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# # 4486132934 : MAJOR LAWS

KEY WORD : UNFAIR TRADE PRACTICE / UNFAIR CONTRACT TERMS / RETAIL / DISCOUNT
STORE / ABUSE OF BARGAINING POWER
ATCHARA ARTHARAMAS : UNFAIR TRADE PRACTICE AND CONTRACT TERMS : A
STUDY ON AGREEMENT BETWEEN LARGE RETAILERS AND SMALL SUPPLIERS. THESIS
ADVISOR : ASSOC PROF. SAMRIENG MEKKRIENGKRAI,198 pp. ISBN 974-53-1694-6.

The impact of free opening up retailing business to free competition is not only beneficial to
the economy in general but it also causes severe competition among discount stores and thereby
brings serious damage to Thai retailers and the suppliers who are not even on the same level with
those retailers. But with higher purchasing power the retailers can bargain more forcefully and cause
the suppliers to accept certain conditions which are unfair. This happening is one of unfair trade. It
may be by - product of the trade policy which seeks free competition but the actor should have also
fair trade practice.

This research aims to study ways to control the practice of the retailers who have a
tendency to exercise abuse of bargaining power by taking advantage of their trading partner. This is
carried out by looking at the solutions of foreign countries in making an analysis. The study reveals
that U.S.A. and Japan have used the unfair trade practice provisions under the anti-trust law to cope
with this case in a rather fruitful wary where as Article 29 of the Thai Competition Act still lacks a clear
provision to yield actual enforcement. This caused the author to propose the Thai Fair Trade
Committee should be given power to spell out the behavior under Article 29 to give a clearer picture
and to allow actual enforcement to replace the former guideline. However it must be in tandem with
the formulation of independence of the enforcing agency only then one would see an efficient
enforcement.

Apart from looking at the trade-behavior of the retailers the author also made a study on the
actuality of the unfair contracts between the retailers and the suppliers. Cases in foreign countries
indicate that courts can also apply unfair contract legislative to business contracts in a restrictive
way. But the Thai scenario would'be better if there is a revision to allow the entrepreneurs to make a
class action and the Unfair Contract Term Act is fully enforced, it would be helpful in solving unfair

contracts in the business circle.

Field of study Laws Student’s signature

Academic year 2004 Advisor’s signature
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*

Section 1. Trusts, etc., in restraint of trade illegal; penalty
Every contract, combination in the form of trust or otherwise, or conspiracy, in restraint of
trade or commerce among the several States, or with foreign nations, is declared to be illegal. Every
person who shall make any contract or engage in any combination or conspiracy hereby declared to
be illegal shall be deemed guilty of felony, and, on conviction thereof, shall be punished by fine not
exceeding $10,000,000 if a corporation, or, if any other person, $350,000 or by imprisonment not

exceeding three years, or by both said punishments, in the discretion of the court
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*Section 2 Monopolizing trade a felony; penalty

Every person who shall monopolize, or attempt to monopolize, or combine or conspire with
any other person or persons, to monopolize any part of the trade or commerce among the several
States, or with foreign nations, shall be deemed guilty of a felony, and, on conviction thereof, shall be
punished by fine not exceeding $10,000,000 if a corporation, or, if any other person $350,000 or by
imprisonment not exceeding three years, or by both said punishments, in the discretion of the court.
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o a

Oil Co. V. United States 221 U.S..1, 1 (1991);-cited in Wdnde GR9A, “dnniledumangmang e

a

flasiunisgnanauazanianisudedunienisdn’ | a9an9denng, 4,37 (WNsAN 2524 ) : 53, d1edeluy

a9n1 asfaladia,  wlbuienisudsdunialunseuvesedsnisnisdnlan :  Anwinsdipsya Tnan

(AneBnusHTugn AnelRAARS EaINIAINNINNAE, 2543), NN 52.
57 - a a8 a { o ° a
Usgnail Ananen, “UsrAnEnmuasinnInIInanguanefEniunsnIMuAIIAEUAILAL
flasiunisynaaniungusng nelutdfaqii,” @GnenfinugiBoyoumtiugs angifans

NUNINENRTTNAM, 2541), 1110 81,

58 - a d' = o 9
ﬂixwfﬂu AN, LTANLAEIINY, AU 84,
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122 undyalaineanunisdiianienisanilailiusssu (unfair trade practice)

e

uwifusilis The Sherman Act azyjsstasnunisynanaflungn ussaunAldnnms

a ¥

unileyaA The Clayton Act iiiazenaniimsnglignisdudinisuasdunlaigfisssusos™ nanafe The
% a a ¥ a d‘l v Vv a v
Clayton Act lfaenesaazidantasnisdszneugsianisinlaefizey e Wigisynaugsiaaunsniuas
P ° oy &y ' - | ' M Yo o
A ladanisnszvinladunisnssindlusengunnauszivegatdesdeesngunna g AT unssmsa
day - v o4 s 4 o -
NngUuuunfinisimmgUuuure9nIsanianIensATengAnssuiunisynanm G 4

a a

gtluuy dulgun
(1) miﬁ@ﬂﬂﬁﬁﬁmqé’mﬁm (Price discrimination)
(2) nstiAuliRAsagsRaRNIZNLAU (exclusive dealing )
(3) N13AAIUANAANNT (acquisitions of competing companies)

(4) N1339NBNNAL3MTAANS (interlocking directorates)®

a991ana121691 The Clayton Act uumiiyalanldansuuimiaiaaiugluuy
nstsznaugsianisfnlnedaeninguuneidaiiudngluuung Anssusanans ataneliiianadewsste
nswtedulunannls uddamginsaamis 4 stuuyaziilfifduntslddaunamilenanlnefizey (abuse of
dominance) B9aziilunauinlufaies (per se rule) WazAnaTIBLIAaNTZUAUNTUaNd Y wnusiilu
a Ao @ 2 A aa <A o i o ~ o q = P
woAnssundnduduiuneuszeianisniane iildunaeunanislsznisfiazin liussqdanatlsslomd
1asgsnanulnaiaey aztiulunisiassandanisnssinaenaaiuaaiuiavielyd asfiasiansnia
srAuTataaiiiAIuaInNnITnTEn1dudunisann1suaNduatesnennn (substantially  to  lessen
. A 9 | % o kY o & .
competition)  viraiuualindraziunizaiienisgnaanlusesunisdnlannsAuiia (any  line  of
commerce) %38 13"

o wa

untityaf@lu The  Clayton  Act  ludaudifandesiunisldaunagaadreliiilusssuans

gilsznaunisAdanseluniu FTC  Hduening 2 Gedrfaaizesaeinisniununisaendjis

N19A1U37A (price discrimination) N1 50l Iagnannzludauiudluininlanennmns (a) - (f) 289 The

P ilsgward AnAnen, “ﬂi:ﬁﬂ%mwmemmma‘m\mg‘wmﬂLﬁ'mﬁuma‘ﬁfmummmauﬁﬁLL@:
flasiunasynaiaminnguunginaluifaqiin,”  @AnerinusiSyyinniudn anclifaians
NUNINENRLTINATLMS, 2541), U1 81.

* qunsdnwal TrAsauRan, “npuuieflasiunisgnanaianisnsanuen’, 21sasliadians
23,4 (Funan 2536) : 666, g19delu 990 asfialevie, “wlaunanisudidunielunseusesesdnis
nsfnlan : Anwnstipana Tnedn,” ui 52.

1 o o = | e
@E]’WU‘LAHIEI‘U’]?;I'&\‘IﬂNLL@%Lﬁ?Hﬂﬂ@, Iﬂi\iﬂqi‘ﬁﬂ‘]ﬂ%ﬂ?‘ﬂuLﬁﬂ‘]_lﬂg‘l)m’]?;lLL“II\‘I"II‘IW]’]\W’]?&H‘H@\?

anigauEng @18190u5ginua diilu annawelstl uazlng, wih 2 5.




60

Robinson-Patman Act of 1936 isznauniyu The Federal Trade Commission Act. ¥1A31 5 G
~ o X
TIUNCLREIAANY

1A 2989 The Clayton Act 91dae3eenisinunseninisauiunisninue

a oa ' 9

a1 teeidendiRseudefgesiesaiy deasinldszuunainanas undyaiAiaugmeiag

a

|
<A o

v a A o U 1 % A | ° dl ] 1 o 1 o
LLﬂﬁﬂgM’]ﬂ’]ﬁ‘ﬂQU[ﬂLW'ﬂ@’mﬂ@LL“II\TFLMMN@\'L‘]J wralunisnseinngsnansznulunisannisudsduatnedna

W44 (substantially lessen competition) f3tils NgidenUiAnefusAnRlddaansenusonisud i

(Injury to competition) adlaigneinuilinssvinusiacingla

= 1%

% o lﬂl o a dgl o U
faaAn 1 luungd UEURANIATT 2 UHAIMNUNIENINNUINNHIN M Aaulanann

a

untiryalannme 2 uansnaiuly Inaluaf Goodyear Tire & Rubber Co. 22 V FTC 232 (1936) Ana'ls
MaandeanduLn§neaInnIsansIAIAINaIWINTTEe (Quantity discount) d1lHidunsazidang Mg
TnaluAndnduiuilindietenisnlaeuualusiunuaindsanmunisanenuanseiuusietngde (cost
. L . o a Y ¥ a [ 5% [ a ' H % [ =

justification) uaainAnanEtatialfiAnA N lAseLuiF wALanawa g sanvisnguiuddan

uwuugnld (Chain store) \fluaeingnn“sstimeazsznaunisasnaadunguinliiudszlagiannnisi

*

untityalAnamsn 2 984 The Clayton Act flaudnnaud luiiatAnlag The Robinson Patman Act

pad)§
Zo
Zhe

it shall be unlawful for any person engaged in commerce, in the course of such commerce,
either directly or indirectly to discriminate in price between different purchasers of commodities,
which commodities are sold for use, consumption or resale within the United States or any Territory
thereof or the District of Columbia or any insular possession or other place under the jurisdiction of
the United States, where the effect of such discrimination may be to substantially lessen competition
or tend to create a monopoly in any line of commerce: Provide, That nothing herein contained shall
prevent discrimination in price between purchasers of commodities on account of differences in the
grade, quality or-quantity of the commodity sold, or that makes only due allowance for difference in
the cost of selling or transportation, discrimination in price in the same or different communities made
in good faith to meet competition. And provided further, That nothing herein contained shall prevent
persons engaged in selling goods, wares or merchandise in commerce from selecting their own
customers in bona fide transaction and not in restraint of trade.

% Terry Calvani and Glide Breidenbach, “An introduction to the Robinson Patman Act and its

enforcement by the government,”Antitrust Law Journal, 59 ( 1990 -1992 ) : 767-768 genelund e

o o “« A a va v o ' ¥ a 1 4 ” a &
TRUTE, ﬂ’]ﬁ‘L@@ﬂﬂ{]‘Uﬁl@’]uﬁ"]ﬂ’]@uﬂﬂiﬁmmﬂ’)’mi&lLﬂuﬁﬁ‘i‘ﬁdm’]\‘iﬂ’]i‘ﬂ’], @wmuwuﬁﬁa&lmﬁ

NULTUNR AAA1aRT aiaInIniNuNInenat, 2541), utin4a4.
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mumﬂﬁ@d%ﬂuﬂﬂ%Qﬂﬂuuﬂﬂ?@MSﬁﬂﬁ@ﬂﬂduﬁﬂMWNNWQQHLﬂumﬂ1MU??mﬂiﬁuﬂﬁﬂ@ﬂL@ﬂ°1MWQWWﬂu

£
o «

sausaiudanaeannsal (corporations)  Weliiindselagsiannisdseudnseaunn (Achieve scale

. A a o X . Y XA | o o |y o = ' T
economics) Waziieing 19T (buying power) iadliNeutsduriunguFudnsanawinlue udiils
dsrauminduia agldifinnsGunfeclifganiavigeannguunaiautiladoyyminisdnldidusssuiihia

angRennaganelundainans © sennasldinisiiusengynng The Robinson Patman Act 28nin

v
o 64

Waudluiuinaudaaulfiuuniiyaffiuna 2 989 The Clayton Act. TellansednAnysail

o =B ES © oo a o e o o o
n1sAuazIAn inea N URsenINgTe59921 81 IAUAIMNAS S ALUAL AN NN BT T

Whma WinsudeTuantesas viesNnazasnainisyn1adedniuninssifdnngunie”

agelsfinunasinuesataanisidendifaauasanszinlineluenlafssielyd -

% ¥ o % I
DIUNHUILAINITH LL@@\‘IM@ﬂ‘E’]‘LﬂMﬂ?’mQQW

(1) msnsziadungenanaemangasslanas liagluaniniazidunaliifianisanianig
P
NN3ANUTaRNIIA
(2) WINZVASTALAINUANG WIBIF LYW YFBNITTUAS UATADNIWALBNFNNTY
(3) wWaNZIMA TN
(4) wazwedRaulaniuansisasnty
(5) waszAMNaTunazne liAandsLaadL
6) wazluaungal
The Robinson-Patman Act fialaiisyaifeusyieliansisuiudouansanldianiy
Ay w D o R o A 9 oa Y a Y
nsnlnfansannsausnaangulidszandieeiusaananuiaseluduassgnazes  Fununis
a ! Py = ~Na 2 v a4 ' A & 0w A
AR N928 wazN1sIudsaedane sanllauiensainidugudninilesdne vieduAminggnia viselu
= a a Ll ¥ [ v = < o A a o/ v
netdaesna@nianiadaldnszindaagqasalafiamisoniunsanlaeidant s b
1anAnil The Robinson Patman Act delditigyaiavhulufinisnivuasmilaaden

(2

UiiRlunedensae wWunsaidssia il

*Ibid., p. 768.

64 - a { o
Usznatl AAnen,, FaguRenny, Ut 81-82.



62

(1) N9 RUAIMTUANNLNTIN (Commission) ANF998LTEN (Fees) #Fan139indauan
(Discounts) daufieianly (Allowances) tHan13a1eRusananaliinisuznisdunisuanidasunauiuni
i ailsnldaunannslidusing llAnsAn (Free goods) finel

) nslREEdIusuNNs TRw viFentsLEnslunnansAndennsznn luile unsdInnng

%
Y v [ =

TilAaveungnAnfudedunnauuuiugwnasiu vredlanialdiunadlss lemilivinneuiu

al Q

Aziiulid1qARaMHNE 299 The Robinson Patman Act Aan1ga1ennasnisieiniles

nqugAlansegesuazussadnnaiaieassiean q aannisudeiunligfsssuniinainnisnseiinly

LmqﬁmqLﬁ%ﬂhaéﬁqﬂ’ﬁ'ﬂmmmiﬁm (the major legislative purpose behind the Robinson-Patman Act
was to provide some measure of protection to small independent retailers and their independent

suppliers from what was thought to be unfair competition from vertically integrated, multi-location

g k% 1 ¥

X 65 » X o A i R v . v o
chain  stores.” YNU LW?’]zQ?qﬂﬂguﬂJqﬂLT@Q'WE%@V]N@VWW@ (5152 Qmﬂ@m‘ﬁﬂlmy’ﬂwhfmu’mww

N1eaaAteALIWEe29939AN IR HAALATHIIETI8BY | BENNGRLNEAN 7] ndinld e

123  nsmANEN AR Toys ‘R’ US Nuwgangsunsiaaniianianusian
AR Toys “R” US \flunsdifnsndnanluizesesnisldaunateesginilane

Inejdnnaneasfresnulinszvinnisunseehanaiiunisarinlenialunitsutsiuaesgudsiugaiuing

o 1

14 a a 1% a = 1 a ] a I I dl = a
Aan@udafismaniuedneliiflussan dudsnadavnasionsruaunisudedulunain Gelisnaaziden

£ =3 a al
daiaazelunn

WALAN1EEY Toys “R” US (TRU) lugAilanaasiausalunfgaluaniaissn,

At 49

Tnaidauuiiananlszuns 30% 289RANATBIAUININA 6N Warehouse Club lAdngmanagin

Uanreaau uaznaneduguaedrAtyi Toys “R” US daadnsniaiiuintuetnamaiie aannGusiule

a

WAaaNLNeT] 1976 BAAENLLATAAEIAIINTIAEIAUIUT] 1992 HANUNTaNNA 600 11 avsaemnATANIT

Uszndnpnldanesing o) sinldisiag Warehouse Club anxnsna1a@udn brand name 16ilusiargnndngdn
danaeug)luaniguaiase LLmﬁz@ﬁﬁrymmauﬁwmﬁN Ware house Club A¥Annd1s1Ane Toys
“R” US IngiApuen3suns FTC Wug1 Margins 284 Toys “R” US %fagjﬁ' 30% AMNALNY luaniziite
Warehouse Club azagilszanns 9% datlaneil 1980 %1 Warehouse Club éuﬁmméﬂﬁmmn%mm:

& é/ a % Y a 1 % ] < dl
Z\ﬂlﬂﬁ‘ﬂL@@ﬂ‘ﬁ@@uﬂ’]@’mEN@M"H@QL@HVLQEEI’NLMNW

65OECD. 1999. Buying Power of Multiproduct Retailers. DAFFE/CLP (99) 21, Paris. p. 232.

% BeuiEeaain OECD 1999, ibid, p.227-232.
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Full 1989 Toys “R” US HA9Muriaaad ¥ Warehouse Club azidnuniiluguds

Ay lududuinmaigniuau ud Toys © R* US  azldansmn@udiasusifildanadamnaesing

¥

Warehouse Club I#f Toys “ R” US AsléiFuiasaniiudnnanaieafunsee il fiasvzedninnisde@ud

1%
o

vneaiandnAny iiusing Warehouse Club Taglududu Toys “R” US laudesiadnnanainasinazldde
AuAnangrannaneliiuing Warehouse Club FaMAIAINNI961090IMULIIWIUITNING Toys “R” US il
franredian Usngdn Toys “R” US ldvelidnnansieasane@udnlil Warehouse Club tanz@udng

=

wANFNaNaN 7 (@eeailuduinsatunanda vsadudnanetugaliiu warehouse Club  #iFendn

Combo Package uwazaalsf Toys “R” US laNa1sasidendeduaineuaialiiusing Ware house Club

Toys “R” US Tdiveraunaaiuulaung “Club” Wit ustld it lviasanfunssen
Fwnaneieafliiuseudonntatdidnlaluulsunsuasduiianan Feanenssunis FTC léwudnd
mﬁ?mzﬁ’]mq@Eiw'ﬁ'mmmﬁzg@ﬁﬁqmiﬁ@fgmm%’@mnmﬂ@mimmwmnmﬁ"\m@hq ZRLLRNS 5!
Fnnataeafu1eIeaLaduAuee Club 13 Toys “R” US fansanientanen uaslunneas Toys “R”
Us fildiasannasuliidnnaneiesunisadaaiasfosiivgenmuulatnaaes Club uazifleinnisin

o

&ryryna@u Toys “R” US Aazliigdayaytiuangadamenizanianisnnasrivls

ANNAULAIATUZNITNNNT FTC

2
oA

AUENITNNNG FTC WidinaaInnIsnadtyamaivinliinsuasiulunainanasasing
W naasiallil (Competition was substantially restrained in the following respects:)

1. wlbnanldwduanaasnismedussnaain lgusinalildeyanFaumnauly
v
ANUIIAN

2. wlauneneduanidu packages Wil Warehouse Club Minlsanaesiauadei
Warehouse Club WWNg9T1

3. mawulnegesniirestenunaed Warehouse Club neatsdn nanes

o

4, < NEATUNge nsual iU eI AIAAT Warehouse Club ezl Toys “R” US

k% a %3 % o o v
ﬁ]@d@ﬁﬁ‘ﬁﬂq@uﬁﬂﬂﬂW@Qﬂﬂﬁ“ﬁiﬂﬂLL@IzWﬂvLﬁﬂqﬂ

NALAZAIAIIBNALZNIINNAT FTC

ADIZNITNNNIANHNAWINGN Toys “R” US' HAMuEAg uazidn Antitrust Law
@999 Federal Trade Commission ¥1A51 5 WAz The Clayton Act @t luiisifning Robinson

Patman Act lagfedndunisldaniuznisdudisuamilenaialugsiadilanaaqausninesinle

Wudnwoizaesnisauaanaduin 2-3 allasaniuiluge (packages) Iagliuenang
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21ANTRUABANQITWAN wazyininuaenaesdiisinaanas Anznsanntg FTC adsli Toys R US

wgANIINIzAINaRluseunaIAN 1998

'
a

1nAA Toy “R’ US azwiuladnfanenssunis FTC HnAdn Toys “R” US &
AHEALAZA Mg ANNTNITNNAINATY 1HBAN
1. dlunsnseinlaadienunalunain (dauuieann 30%)
o o = a oa > o 1 oaa | o A
2. nezviannsguidunisidendiminiesusan wazdnsie “Gan1sutedun
118998 (Unfair methods of Competition) WAy

= % ] o
3. Aualin1suaedulunannanag

b3 ]
¥ o1 =

duivhdunadinguang The Clayton Act WilAslsmsnanaziToyamluizesesnisdiminig

q

[

nsdlaiiflusssu (Unfair Trade practice) adlilagnsdnian lngianizlulsziiuaainisfigasinon

' ¥
= = = o

RMENATUAINNIINIZNHARING IANMIREUIEAINNAANTINTY 4 JUuuLAzFedAnT Uiy

a A =

nszuaunsutedy Aldineaunugilsznavgsiangnnazionuuuanieeedzesnisujifiveaninisdng

a

Taiiflusssulaesialyl

o

wsinginelafimu uddaumileyal@lu The Clayton Act azlddinlUmaugungAinssunianisdnzed

dsznaugsianisAninsznanisunsetsduiiuniseniaeifsaudilsenaugsniaguauldiumaiu

a ' Y v

a 1 [ -*-dl o ?:/ =X a t-ﬂl a r-é’ o
\@evne wel luszAun The Clayton Act mymmmmmﬂuuimLuummmmﬂmﬂm:mmuﬂu
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fin Vialmanzilianisneginaanniia (lungsinesuis 4 guluuy) ena@enasianszuaunsuteduuds §
v

sznaugsnaniegflunsinmaanuiutengnnsznuliliastnamaniaenlils aviudonnudamanead

)

dsznavgsnagnaaneluAnu@e e 1esriuAaTIALAY AsayunulEdn The Clayton Act HHumMTTtynlH

| 4 &4 A Ao N P Y . v o o
AIUNUIN LﬂEI')Lu'ﬂ\m‘]_lﬂ'ﬁ‘ﬁ']‘]_lﬂmﬂﬂiﬂi]ﬂ_lﬁ]ﬂ’?iﬂ’]‘l/]vl,llLﬂuﬁﬁ‘i‘mﬁ]')ﬂ WA LNI9NALAYR U1INNITNTENN

sananaealiineananazadianonni@sing Wna T uiung s U unI9kaedy LN LAZINANTENUGD
gilsznaunisunesawintiu noEnssdidulitionaineduaeuianuuLmnaeees The Clayton Act ¥all

me:mmu’mmﬁmﬂﬁuLﬁuﬁmmngwwﬁmﬁumigﬂmmmm%’ﬂ (The_sherman Act) WiuNN195nEN

'
= 1

nsvunumantsiulifilssansnnuannsmazinilasdilsynaunismatsangnnauunds aviuuddniie

U

%
4 2] o

\inue4 The Robinson Patman Act aziintiuannaanaviagleluizesduagengaansalundsedn

g 5% = < ' U4 Y @ a o g ¥
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o
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Ltd. V. Brown & Williamson Tobacco Corp. A1al#Na1991 “nyyaigaziedaiunsiaentguaniesiy

'
a

FIANBNIEAAIEALR VAN TUINT T 1WF12AA7 Congress  [NABINITHINTIAAUANFNAWA
INARINNTELIUNITULNT” (Act condemns price discrimination only to the extent that it threatens to

injure
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competition. Congress did not intend to outlaw price differences that result from or further the forces

of competition.)67

1.3 nguanakIsiunIanIsAastlssinAnly

131 anadlusuasuannisdrAgyasanguane
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paus luadeiRauislaaasnsulanaieh 2 Sguradidulinelinisatuay
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WugupNseenIn1siuAssnawssdsantszanslng wazludiuzesnisaniinulauianis
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naredwdunisaruayuliianisynanwazaienginaEiivenisuteiulneas vivilivaliinanag
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NITALEIUIANINATHGNA UATELBIANIRNTUATIMINTAILANLAT AR Tnesjaitiunaza¥ig

TAaFTegn T uE N AenTIua i lan ana skasduiulfas 1w aniunialinsALLLLET 1
° = o o, - . - -
Wnmansdsznialdnguunetlesiuniagnain  (The Anti-Monopoly Act 1947 vz AMA lutl 1947)
waZ NI AAIADIZN39NN13NN19A LAEIF99: (The Fair Trade Commission : JFTC) Aunnlutlipientu
A g9 o o §y o S — | o ~ 68
welnstisduldngusneianaua Ing AMA Tuldsuansnastnaninainanigewsna
udseilanasnnasiusiasnauniasaan bl ludl 1953 qijuazldinisudly

nOuNne AMA a1full 1947 iierlaunanaaudiuaanas winssiululsie o) sndguAldnduniuila

*"Ibid., p. 232

a 3 '

nguxnatlesiunisynaIavesiu HTeLindt “nguNieierILANnIIAHugINAetNg
EﬁﬁﬁuLmzﬂmﬁummﬂmmlumm@mju” (Act Concerning Prohibition of Private Monopoly and
Maintenance of Fair Trade)
68 a E - "o 'S v = A A a o
93101 A lavie, “wlauienisudsduniglunseuaesesAnisnisAn lanAnsnsiianna-Tnen

” Ut 62-64.
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NYMHIEY AMA Tniitelipaudanaannisiulnediinguszasdie

(1) ﬂﬂﬂmm@ﬂizimﬂ%iﬂmmﬁ’ju??nm LAY

2) Lﬁlfaﬂi:‘iwiﬁumiﬁmmﬂimﬁ%ﬂwLL@:Lﬁmgﬁwmﬂixmﬁ

Fanalnlunisdnfiuniaiieliussenguszasdianarnlduinnsdaaialingg

wiaiiufhildednaatuaiflunssy daedansdasa il

- m:ﬁju’lﬁﬁmiﬁﬂﬁ?\iﬁﬁmqaﬁu‘lﬁﬂ

- ATUAYUNANITNNNAUGINAFNG ]

NS MINANAuA N AL e 14

o o

Tner AMA laTualRl¥nnsnszna 3 dsznnse lUiidupanuidanan (three main pillars) 1éun "

A

1) mﬁ‘c_jﬂ"mmimm@ﬂmu (private monopolization)
2)  nsRiAnNNTIAinelsnARNIARNASUANAYS (Unreasonable restraint of trade)

3)  nsufjuRnnenasAaT kiiiusssu (unfair trade practice)

% @

132 umimaannganunisdjianienisailaillusssu (unfair trade

@

practice)71

1 G

ﬂﬁ?ﬁ’]&mﬂlﬂﬂﬂ’]iﬂ{]‘uﬁW]’W\?ﬂ’]i‘ﬂ’W]VLNLﬂuﬁ??‘u Lﬂuuwumtymuaﬂuwuﬂuﬂgmm

flasriunisgnanpuesryiu Tnamnms 19 289 AMA truaifvsdlidlsenaunisdsenaugsialudnemy

o

Analinamnn ey (No entrepreneur shall employ unfair trade practices)%\‘iwqﬁm‘m
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Section 1 of the AMA “...to promote free and fair competition, to stimulate the creative
initiative of entrepreneurs, to encourage business activities of enterprises, to heighten the level of
employment and people’s real income and thereby to promote the democratic and wholesome
development of the national economy as well as to assure the interests of consumers in general. “As
means to these purposes, the AMA eliminates “any unreasonable constraint to business activities,
“Such as restraint on-price, by “prohibiting private monopoly, unreasonable restraint of trade and
unfair trade practices, and preventing excessive concentration of market power.”
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1) ﬂfmﬁaﬂﬂﬁﬁﬁﬁi@éﬂszﬂ@um?%uimﬂiﬁﬁmamﬁuﬂw (Unreasonable
discrimination)

2)  nAnLATIAe8ng kNN aN (Unreasonable price)

3) m?ﬁﬁﬂg}w‘%@ﬁumﬁugné’wm@uﬂﬁu’tmﬂﬁﬂmnm&;maﬁuzﬁmmmﬁ@lﬁ
FUNFAABNUML (Unreasonable inducement)

4) nzaiiugenanugd yoyraesnulnesimuadeulasudunissafanis
13vnaUgINA89A ”m;cyﬁi%uﬂﬂ'wimﬂuﬁim (unjust restriction)

5) miﬁmLﬁuﬁ;iﬁ@équﬁuﬁjﬁlu‘ﬁmﬂmﬂ%mw&immﬁmﬁfaﬂfiﬁﬁuﬁqﬁu@ﬂwiﬂ
\{l1s991 (abuse of one’s dominant position)

6) nastdrldunsnuasfianisredguaslaalsnAaininpuaduannag

(Unreasonable inference in the affairs of competitor)
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1) aandsutadulneaaszeendnagilsznaunis (existence of competition)

2) lifinnsugediuasnedassluBe a9 AMAINUAZLITNT (methods  of
competition)
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(Free decision making-in busines,s)73

dengunngldnivuauinnliiun FTC faztszniaienimuadinisysznaugsia

wuulnRsaziadmiluntslssnaugsfastineliiflugssn (The FTC is-empowered by its quasi-legislative

” FguEeaann Hiroshi Oda, Japanse Law, 2"d.ed., (London, oxford university Press, 1999)
P. 319-328.

" T. Hienuki in : Atsuya ed., cited in., Hiroshi Oda, Japanese Law, P.320.
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1. ﬂszﬁLQVL‘]J (Generally Designated)

2. NANW@NY (Specially Designated)
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(Unreasonable discrimination) G
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(2) madfjaslagtlsznisaunaclinion1sdn ( Other Refusal to Deal)
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dungAnssuimaaiunissaniulfiasiazyinnisfn (Concerted Refusal to Deal) lungfinssuinanald
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" Hiroshi Oda, Japanese Law, 2", ed.,( London, Oxford University Press, 1999), pp.319-
320.

a - [

" 45§ Anlind, “nguniedideanisiiesiunisynaianianisAuazgsnatealssime’,

213813 URAARAS 3 (Tuene, 2527 ) wHn 209-210.
"® Fair Trade Commission Note Fiction No. 15 of 1982 [Online]. Available from http : //

www2.jft.go.jp/e-page/legislation/unfair.html
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(3) madendfludusAn (Discriminatory Pricing)laeingiuganns
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(2) nmednaagnAnsaanatlselaminlignees (Customer Inducement by Unjust
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(Unreasonable inference in the affairs of competitor)
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General Designation U849 Abuse of dominant position

Tng FTC 18 liAdnnan “wopinssunsldenunasiasesinedizan” 1514 Section 14

"" Hiroshi Oda, Japanese Law, P. 326.
"® Consent Decision of the FTC, June 17, 1982. ( Shinketsushu 29-31; Mitsukoshi

Department Store case) cited in Hiroshi Oda, Ibid., p. 326.
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) nstieAulsfEe (coercion to purchase)

—_

2)  nsAuAuARee s (return of unsold goods)

3) nnsrelidaniineuaieldilazdnnnuiuians (request for dispatch of
salespersons to shops)

4)  nsleAuEEnLAURLTE (coercive collection of contributions)

5) nstelidiALA AT IAsas LAz inenss (request for frequent delivery in

small lots)

Specific Designation U84 Unfair Trade Practices in the Department Store Industry

TuatuE? Section 14 989 General Designation 419fiuAsauAguluiEzes “nMsldaunasiesesing
faeu™ . 19ndne 1 danfuszuunisnszang@udiuasnisaiiugsnssius FTC. | deldiamngtuuy
Wq'ﬁﬂiiﬂumjmaww (Specific Designation) InanistszniAn ue “Specific Unfair Trade Practices

in the Department Store Industry” 15114 FTC Commission Notification No.7 of 1954 * e l€iunis

® Fair Trade Commission Notification No.15 of 1982 [Online]. Available: http :
/Iwww2.jftc.go.jp/e-page/legislation/unfair.html

® FeulFusann oecd .1999,ibid.,pp. 189-191.
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THIS AGREMENT is made on the ___day of between
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having its office located at

Tel.

Division: Department :

£ o o T
INNATUMNIURANDEN

(the “Buyer”) and

gl LN

(Fie) uaz

Name:

Address

Tel. . Fax:

Seller Code : . Tax ID:

the “Seller”)

=
79
4
ot
NIANT : 9209 :
o Y o o YA =
SAALUNE : aLlIvAFIRUNE
(Hue)

IT IS AGREED as follows:
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Definitions

In this Agreement, the following terms have the following meanings:

1.1 “Goods” means goods of the type (s) set out in Annex 1 or as the parties may agree to
change, after, or add hereinafter and shall include containers packages and tables
therefore.

1.2 ““Order’” means a written order of the Buyer given in accordance with Clause 2.4 below.

1.3 “Price” means the price of Goods that the Buyer agrees to purchase from the Seller
(exclusive of Vat).

1.4 “‘Store”” means the branch (s) of the Buyer where the Goods are placed for sale.

1.5 “Iltem” means each type of goods.

1.6 “total price payable” means the accumulate yearly purchase

ANYINAAANN
Tudtyn il Andeseluiilinaununasssialilil

(153

v 9 ]|X = 9 al' A ::4' % d'
11 “AuAn”  wnnen Auddeaudssinniseylunianuon 1 visengdnetannalasuulas
o A a a o o = = a v oA 4 A a v
wila videiaAnlun1euds azliunagaausanda Nausiussqdudi Auvenussqdudn
WAZRANNUBIALAA0E

1.2 “Adste” ey Aduiluatadnenidnusnesddaneanaiude 2.4

%
a oy

« ) = 2 v - 2 ) = A
1.3 “91m0” wngds spnvesduAnigsennasmeainiane (ldsaunii#yasiin)
1.4 “alas” vnnoile a19nveeiEanin1sannsBuAieaming

1.5 “318m13” mungiadudusazilazinn

1.6 “msandise” wnneis sasTasanistlvesnalng

Duration and Supply of Goods

2.1 This Agreement shall be valid as from to

2.2 The Seller agrees to sell the Goods to the Buyer in accordance with the quality and Price
sated in Annex 1 Or as the parties may agree to change, after or add hereinafter.

2.3 The Seller shall accept Order from the Buyer to buy the Goods during the term of this
Agreement.

2.4 Every Order shall
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2.4.1 specify, by reference to the common item code and item name stipulated in Amex 1
or as the parties may agree to change, after, or a hereinafter, the Goods which are to be
suppied.
2.4.2 specify the quantity of the Goods which are to be suppied.
2.4.3 specify the location where the Goods are to be delivered.

2.5 The Seller shall deliver the Goods to the Buyer within day from the date stipulated
in the Order, and at the location stipulated in the Order or other location as instructed by the
Buyer , provided that if the delivery location is not in the area of Bangkok, Samutprakarn, or

Pathumthani, the Buyer shall allow an additional days for delivery. Late delivery shall

be subject to a penalty at the rate of ____ % of the Price of the undeliver Goods per day.

2.6 The Seller shall use its best endeavours to maintain sufficient stocks of ;the goods to fulfill all
the Orders placed by the Buyer. In the event that the Seller does not have sufficient stocks
of the Goods, the Seller shall notify the Buyer immediately. In the event that the Seller cannot
deliver the Good to the Buyer whether in whole or in part as a result of not having sufficient
stocks of the Goods, the Seller shall be subject to a penalty at the rate of Baht per
unit item of the Goods in addition to the penalty stated in Clause 2.5. The Seller consents to
be liable for paying any other damages incurred therefrom.

2.7 The parties agrees that the ownership of the Goods shall be transferred to the Buyer upon

the Buyer’s acceptance of delivery. The Seller shall bear loss should the Goods be lost,

destroyed or damaged before the buyer’s acceptance of delivery.
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Payment and Set-Off

3.1 Subject to Clause 3.2, payment of the Price by the Buyer shall be made within _______days
from the date the Buyer accepts the delivery.

3.2 Payment of the Price may be made by cheque on the [ 10" and 25" of the month.

3.3 In the event that the Buyer provides the Seller with a more convenient payment system
whereby the buyer centralizes all invoices of the Seller and Seller can pick up cheque at the
Standard Chartered Bank, the Seller agrees to pay the fee to the Buyer at the rate of
________ % of the amount of total Price.

3.4 Payment of any debts owed by the Seller under this Agreement shall be paid to the Buyer
within 15 days from the date stipulated in the invoice, otherwise the Buyer may set-off
against any sums due to the Seller whether under this Agreement of otherwise any lawful
set-off or counterclaim which the Buyer may. at any time be entitled, without obtaining any
consent from or being required to give any notice to the Seller.

3.5 Late payment by the Seller shall subject to interest at the rate of 15% per year.

3.6 Both parties agree that each of them shall be responsible for VAT ant/or withholding tax or

any other taxes as imposed on each of them by law.
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Price Adjustment

In the case where the Seller is desirous of adjusting the Price, the Seller shall notify the buyer in
writing, by registered mail, at least 2 months prior to sale adjustment. The Price can only be
adjusted by mutual agreement between the parties, provided that the adjustment shall be
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Discount on the Price
The Seller agrees that the Buyer shall be entitled to deduct discount at any time that the Buyer

deems appropriate at the following rates: % from normal price.
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6. Return of Goods
L] The Seller agrees to permit the Buyer to return any of the Goods at any time notwithstanding
that the Good may have already been accepted Buyer. In such case, the Seller agrees to
refund all money paid by the Buyer to the Seller with regard to the returned Good to the
Buyer within from the date of return, otherwise the Buyer shall be entitled to deduct such

amount of money from the money that the Buyer is to pay to the Seller the next payment.

L] The Seller agrees that the Buyer shall be entitled to return the defective Goods, bad
quality Goods, Goods that are not made in compliance with laws such as the consumer
protection low or Goods that are claimed counterfeit goods or an infringement of any third
party’s intellectual pro right (such as copyright, patent right or trademark right) at any time
not withstanding that the Goods may have already been accepted by the Buyer such case,
the Seller to return all money paid by the Buyer to the Seller with regard to the returned
Goods to the Buyer within 7 days from date of return, otherwise the Buyer shall be entitled
to deduct such amount of money that the river is to pay to the Seller at the payment.
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7. Rebates
7.1 Unconditional rebates
The Seller agrees to make refund to the Buyer at the rate of % of the total Price. The

rebates pursuant to this Clause will be calculated to Buyer :

1 Quarterly "] Semiannually L] Annually
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7.

7.2

Conditional Rebates
In the event that the aggregate Price of the goods bought by the Buyer is in accordance
with the following schedule, the Seller agrees to make to the Buyer, in addition to the refund

made by the Seller to the Buyer pursuant to Clause 7.1 above at the following rate :

Aggregate Price of more that % of the total Price
Aggregate Price of more that % of the total Price
Aggregate Price of more that % of the total Price
Aggregate Price of more that % of the total Price

The rebate s pursuant to this Clause will be calculated by the Buyer:

Ll Quarterly 1" Semiannually "l Annually

dquanAunils

7.1
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8. Common Assortment Fees
The Seller agrees to pay the Common Assortment Fees to the Buyer in consideration that the

Buyer has selected and purchased the Goods to sell in its Store at the following rate:
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9. Top Gondola (TG) Promotional Fees
In the event that the Seller is desirous of having the Goods positioned or displayed in the Store to

be highly visible to customers, the Seller agrees to pay Promotional Fees at the following rate:

L] Baht minimum per position per Store each time, atlease ______time (s)
peryearor_______ % of the total Price whichever is the higher

[] Baht per position per Store

H % of the total Price payable ] Monthly (] Quarterly
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10. Advertisement Fees
Ll The Buyer may, at its discretion, choose to advertise any goods in Catalogue for promotional
purposes. In the event that the Buyer choose to advertise the Goods, the Seller agrees to pay

an advertisement fees at the following rate:

U] Baht per Item per Store
U % of the total Price payable ~ [] Monthly L] Quarterly
at least photo/ year.
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11. Premium for New ltem

In the event that the Buyer first introduces a new Item of Goods to its Store, the Seller agrees to

pay a premium to.the Buyer at the rate of Buyer per.new: Item per Store.
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12. Premium and Free Goods for Opening a New Store
In the event that Buyer opens a new Store, the Seller agrees as follows
12.1  The Seller agrees that the Buyer shall be entitled to deduct a special discount at the rate of

% of the Price of the goods that the Buyers purchased before the grand

opening date of such store and until _____days after the grand opening date.
12.2  Payment of the price of the goods ordered not later than days after the grand
opening date shall be made within day from the d ate of delivery or from the

date of grand opening whichever come last.

12.3  The Seller agrees to pay a premium to the Buyer at the following rate:

U] Baht per Item per store

U Baht per Store

] Baht per Reopening Store

l % of the total Price payable [ Quarterly ] Semiannually

12.4  The Seller agrees to give Goods to the Buyer free of charge in the amount described in
Annex 2, provided that such free Goods shall be delivered to the Buyer at the same time

as the delivery of the Goods as per the first Order.
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13. Warranties
13.1  The Seller warrants to the Buyer that the Goods are made in compliance with the laws
particularly, but not limited to, the law concerning consumer protection and are of
merchantable quality and are not counterfeit goods or an infringement of any third party’s
intellectual property right (such as-copyright, patent right or trademark right).
13.2 The Seller warrants to the Buyer that each Item of Goods (except for fresh food ) shall
have, on its package, proper bar codes that are in compliant with the industrial Product
standards Act, B.E. 2511 and relevant rules and regulations issued by virtue of such law
or issued by the FAN The Seller warrants to the Buyer that each item of Textile Goods shall
be delivered with hanger or shoes shall have Carrefour standard shoes size sticker,
otherwise the Seller agrees to pay a penalty to the Buyer at the rate of Baht
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14. Indemnity
The Seller shall indemnify and hold the Buyer harmless against all actions, claims, demands,
liabilities, losses, costs, and expenses including legal tees which may arise or which may be
made against the Buyer in connection with the Goods, including but not limited to the claim of non
compliance with consumer protection law or counterfeit goods or an infringement of any third
par“[y’s intellectual property right. The Seller agrees that this Clause shall survive the termination
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14. Indemnity
The Seller shall indemnify and hold the Buyer harmless against all actions, claims, demands,
liabilities, losses, costs, and expenses including legal tees which may arise or which may be
made against the Buyer in connection with the Goods, including but not limited to the claim of non
compliance with consumer protection law or counterfeit goods or an infringement of any third
party’s intellectual property right. The Seller agrees that this Clause shall survive the termination

o} f t h i S A g r e e m e n t

14. N5TAlEALAENNE

Py P Py 0. o A 2w (B = = P o
gunsazfosralduazaaiunisialiddelaanainnisaiiugd n1sGanias nismaenn AN
a = v = | 8w X P~ H ~ a X
An Anu@evng  AN9INITEN uavANldaNesaNiNA BT IENN N UNNEIaNNA anaifinT

A dd’{ 1 ildy o/ dl o a ¥ =< 1 10 [ al 1 v 1 a v :.‘/ 1 v @ dl

relausiadtodungaiuudisontawslaiainiesnianandedndusntiulalfidullnnum

£ ¥ A o A a 3 = a a a o a

nuNnaANAseedLIlnARIULA vreduAlannulasvizeazilindns lunineduniatlynyaes

¥ oy 4 o k7 z = Y o o 1 o Adln/ z;’ %
UAPNNTEUAN HUNEMNANINUD fycwaammm@%mmuma”lﬂmwmmnmmmmmummmma

A% q

15. Termination
15.1 In the event that the Buyer is in breach of any provision of this Agreement, the Seller shall
have the right to terminate this Agreement forthwith the Seller hereby waives any and all
right to claim for any damages or other compensation whatsoever from the Buyer.
15.2 In the event that the Seller is in breach of any provision of this Agreement, the Buyer
shall have the right to terminate this Agreement forthwith this shall not prejudice the

Buyer’s right'to claim for . damages or further'compensation from the Seller.
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This Agreement is made in duplicate, one for each party, both parties having read and understood
its purpose thoroughly, have hereunto set their hands seals in the presence of witnesses on the day,

month and year first written above.
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Supplier Name........... Date.......cocoevininnnn.
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