. To request principals to deliver goods or money under agency contracts; to take back
assets used as security (if any) upon the termination of agency contracts;

3. To request principals to guide, supply information and create other related conditions for
the performance of agency contracts;

4. To decide on goods sale prices or service charge rates for customers, for off-take agents;
5. To enjoy remunerations and other lawful rights and interests brought about by agency



Unless otherwise agreed, payments for goods, payment of service charges and payment of
agency remunerations shall be made in installments after agents complete the purchase or
sale of a specific quantity of goods or the provision of a specific volume of services.

Article 177.- Duration of agency

1. Unless otherwise agreed, the duration of agency shall expire only after a reasonable
period of time which must be at least 60 days after either party to the agency contract
notifies the other party of the termination of such agency contract.

2. Unless otherwise agreed, if the principal notifies the termination of the agency contract
according to the provisions of Clause 1 of this Article, the agent shall have the right to
request the principal to pay a compensation for the period of time during which it has acted
as an agent for such principal.

The value of such compensation shall be an average one-month’s agency remuneration for
each year the agent has acted as an agent for the principal. Where the duration of agency is
less than one year, such compensation shall be equal to an average one-month’s agency
remuneration during the agency term.

3. Where an agency contract is terminated at the request of the agent, the agent shall not
have the right to request the principal to pay compensation for the period of time during
which it has acted as an agent for the principal.

Chapter VI

SOME OTHER SPECIFIC COMMERCIAL ACTIVITIES
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The auction of goods in commerce must be conducted on the principles of publicity,
honesty and assurance of legitimate rights and interests of auction participants.

Article 189.- Rights of auction organizers

Unless otherwise agreed, auction organizers shall have the following rights:

1. To request goods sellers to provide fully, accurately and promptly necessary
information on auctioned goods, to create conditions for auction organizers or auction
participants to examine auctioned goods and hand over auctioned goods to goods
purchasers in cases where auction organizers are not goods sellers;

2. To determine reserve prices in cases where auction organizers are sellers of auctioned
goods or persons authorized by goods sellers;

3. To organize auctions;

4. To request goods purchasers to make payments;

5. To receive auction service charges paid by goods sellers according to the provisions of
Article 211 of this Law.

Article 190.- Obligations of auction organizers

1. To organize auctions of goods in compliance with the principles and procedures
provided for by law and by auction modes agreed upon with goods sellers.

2. To notify and post up in a public, full and accurate manner necessary information on
auctioned goods.

3. To preserve auctioned goods when they are entrusted by sellers for safe-keeping.

4. To display goods, goods samples or documents introducing goods for auction
participants to consider.

5. To compile documents on auctions of goods and send them to goods sellers and









¢/ The name and address of the goods seller;

d/ The name and address of the goods purchaser;

e/ The time and venue of the auction;

f/ The auctioned goods;

o/ The price at which the goods were sold:;

h/ The names and addresses of two witnesses.

2. Auction documents must be sent to goods sellers, goods purchasers and related parties.
3. In case of unsuccessful auctions, auction documents must clearly state that the auctions
were unsuccessful and have the contents specified at Points a, b, c, e, fand h, Clause 1 of
this Article.

Article 204.- Withdrawal of offered prices

1. In case of an auction by the upward bidding mode, if the person offering the highest
price immediately withdraws his/her bid, the auction shall still continue, starting again
from the preceding offered price. In case of an auction by the downward bidding mode, if
the person who first accepts the price immediately withdraws the accepted price, the
auction shall still continue, starting again from the preceding accepted price.

2. The person who withdraws his/her offered price or withdraws his/her acceptance of the
price shall not be allowed to further participate in the auction.

3. Where the auctioned goods are sold at a price lower than the withdrawn price which is
previously offered for the upward bidding mode, or accepted for the downward bidding
mode, the bid withdrawer shall have to pay the price difference to the auction organizer.



Place of payment for goods purchase shall be agreed upon by auction organizers and goods
purchasers. If no agreement is reached, the place of payment shall be the places of business

of auction organizers.

Article 209.- Time limit for delivery of auctioned goods
Unless otherwise agreed upon by auction organizers and goods purchasers, the time limit
for delivery of auctioned goods is provided for as follows:



requirements set forth by the bid solicitor and is selected to enter into and perform a
contract (referred to as bid winner).

2. The provisions on bidding in this Law shall not apply to bidding for public procurement
according to the provisions of law.

Article 215.- Forms of bidding

1. Bidding for goods or services shall be conducted in either of the following two forms:
a/ Open bidding which is a form of bidding whereby the bid solicitor does not limit the
number of bidders;

b/ Restricted bidding which is a form of bidding whereby the bid solicitor invites only a
limited number of bidders to participate in the bidding.

2. The selection of the form of open bidding or restricted bidding shall be decided by bid
solicitors.

Article 216.- Modes of bidding

1. Modes of bidding include bidding with one bid dossier bag and bidding with two dossier
bags. Bid solicitors shall have the right to select the mode of bidding and must notify such
in advance to bidders.

2. In case of bidding by mode of one dossier bag, a bidder shall submit its bid dossier
consisting of technical and financial proposals in one dossier bag according to the
requirements in the tendering dossier and the opening of bids shall be effected only once.
3. In case of bidding by mode of two dossier bags, a bidder shall submit its bid dossier
consisting of technical and financial proposals in two separate dossier bags submitted
simultaneously, and the opening of bids shall be effected twice. The dossier on technical
proposals shall be opened first.

Article 217.- Pre-qualification of bidders
Bid solicitors may organize the pre-qualification of bidders in order to select those bidders
that are capable of satisfying the conditions set forth by bid solicitors.

Article 218.- Tendering dossiers

1. A tendering dossier comprises:

a/ Tendering notice;

b/ Requirements related to goods or services subject to bidding;

¢/ Methods of evaluation, comparison, grading and selection of bidders;

d/ Other instructions related to bidding.

2. Expenses for supply of documents provided to bidders shall be stipulated by bid
solicitors.

Article 219.- Tendering notice

1. A tendering notice comprises the following principal contents:

a/ Name and address of the bid solicitor;

b/ Brief description of bidding contents;

¢/ Time limit, place and procedures for receipt of tendering dossiers;

d/ Time limit, place and procedures for submission of bid dossiers;

e/ Instructions for reading tendering dossiers.

2. Bid solicitors shall have to notify on the mass media in case of open bidding or send
notices on invitation to register for bidding participation to qualified bidders in case of
restricted bidding.

Article 220.- Instructions to bidders
Bid solicitors shall have to provide bidders with instructions on the tendering conditions,
procedures to be applied in the bidding process, and to answer questions of bidders.

Article 221.- Management of bid dossiers



Bid solicitors shall have to manage bid dossiers.

Article 222.- Bid bonds

1. Bid bonds shall be made in the form of bid deposit, collateral or guarantee.

2. Bid solicitors may request bidders to make bid deposits, bid collaterals or provide bid
guarantees when submitting their bid dossiers. The percentage of a bid deposit or



Article 228.- Amendment of bid dossiers

1. Bidders are not allowed to amend their bid dossiers after the bid opening.

2. In the course of evaluation and comparison of bid dossiers, bid solicitors may request
bidders to clarify matters related to their bid dossiers. Requests of solicitors and replies of
bidders must be made in writing.

3. Where bid solicitors amend some contents in tendering dossiers, they must send such
amendments in writing to all bidders at least ten days before the deadline for submitting
bid dossiers so that bidders have enough time to finalize their bid dossiers.

Article 229.- Classification and selection of bidders

1. On the basis of the result of the evaluation of bid dossiers, bid solicitors shall have to
classify and select bidders according to the method already determined.

2. Where many bidders obtain equal scores and equally satisfy criteria to win the bidding,
the bid solicitor shall have the right to select winning bidder.

Article 230.- Notification of bidding results and entry into contracts

1. Immediately after bidding results are available, bid solicitors shall have to notify them to
bidders.

2. Bid solicitors shall finalize and enter into contracts with bid winners on the following
bases:

a/ Bidding results;

b/ Requirements stated in tendering dossiers;

c/ Contents in bid dossiers.

Article 231.- Contract performance security

1. Involved parties may agree that bid winners should make deposits or collaterals or be
provided with guarantees to secure the performance of contracts. Money amount to be
deposited or used as a collateral shall be set by bid solicitors but must not exceed 10% of
the contract value.

2. Contract performance security measures shall be effective up to the time of completion
of contractual obligations by bid winners.

3. Unless otherwise agreed, bid winners shall receive back deposits or collaterals as
security for the performance of contracts upon the liquidation of such contracts. Bid
winners shall not be entitled to receive back deposits or collaterals as security for the
performance of contracts if they refuf



1. Traders providing logistic services are enterprises fully satisfying the conditions for
logistic service business provided for by law.

2. The Government shall specify logistic service business conditions.

Article 235.- Rights and obligations of traders providing logistic services

1. Unless otherwise agreed, traders providing logistic services shall have the following



2. The Government shall provide in detail for the limitation of liability of traders providing
logistic services in compliance with provisions of law and international practices.

3. Traders providing logistic services shall not enjoy the limitation of liability for damage
compensation if persons with related rights and benefits prove that the loss, damage or
delayed delivery of goods is caused by deliberate actions or inactions of traders providing
logistic services with the intention to cause such loss, damage or delayed delivery or their
actions or inactions are known to be risky who were also aware of such loss, damage, or
delay would certainly occur.

Article 239.- The right to withhold and dispose of goods

1. Traders providing logistic services shall be entitled to withhold a certain quantity of
goods and related documents in order to claim payment of due debts by customers but shall
have to notify promptly customers thereof in writing.



b/ Goods are banned from business, export or import, which shall be allowed to be
transited through the Vietnamese territory only when so permitted by the Trade Minister.
2. Goods in transit when being exported from, and means of transport carrying goods in
transit when leaving, the Vietnamese territory must be the goods or means of transport
which have previously entered the Vietnamese territory.

3. Foreign organizations or individuals that wish to transit their goods through the
Vietnamese territory must hire Vietnamese traders providing transit services to do so,
except for cases mentioned in Clause 4 of this Article.

4. The transit of goods through the Vietnamese territory by foreign organizations and
individuals themselves or by hired foreign traders must comply with treaties to which the
Socialist Republic of Vietnam is a contracting party and the provisions of Vietnamese law
on exit, entry and transport.

Article 243.- Routes for transit

1. Goods shall only be transited through international border-gates and on certain routes in
the Vietnamese territory.

2. On the basis of treaties to which the Socialist Republic of Vietnam is a contracting party,
the Transport Minister shall specify routes on which the transportation of goods in transit is
allowed.

3. In the course of transit, any change of routes on which the transportation of goods in
transit is allowed must be consented by the Transport Minister.

Article 244.- Transit by airways
Transit by airways shall be carried out in accordance with treaties on aviation to which
the Socialist Republic of Vietnam is a contracting party.

Article 245.- Supervision of goods in transit
Goods in transit through the Vietnamese territory shall be subject to the supervision by
Vietnamese customs authorities throughout the course of transit.

Article 246.- Transit duration

1. The maximum duration of transit through the Vietnamese territory shall be thirty days
from the date of completion of customs procedures at import border-gates, except where
goods are warehoused in Vietnam or damaged or lost in the course of transit.

2. Where goods are warehoused in Vietnam or damaged or lost in duration of transit and
require more time for warehousing, remedying such damage or loss, the transit duration
may be prolonged according to the amount of time required for such jobs and with
approval of customs authorities where transit procedures are carried out; in cases where
goods are transited under permits of the Trade Minister, approval of the Trade Minister is
required.

3. During the period of warehousing or remedying damage and loss mentioned in Clause 2
of this Article, transit goods and means of transport carrying transit goods must still be
subject to supervision by Vietnamese customs authorities.

Article 247.- Goods in transit consumed in Viethnam



1. To pay transit remunerations in transit goods.
2. To illegally consume goods in transit or means of transport carrying goods in transit.

Article 249.- Goods transit services

Goods transit services mean commercial activities whereby traders carry out the transit of
goods under the ownership of foreign organizations or individuals through the Vietnamese
territory for remunerations.

Article 250.- Conditions for providing transit services
Traders providing transit services must be enterprises with registrations of business of
providing transportation services or logistic services according to Article 234 of this Law.

Article 251.- Transit service contracts
Transit service contracts must be made in writing or in other forms of equivalent legal
validity.

Article 252.- Rights and obligations of transit service hirers

1. Unless otherwise agreed, transit service hirers shall have the following rights:

a/ To request transit service providers to receive goods at import border-gates at the agreed
time;

b/ To request transit service providers to promptly notify the conditions of goods in the
course of transit through the Vietnamese territory;

¢/ To request transit service providers to carry out all necessary procedures to limit damage
or loss of goods in transit in the course of transit through the Vietnamese territory.

2. Unless otherwise agreed, transit service hirers shall have the following obligations:

a/ To deliver goods to import border-gates of Vietnam on time as agreed;

b/ To supply transit service providers with sufficient information on the goods;

¢/ To supply sufficient documents necessary for transit service providers to carry out
procedures for import or transportation in the Vietnamese territory and the export
procedures;

d/ To pay transit remunerations and other reasonable expenses to transit service providers.

Article 253.- Rights and obligations of transit service providers

Unless otherwise agreed, transit service providers shall have the following rights:

a/ To request transit service hirers to deliver goods to import border-gates of Vietnam on
time as agreed;

b/ To request transit service hirers to supply sufficient necessary information on the goods;
¢/ To request transit service hirers to supply sufficient necessary documents for carrying
out procedures for import and transportation in the Vietnamese territory and export
procedures;

d/ To receive transit remunerations and other reasonable expenses.

2. Unless otherwise agreed, transit service providers shall have the following obligations:
al/ To receive the goods at import border-gates at the agreed time;

b/ To carry out procedures to import and export the goods in transit into and out of the
Vietnamese territory;

c/ To be responsible for goods in transit in the course of transit through the Vietnamese
territory;

d/ To perform necessary jobs to minimize loss and/or damage to the goods in transit in the
course of transit through the Vietnamese territory;

e/ To pay assorted fees and charges and other financial obligations applicable to goods in
transit as provided for by Vietnamese law;

f/ To cooperate with competent state agencies of Vietnam in dealing with matters related to
the goods in transit.



Section 6. ASSESSMENT SERVICES

Article 254.- Assessment services

Assessment services are commercial activities whereby traders perform necessary jobs to
determine actual conditions of goods, results of the provision of services and other contents
at the request of customers.

Article 255.- Contents of assessment

Assessment comprises one or a number of contents regarding the quantity, quality,
packing, value of goods, origin of goods, losses, safety, hygienic and quarantine standards,
results of the provision of services, method of providing services and other contents at the
request of customers.

Article 256.- Traders providing commercial assessment services

Only traders that satisfy all the conditions provided for by law and are granted business
registration certificates for provision of commercial assessment services shall be allowed
to provide assessment services and issue assessment certificates.

Article 257.- Conditions for providing commercial assessment services

Traders providing commercial assessment services must fully satisfy the following
conditions:

1. Being enterprises established according to the provisions of law;

2. Having assessors who have all the qualifications specified in Article 259 of this Law;

3. Being capable of carrying out procedures and methods for assessing goods or services
under the provisions of law, the international standards or which are commonlly applied by
countries in assessment of such goods or services.

Article 258.- Scope of providing commercial assessment services

Traders providing commercial assessment services shall be allowed to provide assessment
services in domains of assessment only when they fully satisfy the conditions provided for
in Clauses 2 and 3, Article 257 of this Law.

Article 259.- Criteria of assessors

1. An assessor must fully satisfy the following criteria:

a/ Possessing a university or college degree suitable to the requirements of the domain of
assessment;

b/ Having a professional certificate for the assessment domain in cases where such
professional certificate is required by law;

¢/ Having worked for at least three years in the domain of assessment of goods or services.



Assessment certificates shal



Article 266.- Fines and damages in case of incorrect assessment results

1. Where traders providing assessment services issue assessment certificates showing
incorrect results caused by their unintentional faults, they must pay fines therefor to
customers. The fine level shall be agreed upon by the parties but must not exceed ten times
the assessment service charge.

2. Where traders providing assessment services issue assessment certificates showing
incorrect results caused by their intentional faults, they must pay compensations for
damage caused to customers that directly request the assessment.

3. Customers are obliged to prove that assessment results are incorrect and traders
providing assessment services are at fault.

Article 267.- Authorized assessment

Where foreign traders providing assessment services are hired to perform assessment while
having no license to operate in Vietnam, such traders may authorize traders providing
assessment services which have been licensed to operate in Vietnam to provide assessment
services but must still be held responsible for the assessment results.

Article 268.- Assessment at the request of state agencies

1. Traders providing assessment services which fully satisfy the conditions and criteria
suitable with assessment requirements shall have to perform assessment at the request of
state agencies.

2. State agencies which request the assessment shall have to pay assessment remunerations
to traders providing assessment services according to agreements between the two parties
on the basis of market prices.

Section 7. LEASE OF GOODS

Article 269.- Lease of goods



3. To request lessors to perform the maintenance and repair of goods. If lessors fail to
perform such obligation within a reasonable period of time, lessees may perform the
maintenance and repair of leased goods and lessors shall bear all reasonable expenses for
such maintenance and repair;

4. To pay rentals as agreed or according to the provisions of law;

5. Not to sell or sub-lease the leased goods.

Article 272.- Repair or alteration of original status of leased goods

1. Lessees must not repair or alter the original status of leased goods if not so consented by
lessors.

2. Where lessees perform the repair or alter the original status of the leased goods without
lessors’ consents, lessors shall have the right to request lessees to restore the original status
of the leased goods or claim damages.

Article 273.- Liability for loss occurring in the lease duration

1. Unless otherwise agreed, lessors shall bear loss of leased goods occurring in the lease
duration if lessees are not at fault in causing such loss.

2. In cases mentioned in Clause 1 of this Article, lessors shall have to repair leased goods
within a reasonable duration to ensure the achievement of use purposes of lessees.

Article 274.- Pass of risks incurred to leased goods

Where the parties agree on the pass of risk to the lessee but the point of time of passing
risks is not determined, that point of time shall be determined as follows:

1. In cases where the lease contract involves the transportation of goods:

a/ If the contract does not require the leased goods to be delivered at a designated place,
risks shall be passed to the lessee when the leased goods are delivered to the first carrier;
b/ If the contract requires the leased goods to be delivered at a designated place, risks shall
be passed to the lessee or the person authorized by the lessee to receive the goods at such
place;

2. In cases where the leased goods are received by a bailee other than a carrier for delivery,
risks shall be passed to the lessee as soon as the bailee acknowledge the lessee’s right to
possess the leased goods;

3. In other cases not mentioned in Clauses 1 and 2 of this Article, risks shall be passed to
the lessee upon the receipt of the leased goods by the lessee.

Article 275.- Leased goods inappropriate to contracts

Where there is no specific agreement, goods shall be deemed inappropriate to contracts
when such goods fall into one of the following cases:

1. They are suitable to common utility of goods of the same type;

2. They are not suitable to specific purposes which the lessee has informed the lessor or the
lessor should have known at the time the contract was entered into;

3. Their quality is not the same as goods samples handed over by the lessor to the lessee.

Article 276.



1. Where the lessee rejects leased goods inappropriate to the contract, if the time limit for
delivery of goods has not yet expired, the lessor may promptly notify the lessee of the
rectification or replacement of the goods and then perform such rectification or
replacement of goods within the remaining duration.

2. Where the lessor, when performing the rectification mentioned in Clause 1 of this
Article, causes inconvenience or unreasonable expenses to be borne by the lessee, the
lessee shall have the right to request the lessor to remedy such inconvenience or pay such
unreasonable expenses.

Article 278.- Acceptance of leased goods

1. The lessee shall be deemed having accepted the leased goods after being given a
reasonable opportunity to inspect the leased goods and taking one of the following acts:
a/ Not rejecting the leased goods;

b/ Certifying the appropriateness of the leased goods to agreements in the contract;

¢/ Confirming the acceptance of the goods despite their inappropriateness to agreements in
the contract.

2. If the lessee discovers the inappropriateness of the leased goods to the contract after
accepting such goods and such inappropriateness is detectable through a reasonable
inspection before the acceptance, the lessee shall not be entitled to rely on such
inappropriateness as an excuse for returning the goods.

Article 279.- Withdrawal of acceptance

1. Lessees may withdraw their acceptance of part or whole of the leased goods if the
inappropriateness of such leased goods may render them unable to achieve the objectives
of the entry into of contracts and falls into one of the following cases:

a/ Lessors fail to make reasonable rectification according to Article 277 of this Law;

b/ Lessees fail to detect the inappropriateness of the goods due to lessors’ guarantee.

2. The withdrawal of acceptance must be made within a reasonable period of time, which
must not exceed three months as from the date lessees accept the goods.

Article 280.- Responsibility for defects of leased goods

Unless otherwise agreed, responsibility for defects of leased goods is provided for as
follows:

1. In the lease duration, lessors shall be responsible for any defects of leased goods which
already exist at the time of delivery of such goods to lessees, except for cases mentioned in
Clauses 2 and 3 of this Article;

2. Lessors shall not be responsible for any defects of leased goods which already exist prior
to the entry into of contracts and which lessees knew or should have known;

3. Lessors shall not be responsible for any defects of leased goods which are detected after
lessees have accepted the leased goods and which would have been detected by lessees
through reasonable inspections before accepting the goods.

4. Lessors shall be responsible for any defects of leased goods appearing after the time of
passing risks due to lessors’ breaches of their committed obligations.

Article 281.- Sub-lease

1. Lessees shall be entitled to sub-lease goods only when they obtain consents of lessors.
Lessees shall be responsible for sub-leased goods, unless they otherwise agree with lessors.
2. Where lessees sub-lease leased goods without consents of lessors, lessors may revoke
lease contracts. Sub-



Article 283.- Change of ownership in the lease duration
Any change of ownership over leased goods shall not affect the validity of lease contracts.
Section 8. COMMERCIAL FRANCHISE

Article 284.- Commercial franchise

Commercial franchise means a commercial activity whereby franchisors permit and require
franchisees to undertake by themselves to purchase or sell goods or provide services on the
following conditions:

1. The purchase or sale of goods or provision of services shall be conducted in accordance
with methods of business organization prescribed by franchisors and associated with the
franchisors’ trademarks, trade names, business knows-how, business slogans, business
logos and advertisements.

2. Franchisors shall be entitled to supervise and assist franchisees in conducting their
business activities.

Article 285.- Commercial franchise contracts
Commercial franchise contracts must be made in writing or in other forms of equivalent
legal validity.

Article 286.- Rights of franchisors



4. To keep secret the franchised business know-how even after the expiration or
termination of commercial franchise contracts;

5. To stop using trademarks, trade names, business slogans, logos and other intellectual
property rights (if any) or systems of franchisors upon the expiration or termination of
commercial franchise contracts;

6. To manage their activities in accordance with the commercial franchise system;

7. Not to sub-franchise without permissions of franchisors.

Article 290.- Sub-franchise to a third party

1. A franchisee shall be entitled to sub-franchise to a third party (referred to as sub-
franchisee) if it is so consented by the franchisor.

2. Sub-franchisees shall have the rights and obligations of franchisees provided for in
Articles 288 and 289 of this Law.

Article 291.- Registration of commercial franchises
1. Before granting commercial franchises, pr in









1. Where the parties do not agree upon fines for breaches, the aggrieved party shall only be
entitled to claim damages, unless otherwise provided for by this Law.

2. Where the parties agree upon fines for breaches, the aggrieved party shall be entitled to
apply both remedies of fines and damages, unless otherwise provided for by this Law.

Article 308.- Suspension of performance of contracts

Except for cases of liability exemption specified in Article 294 of this Law, suspension of
performance of a contract means a remedy whereby a party temporarily ceases the
performance of its contractual obligations in one of the following cases:

1. Upon commission of a breaching act which serves as a condition for the suspension of
performance of the contract as agreed upon by the parties;

2. Upon a substantial breach of contractual obligations by a party.

Article 309.- Legal consequences of suspension of performance of contracts
1. Contracts which are suspended from performance are still in full force and effective.
2. Aggrieved parties are entitled to claim damages according to the provisions of this Law.

Article 310.- Stoppage of performance of contracts

Except for cases of liability exemption specified in Article 294 of this Law, stoppage of
performance of a contract means a remedy whereby a party terminates the performance of
its contractual obligations in one of the following cases:

1. Upon commission of a breaching act which serves as a condition for stoppage of the
performance of the contract as agreed upon by the parties;

2. Upon a substantial breach of contractual obligations by a party.

Article 311.- Legal consequences of stoppage of performance of contracts

1. Where a contract is stopped from performance, it shall be terminated from the date when
one party receives the notice on stoppage. The parties shall not have to further perform
their contractual obligations. A party that has performed its contractual obligations may
request the other party to pay or perform its reciprocal obligations.

2. The aggrieved party may claim damages according to the provisions of this Law.

Article 312.- Cancellation of contracts

1. Cancellation of a contract includes cancellation of part of a contract or cancellation of
the entire contract.

2. Cancellation of the entire contract means the complete annulment of the performance of
all contractual obligations for the entire contract.

3. Cancellation of part of a contract means the annulment of the performance of some






¢/ Nine months from the date on which the breaching party shall have to fulfil its
contractual obligations; or in the case of a warranty, from the expiry of the warranty
period, for complaints about other violations.

Article 319.- Statute of limitations for initiating lawsuits

The statute of limitations for lawsuits applicable to commercial disputes shall be two years
from the moment when the legitimate rights and interests are infringed upon, except for
cases specified at Point f, Clause 1, Article 237 of this Law.

Chapter VIII

HANDLING OF VIOLATIONS OF COMMERCIAL LAW

Article 320.- Acts of violation of commercial law

1. Acts of violation of commercial law include:

a/ Violating provisions on business registration; business licenses of traders; establishment
and operation of representative offices and branches of Vietnamese traders and foreign
traders;

b/ Violating provisions on domestically traded goods and services, and exported or
imported goods and services; temporary import for re-export, temporary export for re-
import; transfer through border-gates; transit;

¢/ Violating provisions on taxes, invoices, documents, accounting books and reports;

d/ Violating provisions on prices of goods and services;

e/ Violating provisions on labeling of domestically circulated goods and exports and
imports;

f/ Smuggling, trading in goods illegally imported, counterfeit goods or raw materials and
materials for production of counterfeit goods, or conducting illegal business;

g/ Violating provisions on quality of domestically traded goods and services, and exported
or imported goods and services;

h/ Defrauding and deceiving customers in the purchase and sale of goods or the provision
of services;

I/ Violating provisions on protection of interests of customers;

j/ Violating provisions on intellectual property rights to domestically traded goods and
services; and exported or imported goods and services;

k/ Violating provisions on origin of goods;

I/ Other violations in commercial activities according to the provisions of law.

2. The Government shall specify acts of violation of commercial law provided for in
Clause 1 of this Article.

Article 321.- Forms of handling of violations of commercial law

1. Depending on the nature, seriousness and consequences of violations, violating
organizations and individuals shall be handled in one of the following forms:

a/ Sanctions according to the provisions of law on handling of administrative violations;

b/ Where an act of violation involves all elements constituting a crime, the violator shall be
examined for penal liability according to the provisions of law.

2. Where an act of violation causes harm to the interests of the State or legitimate rights
and interests of organizations and/or individuals, compensation must be paid according to
the provisions of law.

Article 322.- Sanctioning of administrative violations in commercial activities

The Government shall specify the sanctioning of administrative violations in commercial
activities.

Chapter IX

IMPLEMENTATION PROVISIONS



Article 323.- Implementation effect
This Law takes effect on January 1, 2006.
This Law replaces the Commercial Law of May 10, 1997.

Article 324.- Detailed provisions and implementation guidance

The Government shall detail and guide the implementation of this Law.

This Law was passed on June 14, 2005, by the XIth National Assembly of the Socialist
Republic of Vietnam at its 7th session.

Chairman of the National Assembly

NGUYEN VAN AN



