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- CROSS BORDER LOGISTICS SERVICES AGREEMENT - 

COVER PAGE 

 

 

Reference Number: 2.0 (November 2017) 

 

1. This cover page applies and is incorporated by reference to the Cross Border Logistics Services 

Agreement between KOBRON HONG KONG DEVELOPMENT LIMITED (hereinafter “Kobron”) and the 

marketplace seller named herein (hereinafter the “Seller”; Kobron and Seller hereinafter individually 

“Logistics Party” and collectively “Logistics Parties”, as the context may require), and ECART 

SERVICES MALAYSIA SDN BHD, LAZADA SINGAPORE PTE LTD, LAZADA LTD, PT ECART WEBPORTAL 

INDONESIA, and/or RECESS COMPANY LIMITED (hereinafter “Lazada”), for the international shipping, 

delivery, customs clearance services, cash on delivery services (if applicable) and other services 

provided by Kobron to the Seller pursuant to the terms and conditions of this Cross Border Logistics 

Services Agreement.  

 

2. The digital signatures herein indicate each of Kobron’s and the Lazada parties’ express intention to 

be bound by the terms of the Cross Border Logistics Services Agreement – General Terms and 

Conditions (Reference Number: 2.0).  

 

3. This cover page supplements, and is made a part of the Cross Border Logistics Services Agreement.  

 

4. To the extent that anything contained in this cover page conflicts with the General Terms and 

Conditions, the General Terms and Conditions shall prevail.  

 

5. Except as specifically required to implement this Cover Page, all other provisions of the Cross Border 

Logistics Services Agreement shall remain in full force and effect to the benefit of the Logistics Parties 

and Lazada.  

 

Signed by Authorised Signatory 

for and on behalf of 

KOBRON HONG KONG DEVELOPMENT LIMITED  

Date 

)  

)  

)  

)  

) 

 

Signed by Authorised Signatory 

for and on behalf of 

ECART SERVICES MALAYSIA SDN BHD  

Date 

)  

)  

)  

) 

 

 

Signed by Authorised Signatory 

for and on behalf of 

LAZADA SINGAPORE PTE LTD  

Date 

)  

)  

)  

) 

 

 

Signed by Authorised Signatory 

for and on behalf of 

LAZADA LTD  

Date 

)  

)  

)  

) 
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Signed by Authorised Signatory 

for and on behalf of 

PT ECART WEBPORTAL INDONESIA  

Date 

)  

)  

)  

) 

 

 

Signed by Authorised Signatory 

for and on behalf of 

RECESS COMPANY LIMITED  

Date 

)  

)  

)  

) 
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- CROSS BORDER LOGISTICS SERVICES AGREEMENT - 

GENERAL TERMS AND CONDITIONS 

 

 

Reference Number: 2.0 

 

1. Scope 

1.1 These General Terms and Conditions apply to the Cross Border Logistics Services Agreement 

(hereinafter “Agreement”) between KOBRON HONG KONG DEVELOPMENT LIMITED (hereinafter 

“Kobron”) and the marketplace seller named herein (hereinafter the “Seller”; Kobron and Seller 

hereinafter individually “Logistics Party” and collectively “Logistics Parties”, as the context may 

require), and ECART SERVICES MALAYSIA SDN BHD, LAZADA SINGAPORE PTE LTD, LAZADA LTD, PT 

ECART WEBPORTAL INDONESIA and/or RECESS COMPANY LIMITED (hereinafter “Lazada”).  For the 

avoidance of doubt, references to “Logistics Party” or “Logistics Parties” shall not include Lazada 

and all references to “Lazada” in this Agreement shall be deemed to be references to the Lazada 

entity in the relevant Territory. 

1.2 Where the Goods are bound for delivery to the Philippines, Kobron shall provide the Logistics Services 

in accordance with the PH Line Haul Schedule. 

 

2. Background 

2.1 Whereas the Seller has entered into an agreement (“Marketplace Agreement”) with Lazada for the 

listing and selling of products (hereinafter “Goods”) on and through any of the following websites: 

www.lazada.co.id, www.lazada.com.my, www.lazada.com.ph, www.lazada.sg, 

www.lazada.co.th, www.lazada.vn, or any other internet domain property or mobile app of Lazada  

or any of its Affiliates (hereinafter the “Platform”); and 

2.2 The Seller wishes to engage Kobron to perform the Logistics Services (as defined below). 

 

3. Definitions 

3.1 Affiliate: means any person or entity that controls, is controlled by, or is under common control with 

the party in question.  

3.2 Business Day: means any day from Monday to Friday, excluding (i) any public holidays or non-

working days which are declared by the local or federal government of the relevant Territory, and 

(ii) any public holidays and non-working days declared by the local or federal government of China 

or Hong Kong.  

3.3 COD Services: means cash on delivery services, which is a method of payment by which a Customer 

or his or her designated recipient of a Package makes payment for the Goods in the Package in 

cash, at the time of delivery of the Package containing the Goods to Customer or his or her 

designated recipient.  

3.4 Confidential Information: has the meaning given in Article 13.1.  

3.5 Copies: has the meaning given in Article 13.3. 

3.6 Customs Value: means the value of the Goods as determined in accordance with the World Trade 

Organization’s (WTO’s) Agreement on Implementation of Article VII of the General Agreement on 

Tariffs and Trade 1994. 

3.7 Customer: means a user of the Platform who has made an Order.  

3.8 Dangerous Goods: means articles or substances which are capable of posing a significant risk to 

health, safety, or property when transported by the requested mode of transport including but not 

limited to such articles or substances as may be classified as dangerous or hazardous under 

applicable Law and/or under the current editions of the manuals or instructions issued by the 

government and non-government organizations responsible for regulating the affected mode of 

transport including without limitation, ICAO, IATA, IMO and the UN. 

3.9 Delivery Note: means the document or waybill containing the essential information (as determined 

by Kobron at its sole discretion) required for the performance of the Logistics Services, including the 

name, delivery address and contact number (if applicable) of the Customer or the designated 

http://www.lazada.co.id/
http://www.lazada.co.id/
http://www.lazada.com.my/
http://www.lazada.com.my/
http://www.lazada.com.ph/
http://www.lazada.com.ph/
http://www.lazada.sg/
http://www.lazada.sg/
http://www.lazada.co.th/
http://www.lazada.co.th/
http://www.lazada.vn/
http://www.lazada.vn/
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recipient of the Package, description of the contents of the Package (if applicable) and COD details 

(if applicable). 

3.10 Delivery Note Guidelines: has the meaning given in Article 23.3. 

3.11 Delivery Policy: means the delivery process and policy applicable to cross-border Orders which may 

be notified to the Seller by Kobron and/or Lazada from time to time (which includes, without 

limitation, the Lazada Global Shipping Solution Pack).  

3.12 Duties and Taxes: means any customs duties, penalties, fines, interest, value-added tax (VAT), sales 

taxes (or equivalent) and/or other government taxes or charges. 

3.13 EOR: means exporter of record.  

3.14 Failed Delivery: has the meaning given in Article 21.1.  

3.15 Force Majeure: has the meaning given in Article 14.1.  

3.16 Goods: has the meaning given in Article 2.1.   

3.17 Goods Handover Point: has the meaning given in Article 20.1.  

3.18 IOR: means importer of record.  

3.19 Law: means any constitutional provision, statute or other law, rule, regulation, official policy or 

interpretation of any governmental or regulatory authority. 

3.20 Listing Price: means the listing price of the Goods on the Platform (i.e., total price including any 

applicable tax by Law). 

3.21 Logistics Services: means the international shipping, delivery, IOR and EOR services, COD Services 

and other services provided by Kobron to the Seller pursuant to the terms and conditions of this 

Agreement. 

3.22 Marketplace Agreement: has the meaning given in Article 2.1.   

3.23 Notes: has the meaning given in Article 13.3.  

3.24 Order: means the order for the sale of Goods to a Customer through the Platform. 

3.25 Owed Logistics Amounts: has the meaning given in Article 7.1. 

3.26 Package: means any package, parcel or delivery article containing Goods that is the subject of the 

Logistics Services pursuant to the Seller’s instructions. For the avoidance of doubt, each Package 

may contain more than one Good. 

3.27 Packaging Guidelines: has the meaning given in Article 23.1. 

3.28 Prohibited Items: has the meaning given in Article 27.2.  

3.29 Platform: has the meaning given in Article 2.1. 

3.30 Replacement Value: means the lowest Listing Price of the relevant Good in the three (3) calendar 

months preceding the relevant damage, loss or theft of the Good. 

3.31 Return Policy: means the returns process and policy applicable to cross-border Orders which may 

be notified to the Seller by Kobron and/or Lazada from time to time (which includes, without 

limitation, the Lazada Crossborder Returns Process and Policy, and the Rerouting Process and Seller 

Guideline).  

3.32 Seller Account Amounts: has the meaning given in Article 7.1.  

3.33 Seller Account Payments: has the meaning given in Article 7.1. 

3.34 Seller Corporate Information: has the meaning given in Article 18.1. 

3.35 Seller Centre: has the meaning given in Article 5.3.  

3.36 Service Fee: has the meaning given in Article 28.1. 

3.37 Service Order: means an order for the Logistics Services made by the Seller to Kobron. 

3.38 Strategic Controlled Goods: means strategic goods that are the subject of regulatory controls as 

specified in the Law of the relevant Territory or the country of export. They include conventional arms, 

military goods, goods that can be used for the production of weapons of mass destruction and/or 

their means of delivery and “dual-use” goods (that is, goods having a civilian use but which goods 

can also be used for military purposes). 

3.39 Territory: means a country or territory within which the Logistics Services are provided in accordance 

with this Agreement, and in which Goods are intended to be sold pursuant to the Marketplace 

Agreement, such countries or territories of which shall be mutually agreed in writing between the 

Logistics Parties.  

 

PART I – GENERAL PROVISIONS 

 



 

 

 

 

Page 5 of 21 

This is an electronic agreement and does not require manual signature.  

 

4. Effect of Agreement 

4.1 This Agreement is supplemental and in addition to the Marketplace Agreement.  

4.2 Where Logistics Services are provided by Kobron under this Agreement, the terms and conditions of 

the Marketplace Agreement (which may be amended from time to time) that are specifically 

applicable to such Logistics Services, including any rate cards, shall be superseded by the terms and 

conditions of this Agreement. In the event of any inconsistency between the provisions of the 

Marketplace Agreement and the provisions of this Agreement in relation to the Logistics Services 

provided by Kobron, this Agreement shall prevail.  

  

5. Exclusive Communication through Lazada 

5.1 Unless agreed otherwise by Lazada in writing, any instruction, request, correspondence or other 

communication between the Seller and Kobron in relation to the Seller’s activities on the Platform 

shall be made exclusively through Lazada or its designated person or contact person (such 

designated person or contact person of which may, for the avoidance of doubt include, at Lazada’s 

sole discretion, persons employed or engaged by Kobron), and each of the Seller and Kobron 

authorises Lazada to act as their agent in respect of the transmission of such instruction, request, 

correspondence or other communication (and not for any other purpose). 

5.2 Once the Seller or Kobron has submitted any instruction, request, correspondence or other 

communication for the other Logistics Party to Lazada, Lazada shall, as far as practicable, 

acknowledge the receipt of such instruction, request, correspondence or other communication 

within twenty-four (24) hours and take the necessary action thereafter, including by forward the 

same to that other Logistics Party.  

5.3 The transmission of any notification, amendment, instruction, request, correspondence or other 

communication to the Seller by Lazada on behalf of Kobron, may be made through such mediums 

as Lazada may at its sole discretion deem appropriate, including but not limited to via the 

dashboard(s) pursuant to which the Seller monitors its accounts established with Lazada under the 

Marketplace Agreement (“Seller Centre”). 

5.4 For the avoidance of doubt, the duties of Lazada pursuant to this Agreement shall be administrative 

in nature, and Lazada shall not have a fiduciary relationship with, or owe any implied duties to the 

Seller, Kobron or any other person, by reason of this Agreement, the Marketplace Agreement or any 

transaction relating thereto. Lazada shall not be responsible or liable for any loss or damage 

whatsoever (including without limitation consequential loss, loss of profits or goodwill, indirect, 

exemplary or punitive damages) suffered by the Seller or Kobron howsoever arising whether in 

contract, tort, negligence or otherwise in connection with or as a result of any action or omission of 

Lazada under this Agreement. 

 

6. General Obligations of Kobron 

6.1 Kobron shall provide the Seller with the Logistics Services in accordance with the lead times, service 

level standards and policies notified to Seller from time to time by Kobron.  

6.2 Notwithstanding Article 6.1, the Seller shall be entitled to raise a claim against Kobron for breach of 

the delivery lead times if the following conditions are satisfied:  

6.2.1. at least twenty-five (25) Business Days have passed from the date of receipt of the Goods 

at the Goods Handover Point; and  

6.2.2. the breach of the delivery lead times is not due to any event of Force Majeure or any default 

or negligence of the Seller.  

6.3 Kobron may, at its discretion, sub-contract all or part of the Logistics Services, and shall have the right 

to use, any sub-contractor or agent on such terms as Kobron may deem appropriate, provided that 

Kobron shall remain liable to the Seller for the performance of its obligations under this Agreement.  

6.4 Kobron may, at its sole discretion, use any method of working or delivery, provided that Kobron shall 

remain liable to the Seller for the performance of its obligations under this Agreement.  

6.5 Kobron shall keep records of the Logistics Services provided to the Seller, in electronic form or 

otherwise, as Kobron may, at its sole discretion, deem appropriate, for a duration of no less than ten 

(10) years from the date of execution of each service and shall provide prompt access (and in any 

event no later than thirty (30) Business Days from the request) to all such records to Lazada and to 

the Seller, free of charge or for a nominal fee, in the Territory.  
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7. Payment of Owed Logistics Amounts 

7.1 The Logistics Parties and Lazada agree that without prejudice to Kobron’s other rights under this 

Agreement and applicable Law, payment of all monies owing by the Seller to Kobron under this 

Agreement (including but not limited to duly incurred Service Fees and related Duties and Taxes, 

and settlement of amounts owing under Articles 28.1, and pursuant to the indemnities at Article 17.1 

and Article 19.2) (“Owed Logistics Amounts”) shall be effected by Lazada applying the proceeds of 

funds received by Lazada from Customers in respect of any and all Orders made under any 

Marketplace Agreement (“Seller Account Amounts”), in satisfaction of such Owed Logistics Amounts 

(“Seller Account Payments”), prior to paying the Seller the Seller Account Amounts in the manner 

contemplated by the Marketplace Agreement(s). 

7.2 The Logistics Parties and Lazada acknowledge and agree that in the event that the Seller has more 

than one account with Lazada under any Marketplace Agreement(s) which it has entered into with 

Lazada, Owed Logistics Amounts may be deducted from the Seller Account Amounts in any or all 

of these accounts by Lazada as Seller Account Payments, and paid to Kobron in the manner 

contemplated by this Article 7. 

7.3 In the event that the Seller Account Amounts and, if applicable, the proceeds of any sale of Goods 

pursuant to Articles 21.3, 21.4, 22.5 and/or 22.6 below are insufficient to effect payment of all Owed 

Logistics Amounts, the Seller shall remain liable to Kobron for such shortfall, which shall be paid within 

ten (10) Business Days of the date of Kobron issuing an invoice in relation to such shortfall. 

7.4 As far as necessary, the Seller hereby irrevocably authorises and instructs Lazada to make the Seller 

Account Payments out of the Seller Account Amounts, in the manner set out in Articles 7.1 and 7.2, 

and agrees with Kobron and Lazada that such authorisations and instructions shall be irrevocable.  

7.5 The Seller irrevocably instructs Lazada to transfer to Kobron all Seller Account Payments from the 

Seller Account Amounts on a weekly basis (or such other period of time as Lazada may deem fit and 

notify the Seller in writing), such Seller Account Payments, and agrees with Kobron and Lazada that 

such instructions shall be irrevocable. Without prejudice to the foregoing, for the avoidance of 

doubt, such payment shall be made without any further notice, approval or confirmation from the 

Seller, and regardless of any instruction from the Seller to Lazada requiring otherwise. 

7.6 Any inquiry or complaint in relation to any Owed Logistics Amount shall be received by Kobron within 

thirty (30) calendar days after the corresponding Seller Account Payment or invoice (as the case 

may be). Lazada and Kobron will not accept any queries after this point and the Seller waives the 

right to dispute any Owed Logistics Amount not disputed within this timeframe.  

 

8. Limitations on Liability 

8.1 Subject to Article 8.2, if there is loss of or damage caused to any Goods in the course of the provision 

of the Logistics Services – except if the loss or damage arises as a result of the Seller not complying 

with the terms of this Agreement or if the loss or damage is related to the decay of any perishable 

Goods (in which case none of Kobron, Lazada or their Affiliates shall be liable for such loss or 

damage) – Kobron’s liability to the Seller for such loss or damage shall be limited to the lower of: 

8.1.1. US$100 per Package (regardless of the number of Goods in the Package); or 

8.1.2. the Replacement Value of each of the Goods which have been lost or damaged,  

which shall represent the total liability that Kobron or its sub-contractors, agents or representatives 

may have in relation to loss or damage to such Goods. For the avoidance of doubt, there shall be 

no more than one (1) compensation claim per Package. Other than pursuant to this Article 8.1, the 

Seller shall not have additional remedies against Kobron or Lazada as a bailee. At all other times, the 

Seller will be responsible for any loss of, or damage to, any Good. For the avoidance of doubt, 

Lazada shall not be liable for any loss or damage caused to any Goods, or by any Goods, in the 

course of the provision of the Logistic Services. 

8.2 Notwithstanding anything in this Agreement to the contrary, the aggregate liability (inclusive of 

interest and legal and other costs) of Kobron and Lazada together to the Seller in each calendar 

year in respect of all claims, actions or demands arising under or in connection with this Agreement 

(whether by reason of any negligence by Kobron or Lazada or any of their employees or agents, 

any non-fraudulent misrepresentation, any breach of contract or an express or implied warranty, 

condition or other term of this Agreement, breach of statutory duty, or any duty at common law or 
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under the terms of any indemnity given by Kobron or otherwise) will not in any event exceed 

US$10,000. In no event will Kobron or Lazada be liable for indirect, incidental, special or 

consequential damages, including loss of use, loss of profits or interruption of business, howsoever 

caused or on any theory of liability.  

8.3 Any inquiry, complaint or claim by the Seller in relation to the Logistics Services must be received by 

Kobron within one hundred and twenty (120) calendar days after the Order date failing which the 

Seller shall be deemed to have waived the right to make any inquiry, complaint or claim in relation 

to that event. 

8.4 Kobron and Lazada shall not have any liability to the Seller whatsoever arising from the Seller’s or the 

Goods’ non-compliance with import and export laws, product prohibitions, restrictive measures or 

sanctions. 

8.5 Subject to Clause 5.4, the liability of Kobron and Lazada for their obligations under this Agreement 

shall be several and extend only to any loss or damage arising out of their own breaches. 

8.6 None of the Seller or its Affiliates shall be entitled to recover damages, or obtain payment, 

reimbursement, restitution or indemnity more than once (whether from Lazada, Lazada or their 

Affiliates) in respect of the same loss, shortfall, damage, deficiency, breach or other event or 

circumstance. 

 

9. Title and Risk to Goods 

9.1 The Logistics Parties and Lazada acknowledge and agree that (unless otherwise expressly provided 

in this Agreement, or mandated by applicable Law) at no point of time shall title to the Goods 

transfer to Kobron, Lazada or their Affiliates, or their service providers (including any importers or 

exporters of record, if applicable), sub-contractors or agents, by virtue of this Agreement or the 

provision of the Logistics Services. Title to the Goods shall at all times remain with the Seller until they 

have transferred to the Customer pursuant to the Marketplace Agreement, in the manner 

contemplated therein. 

9.2 Risk to the Goods shall at all times remain with the Seller (or when title to the Goods is transferred to 

the Customer pursuant to the Marketplace Agreement, the Customer), unless the Goods are in 

Kobron’s care pursuant to the provision of the Logistics Services. 

9.3 The Seller further acknowledges and agrees that it has valid legal title to the Goods and is the 

merchant of record of the Goods, and that at no point shall Kobron, Lazada, their Affiliates or their 

sub-contractors be, or be deemed to be, the merchant of record of the Goods. 

 

10. Faults, Defects and Non-Compliance of Goods 

10.1 The Seller represents, warrants and undertakes that the Goods comply with applicable Law (in 

particular, that the Goods strictly conform to any and all product warranties, specifications, 

drawings, samples, performance criteria, all applicable quality, safety and hygiene requirements 

and any requirements under the Laws of any relevant Territory that any of the Goods be 

accompanied by or affixed with certificates, approvals, stickers, permits, labels or other 

documentation, whether as part of the importation or customs clearance process or otherwise) and 

will be free from faults and defects. Kobron may, at any time, directly or through a third party of its 

choice, a quantity and quality check and to communicate any fault, defect or non-compliance to 

the Seller by any written means at any time after the discovery of the fault, defect or non-

compliance. 

10.2 Kobron shall have the right to be compensated and indemnified by the Seller for any damage or 

loss which it suffers as a consequence of any fault, defect and non-compliance with respect to any 

of the Goods. 

 

11. Termination and Effects of Termination 

11.1 Kobron has the right to unilaterally and immediately terminate this Agreement upon the occurrence 

of any of the following events: 

11.1.1. the Seller being in breach of any obligation or warranty under this Agreement, fails to 

remedy the breach within seven (7) calendar days from the receipt of a written notice from 

Kobron of such breach, or otherwise commits a material breach of this Agreement;  
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11.1.2. the Seller passing a resolution for its winding up or a court of competent jurisdiction making 

an order for the Seller’s winding up, dissolution or bankruptcy;  

11.1.3. the making of an administration or judicial management order in relation to the Seller or the 

appointment of a receiver over or an encumbrance taking possession of or selling any of 

the Seller’s assets;  

11.1.4. the Seller making an arrangement or composition with its creditors generally or applying to 

a court of competent jurisdiction for protection from its creditors;  

11.1.5. the Seller ceasing or threatening to cease to carry on business. 

11.2 In addition to the foregoing, Kobron shall have the right to unilaterally terminate this Agreement, at 

Kobron’s sole discretion, by providing the Seller with fourteen (14) calendar days’ written notice. 

11.3 The Seller has the right to unilaterally terminate this Agreement within fourteen (14) calendar days 

after the occurrence of any of the following events: 

11.3.1. the making of an administration order in relation to Kobron or the appointment of a receiver 

over Kobron’s assets;  

11.3.2. Kobron making an arrangement or composition with its creditors generally or applying to a 

court of competent jurisdiction for protection from its creditors; or 

11.3.3. Kobron ceasing or threatening to cease to carry on business. 

11.4 Notwithstanding the foregoing, the Seller will have the right to unilaterally terminate this Agreement 

without cause, at the Seller’s sole discretion, by providing Kobron with fourteen (14) calendar days’ 

written notice. 

11.5 This Agreement shall be terminated with immediate effect in the event of termination of the 

Marketplace Agreement (for any reason whatsoever). 

11.6 In the event this Agreement is terminated pursuant to this Article 11, all Goods already in Kobron’s 

possession shall immediately cease to be eligible for further Services, in which case Kobron may (at 

its sole discretion) return at the expense of the Seller or dispose of any Goods in such manner as 

Kobron deems fit (in which case title to such Goods shall pass to Kobron immediately prior to such 

disposal).  

 

12. Industrial and Intellectual Property Rights 

12.1 The Seller represents and warrants that it is the owner or has lawful rights with respect to patents, 

copyrights, trade secrets, trademarks, trade names, or other intellectual property rights relating to 

the Goods which are the subject of any Service under this Agreement and it is not aware of any 

claims made by any third party with regard to any alleged or actual patent, copyright, trade secret, 

trademark, trade name, or other intellectual property right infringement or other claim, demand or 

action resulting from the advertising, publishing, promotion, manufacture, sale, distribution or use of 

the Goods and by this representation and warranty to not infringe on the above mentioned rights 

directly or indirectly. 

12.2 The Seller agrees to release, defend, protect, indemnify and hold Kobron, Lazada and their Affiliates 

harmless from and against any and all costs (including attorney fees and court costs on an indemnity 

basis), expenses, fines, penalties, losses, damages, and liabilities arising out of any alleged or actual 

patent, copyright, trade secret, trademark, trade name, or other intellectual property right 

infringement or other claim, demand or action resulting from the advertising, publishing, promotion, 

manufacture, sale, distribution or use of the Goods. 

12.3 The Seller shall not be entitled to use any intellectual property belonging to Kobron without Kobron’s 

prior approval in writing with respect to patents, copyrights, trade secrets, trademarks, trade names, 

technology and IT developments or other intellectual property rights relating to the Logistics Services. 

 

13. Confidentiality 

13.1 For purposes of this Agreement, “Confidential Information” means any data or information that is 

proprietary to Kobron, Lazada, or their Affiliates, which is not generally known to the public, whether 

in tangible or intangible form, whenever and however disclosed, including, but not limited to: 

13.1.1. any marketing strategies, plans, financial information, or projections, operations, sales 

estimates and business plans relating to the past, present or future business activities of 

Kobron, Lazada and their Affiliates; 

13.1.2. any past or present performance results, including orders and volumes; 
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13.1.3. any plans and strategies for expansion; 

13.1.4. any products or activities, and customer or supplier lists;  

13.1.5. any scientific or technical information, invention, design, process, procedure, formula, 

improvement, technology or method;  

13.1.6. any concepts, reports, data, know-how, works-in-progress, designs, development tools, 

specifications, computer software, source code, object code, flow charts, databases, 

inventions, information and trade secrets; and 

13.1.7. any other information that should reasonably be recognized as confidential information of 

the disclosing party. Confidential Information need not be novel, unique, patentable, 

copyrightable or constitute a trade secret in order to be designated Confidential 

Information.  

13.2 The Seller shall not disclose Confidential Information to third parties, except with the prior written 

consent of Kobron (or if the Confidential Information was disclosed by Lazada, Lazada). The Seller 

may only use the Confidential Information for the purpose of performing this Agreement, and not for 

any other purposes. Notwithstanding the foregoing, the Seller may disclose Confidential Information 

with prior written notice to Kobron (or if the Confidential Information was disclosed by Lazada, 

Lazada) for any of the following reasons: 

13.2.1. to comply with the mandatory provisions of applicable Law or the rules of any recognised 

jurisdiction; 

13.2.2. the information is disclosed to the professional advisers or auditors of the Seller for the 

purposes of seeking professional legal advice or as part of an audit, provided that the 

recipient first agrees not to disclose the information;  

13.2.3. the information is in the public domain, other than through a breach of this Agreement; 

13.2.4. for the purposes of any arbitration or legal proceedings arising from this Agreement; and 

13.2.5. to any government authority if legally compelled to do so.  

13.3 The Seller shall return and deliver to Kobron (or if the Confidential Information was disclosed by 

Lazada, Lazada) all tangible material embodying the Confidential Information provided hereunder 

and all minutes, notes, summaries, memoranda, drawings, manuals, records, excerpts or derivative 

information deriving therefrom and all other documents or materials (hereinafter “Notes”) (and all 

copies of any of the foregoing, including copies that have been converted to computerized media 

in the form of image, data or word processing files either manually or by image capture, (hereinafter 

“Copies”)) based on or including any Confidential Information, in whatever form of storage or 

retrieval, upon Kobron’s or Lazada’s request, or upon the expiration or termination of this 

Agreement), in the event of which the return of the Notes and Copies must be performed within 

twenty-four (24) hours. 

13.4 Alternatively, the Seller, with the written consent of Kobron may (or in the case of Notes, at the Seller’s 

option) immediately destroy any of the foregoing embodying Confidential Information (or the non-

recoverable data erasure of computerized data) and, upon request, certify in writing such 

destruction by an officer of the Seller supervising the destruction. 

13.5 The Seller understands that no representation or warranty as to the accuracy or completeness of the 

Confidential Information is being made by Kobron or Lazada or their Affiliates. 

13.6 The rights and obligations of the Seller under this Article 13 shall survive termination of this Agreement. 

 

14. Force Majeure 

14.1 Neither Kobron nor Lazada shall be liable to the Seller or be deemed to be in breach of this 

Agreement by reason of any delay in performing or any failure to perform any of their respective 

obligations if the delay or failure was due to any event or cause beyond (in the case of Kobron) 

Kobron’s or, in the case of Lazada, Lazada’s reasonable control (each an event of “Force Majeure”). 

Without prejudice to the generality of the foregoing, the following shall be regarded as events of 

Force Majeure: 

14.1.1. Act of God, explosion, flood, tempest, fire or accident; 

14.1.2. War or threat of war, sabotage, insurrection, civil disturbance or requisition, act of terrorism 

or civil unrest; 

14.1.3. Acts, restrictions, regulations, bylaws, prohibitions or measures of any kind on the part of any 

government, parliamentary or local authority: 
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14.1.4. Import or export restrictions or embargoes not in existence at the time of this Agreement; 

14.1.5. Delays due to any act, omission or schedule of the relevant airport, port or customs authority, 

or the relevant airline or sea freighter;  

14.1.6. Interruption of traffic, strikes, lock-outs or other industrial actions or trade disputes (whether 

involving employees of Kobron or of a third party); 

14.1.7. Health epidemics declared by the World Health Organization; 

14.1.8. Interruption of production or operation, difficulties in obtaining raw materials labour, fuel 

parts or machinery; and 

14.1.9. Power failure or breakdown in machinery. 

14.2 Upon the occurrence of any of the events set out in Article 14.1, Kobron or Lazada (as applicable) 

may, at its option, fully or partially suspend delivery/performance of its obligations hereunder while 

such event or circumstance continues. If any of the events set out in Article 14.1 shall continue for a 

period exceeding one month, Kobron may forthwith terminate this Agreement upon giving notice in 

writing to the Seller. 

 

15. Organization and independence of the Seller  

15.1 Kobron is not a party to the transactions between Customers and the Seller, and the Seller hereby 

releases Kobron (and its Affiliates, agents and employees) from any losses, claims, damages (actual 

and consequential), awards, penalties, or injuries of any kind and nature, known and unknown, 

suspected and unsuspected, disclosed and undisclosed, arising out of or in any way connected with 

such transactions. 

15.2 The Seller and Kobron are independent contractors, and unless expressly provided in this Agreement, 

nothing herein shall create any partnership, joint venture, agency, franchise or sales representative 

relationship between the Seller and Kobron, the Seller and Lazada, or Kobron and Lazada. The 

Logistics Parties and Lazada mutually acknowledge and agree that this Agreement shall not cause 

the establishment of any direct relationship of employment between Kobron and persons who 

provide support to the Seller. The Seller will have no authority to make or accept any offers or 

representations on behalf of Kobron. 

 

16. Anti-Bribery and Corruption 

16.1 The Seller represents that it is familiar with the all applicable anti-bribery and corruption laws in any 

business dealings and activities undertaken in connection with this Agreement, and will not 

undertake any actions that may violate such anti-bribery and corruption laws.  

16.2 If the Seller fails to comply with any of the provisions of this Agreement (irrespective of the size, nature 

or materiality of such violation), such failure shall be deemed to be a material breach of this 

Agreement and, upon such failure, Lazada shall have the right to terminate this Agreement with 

immediate effect upon written notice to Seller, without penalty or liability of any nature whatsoever 

16.3 The Seller shall comply, and shall ensure that each of its principals, owners, shareholders, officers, 

directors, employees and agents complies, with the anti-bribery and corruption laws in any business 

dealings and activities undertaken in connection with this Agreement. 

 

17. Indemnities 

17.1 The Seller agrees to indemnify, defend and hold harmless Kobron, Lazada, their Affiliates and their 

related officers, directors, employees, agents and sub-contractors from and against all liability, loss, 

claims (including claims from third parties, sub-contractors or agents), damages, awards, penalties 

(including penalties imposed by government or regulatory authorities) or expenses (including 

attorney’s fees) arising out of or related to: 

17.1.1. Any breach of the Seller’s obligations, representations or warranties under this Agreement; 

17.1.2. Any claim or action by a third party in connection with any defect in title of any Good;  

17.1.3. The Seller or its agents providing information (whether to Kobron, Lazada, their Affiliates, or 

their sub-contractors, agents or service providers, or government or regulatory authorities) 

in relation to the Goods or otherwise pursuant to this Agreement or in contemplation of 

the Logistics Services, that is incorrect, misleading, or erroneous; 

17.1.4. The Seller omitting to provide information required by government or regulatory authorities;  
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17.1.5. The Seller failing to provide information or documentation reasonably requested by 

Kobron, Kobron’s sub-contractors, and government or regulatory authorities; 

17.1.6. The Seller or its agents providing information in a manner which does not enable Kobron 

or its sub-contractors to comply with the requirements of government or regulatory 

authorities for reporting; 

17.1.7. Any alleged or actual patent, copyright, trade secret, trademark, trade name, or other 

intellectual property right infringement or other claim, demand or action resulting from the 

advertising, publishing, promotion, manufacture, sale, distribution or use of any of the 

Goods; 

17.1.8. Any alleged or actual personal injury, death or property damage suffered by any party 

arising from the supply or sale of the Goods to that party;  

17.1.9. Any claim by a third party or Customer made pursuant to, or liability arising under any 

consumer protection Laws in any relevant Territory, including any non-conformity or defect 

in, or any public or private recall of, any of the Goods.   

17.2 Kobron agrees to indemnify, defend and hold harmless Lazada, its Affiliates and related officers, 

directors, employees and agents from and against all liability, loss, claims (including in claims from 

third parties, sub-contractors or agents), damages, awards, penalties (including penalties imposed 

by government or regulatory authorities) or expenses (including reasonable attorney’s fees) arising 

out of or in connection with Kobron’s acts or omissions in the performance of this Agreement. For the 

avoidance of doubt, this provision shall not relieve the Seller of any of the Seller’s obligations, 

responsibilities and liabilities to Kobron and/or Lazada pursuant to this Agreement or at law.  

 

PART II – LOGISTICS SERVICES 

 

18. Conditions to Provision of Services 

18.1 Prior to Kobron’s provision of Services, the Seller agrees to submit all corporate information (including 

details in relation to its registered company name and registration number, and copies of related 

supporting documents) (collectively, the “Seller Corporate Information”) requested by Kobron.  

Without prejudice to the foregoing, the Seller hereby irrevocably authorises and instructs Lazada to 

make available to Kobron any Seller Corporate Information which the Seller previously submitted to 

Lazada pursuant to the Marketplace Agreement or otherwise. In the event the Seller Corporate 

Information made available by Lazada is considered by Kobron to be inadequate or incomplete, or 

if Kobron requires any other information for the purpose of providing the Logistics Services, the Seller 

shall, upon Kobron’s request from time to time, promptly and in any case within two (2) Business Days 

(determined with reference to Hong Kong and China only) after such request, provide such further 

information. The Seller acknowledges that Kobron may not achieve the delivery lead times in the 

event the requested information is not provided by the Seller to Kobron in a timely manner in 

accordance with this Article.   

18.2 The Seller shall ensure that none of the Goods will contravene any import or export Laws of the 

Territory to which the Goods are to be delivered or any other applicable Laws, or require special 

clearance. In the event the Seller wishes to use the Logistics Services in relation to Goods that do not 

comply with this Article, it will advise Kobron in writing prior to the provision of the Logistics Services 

(and for the avoidance of doubt, prior to handing over such Good to Kobron), and the Logistics 

Parties shall determine whether the same is possible, and if so, under what circumstances.  Kobron 

shall not have any obligation whatsoever to negotiate or agree on terms to provide, or procure the 

provision of, the Logistics Services in relation to, any such Good.  The Seller further agrees that if the 

sale, shipment, import, export or dealing of the Goods by Kobron would contravene any applicable 

Laws or would require any special permit, clearance, licence or approval by the relevant authorities, 

the Seller shall be responsible for obtaining such required permit, clearance, licence or approval at 

its own expense.  

18.3 The Seller acknowledges and agrees that Kobron relies on the correctness of all information and 

warranties provided by the Seller to Kobron, and that a breach by the Seller of this Article 18 shall 

result in the immediate termination under Article 11.  

18.4 Kobron may, in its sole discretion, at any time and without notice to the Seller, open and inspect any 

Package or Good to which the Logistics Services are to be provided. Kobron may, at its sole 
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discretion, reject any Package or Good for the provision of the Logistics Services and shall return 

such rejected Package or Good in accordance with the relevant Delivery Policy or Returns Policy 

that may be notified by Kobron from time to time.  

 

19. Product Descriptions and Import / Export Related Assurances 

19.1 The Seller represents, warrants and undertakes that:  

19.1.1. all information provided by it to enable Kobron to assess whether or not it is able to provide 

the Logistics Services is true and correct in all aspects (without regard to materiality); 

19.1.2. all Seller Corporate Information provided by it to Kobron (including Seller Corporate 

Information provided by it to Lazada or Kobron prior to the date of this Agreement) is true 

and correct in all aspects (without regard to materiality);  

19.1.3. it will provide to Kobron promptly any information which Kobron, at its sole discretion, deems 

necessary for it to provide, or to evaluate whether it can provide the Logistics Services;  

19.1.4. the information provided by the Seller to Lazada and/or Kobron in relation to the Customs 

Value, description and tariff classification of all Goods and all other necessary information 

pertaining to the Goods is and shall be accurate, and, upon Kobron’s request, Seller shall 

make such declaration of the Customs Value, description and tariff classification of all 

Goods to Kobron in relation to each Package as required; 

19.1.5. upon Kobron’s request, it will provide relevant documentation in support of the information 

referred to in Articles 19.1.1 to 19.1.4, including without limitation, the customs clearance 

documentation (if applicable). Such documentation shall be provided in a timely manner, 

and will (if applicable) conform with such requirements as may be notified by Kobron to the 

Seller from time to time;  

19.1.6. The Seller has complied with all applicable Laws of any government authority relating to the 

nature, condition and packaging of the Goods;  

19.1.7. unless specifically agreed in writing between the Logistics Parties, the Goods shall not 

include any Strategic Controlled Goods or Dangerous Goods, nor shall the Goods include 

any good that would contravene any Laws of the relevant Territory relating to their import 

and (if applicable) export, including refurbished, reconditioned or remanufactured goods.  

19.2 Without limiting the generality of the foregoing, the Seller accepts responsibility for and guarantees 

compliance with all applicable export control Laws, including but not limited to regulations and rules 

that prohibit unauthorised trade in military and other Strategic Controlled Goods or Dangerous 

Goods, as well as financial or commercial dealings with named individuals and entities in any 

relevant Territory, or regulations and rules that impose conditions under which certain technologies, 

information, and commodities can be imported into or exported from a Territory. 

 

20. Delivery Services 

20.1 Subject to Article 20.2, the Seller shall be responsible, and bear all risk and liability for, sourcing, 

delivering and handing over the Packages at Kobron’s appointed location (“Goods Handover 

Point”) to Kobron for the provision of the Logistics Services.   

20.1.1. The Seller shall be responsible for any non-conformity or defects in, damage to, theft of or 

claims regarding the sourcing, delivery and handing over of the Packages to the Goods 

Handover Point.   

20.1.2. The Goods shall be delivered to and handed over at the Goods Handover Point DDP 

(Incoterm 2010).  

20.1.3. If required by law, the Seller shall be responsible for procuring the appropriate insurance 

policies to cover the risk and liabilities in Article 20.1.  

20.1.4. If the Packages are not delivered to the Goods Handover Point by the cut-off times stated 

in the relevant Delivery Policy, Kobron shall be entitled to reject the Packages and return 

them to the Seller at the expense of the Seller. 

20.2 Kobron may, at its sole discretion, offer to the Seller to pick up Packages from the Seller’s designated 

pick-up point, at the Seller’s cost. In the event Kobron offers to perform the pick-up of a Package 

from the Seller’s designated pick-up point, and the Seller accepts such Logistics Service on such 

terms and conditions as may apply, the Seller shall be responsible for, and bear all risk and liability 

for, sourcing and handing over the Goods at the designated pick-up location. Kobron shall use its 
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best endeavours to pick up the Package from the Seller’s designated location, in accordance with 

the lead times, service level standards and policies that may be notified to the Seller from time to 

time by Kobron.  

20.3 Upon receiving a Service Order for the Logistics Services, Kobron shall use its best endeavours to 

deliver the Package(s) to the delivery address and designated recipient in the Delivery Note. For the 

avoidance of doubt, the designated recipient may not be the Customer. Kobron shall verify the 

identification of the person receiving the Package at the designated delivery address and obtain 

the signature of such person’s signature on the Delivery Note.  

20.4 Any change of pick-up and/or delivery address or scheduled pick-up time shall be notified in writing 

by the Seller to Kobron at least two (2) Business Days prior to the scheduled pick-up or handover 

time. Kobron may change the date and time of the scheduled pick-up of the Package(s) by 

providing the Seller with prior written notice in the manner and within the lead time stipulated in the 

Delivery Policy. 

20.5 In the event the Seller requests that the Logistics Services be performed on a day other than a 

Business Day, Kobron may, in its discretion, accede to such request provided that Kobron shall be 

entitled to charge a surcharge for such Services, which may be notified to the Seller from time to 

time by Kobron. 

20.6 Kobron shall not be required to perform Services for any frozen, refrigerated or temperature-

controlled Goods. In the event the Seller requests that the Logistics Services be performed for any 

such Goods, the Seller shall provide written notice to Kobron of such request at least fifteen (15) 

Business Days prior to the intended pick-up date. Kobron may, at its sole discretion, accede to such 

request provided that Kobron shall be entitled to charge such additional fees and expenses as may 

be agreed between the Logistics Parties. 

20.7 The Seller authorises Kobron to complete any documentation and pay any Duties and Taxes (if 

applicable) on behalf of the Seller required under applicable Law, to the extent such actions are 

necessary to enable Kobron to provide the Logistics Services. Kobron shall be entitled to charge, 

and the Seller shall reimburse and indemnify Kobron for, any such costs, Duties and Taxes incurred 

on the Seller’s behalf. 

20.8 Kobron may route and divert the transportation and movement of Packages in any manner it deems 

appropriate. Kobron shall not be obliged to, and shall not be liable for any losses or damages arising 

from its inability, failure or refusal to, accede to the Seller’s request to stop, re-route or divert any 

Package which is in the process of being transported, routed or diverted. 

20.9 Kobron shall provide updates of the delivery status of any Package to the Seller in accordance with 

the lead times, service level standards and policies. The Seller expressly authorises Kobron to provide 

Lazada with all information as is necessary for the tracking of the delivery status of Packages. 

 

21. Failed Delivery 

21.1 The Logistics Parties acknowledge that a delivery failure (“Failed Delivery”) may occur for various 

reasons, including:  

21.1.1. the recipient’s name is incorrectly stated in the Delivery Note;  

21.1.2. the delivery address is incorrectly stated in the Delivery Note;  

21.1.3. there is no recipient available at the designated delivery address to receive the Package; 

or  

21.1.4. the recipient refuses to receive the Package. 

21.2 In the event of a Failed Delivery due to the reasons stated in Articles 21.1.1 to 21.1.3, Kobron shall 

retain the Packages and make a reasonable number of re-delivery attempts (as determined by 

Kobron) to deliver the Package.  

21.3 In the event of Failed Delivery even after making such number of re-delivery attempts to deliver the 

Package, Kobron shall notify the Seller and use reasonable efforts to return the Goods to the Seller 

in accordance with the Returns Policy. In the event Kobron is unable to return the Goods to the Seller 

despite such reasonable efforts (for example, if the Seller fails to notify its return delivery address within 

the period stated in the Returns Policy, or if the Seller is required to pick up the Goods from Kobron’s 

designated location and fails to do so within the stipulated period), Kobron may, at its sole discretion, 

release, dispose or sell the Package or any of the Goods in the Package (in which case title to such 
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Goods shall pass to Kobron immediately prior to such release, disposal or sale), without incurring any 

liability or payment obligation whatsoever to the Seller.  

21.4 Where the Failed Delivery is caused by the reason stated in Article 21.1.4, Kobron shall notify the Seller 

and use reasonable efforts to return the Goods to the Seller in accordance with the Returns Policy. 

In the event Kobron is unable to return the Goods to the Seller despite such reasonable efforts (for 

example, if the Seller fails to notify its return delivery address within the period stated in the Returns 

Policy, or if the Seller is required to pick up the Goods from Kobron’s designated location and fails to 

do so within the stipulated period), Kobron may, at its sole discretion, release, dispose or sell the 

Package or any of the Goods in the Package (in which case title to such Goods shall pass to Kobron 

immediately prior to such release, disposal or sale), without incurring any liability or payment 

obligation whatsoever to the Seller. 

21.5 Kobron shall not be obliged to ship the Goods that are subject to a Failed Delivery to the Seller if:  

21.5.1. the shipment, import or export of the Failed Delivery Good is not permitted under the 

applicable Law;  

21.5.2. the Failed Delivery Good falls outside of Lazada’s Return Policy; or  

21.5.3. Kobron, at its sole discretion, determines that the shipment and delivery of the Failed Delivery 

Good from the relevant Territory to the Seller is not reasonably practicable in the 

circumstances, including without limitation if Kobron, acting reasonably, considers the value 

of the Failed Delivery Good to be disproportionately low relative to the cost of return 

shipping and customs clearance.  

In such event, Kobron may, at its sole discretion, release or dispose of the Package or any of the 

Goods in the Package (in which case title to such Goods shall pass to Kobron immediately prior to 

such release or disposal), without incurring any liability or payment obligation whatsoever to the 

Seller.  

21.6 Without prejudice to Article 21.3 and 21.4, the Seller authorises Kobron to allow a Good that is the 

subject of a Failed Delivery to be offered for fulfilment of a subsequent Order in the same Territory, in 

accordance with the Returns Policy. For the avoidance of doubt, Kobron shall be entitled to charge 

the applicable Service Fees for a Failed Delivery and for any subsequent delivery of the same Good.  

21.7 Notwithstanding any other provision in this Agreement, Kobron shall not be obliged to return any 

Good that is the subject of a Failed Delivery to the Seller if such shipment requires the Good to be 

shipped or exported out of Vietnam.  

 

22. Returns 

22.1 Upon the receipt of a request for the collection of a returned Good from Customer, Kobron shall pick 

up the returned Good at the address stated in the Service Order. Kobron shall not be obliged to 

verify the identity of the person from whom the returned Good is collected (whether it is the Customer 

or otherwise).  

22.2 Articles 20.5, 20.6, 20.7, 20.8 and 20.9 shall apply to the collection and delivery of returned Goods 

under this Article 22 mutatis mutandis as if fully set forth herein.  

22.3 Kobron shall not be responsible for ensuring or liable for the quality, condition or eligibility of any 

returned Goods, nor shall the Kobron be obliged to conduct any inspection of any returned Goods. 

Notwithstanding the foregoing, Kobron shall not be obliged to accept any returned Goods which 

do not comply with the Returns Policy.  

22.4 Without prejudice to Article 22.3, Kobron may, at its discretion, inspect or procure the inspection of 

the returned Good. If it is determined by Kobron during such quality inspection that the returned 

Good is faulty or damaged, the Good shall not be offered to other Customers. The Seller authorises 

Kobron to allow a returned Good that is not determined during such quality inspection to be faulty 

or damaged to be offered for fulfilment of a subsequent Order in the same Territory, in accordance 

with the Returns Policy. For the avoidance of doubt, Kobron shall be entitled to charge the 

applicable Service Fees for such subsequent delivery, notwithstanding that such subsequent delivery 

relates to a returned Good.  

22.5 Kobron shall notify the Seller of any returned Package or Good by Customer, and shall use 

reasonable efforts to return the Goods to the Seller in accordance with the Returns Policy. In the 

event Kobron is unable to return the Goods to the Seller despite such reasonable efforts (for example, 

if the Seller fails to notify its return delivery address within the period stated in the Returns Policy, or if 
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the Seller is required to pick up the Goods from Kobron’s designated location and fails to do so within 

the stipulated period), Kobron may, at its sole discretion, release, dispose of or sell the Package or 

any of the Goods in the Package (in which case title to such Goods shall pass to Kobron immediately 

prior to such release, disposal or sale), without incurring any liability or payment obligation 

whatsoever to the Seller.  

22.6 Kobron shall not be obliged to return the Goods to the Seller if:  

22.6.1. the shipment, import or export of the returned Good is not permitted under the applicable 

Law;  

22.6.2. the returned Good falls outside of Lazada’s Return Policy; or  

22.6.3. Kobron, at its sole discretion, determines that the shipment and delivery of the returned 

Good from the relevant Territory to the Seller is not reasonably practicable in the 

circumstances, including without limitation if Kobron, acting reasonably, considers the value 

of the returned Good to be disproportionately low relative to the cost of return shipping and 

customs clearance.  

In such event, Kobron may, at its sole discretion, release or dispose of the Package or any of the 

Goods in the Package (in which case title to such Goods shall pass to Kobron immediately prior to 

such release or disposal), without incurring any liability whatsoever to the Seller or any other party.  

22.7 In the event any Order is cancelled before the Package is delivered to the designated recipient in 

the Delivery Note, Articles 22.4 to 22.6 shall apply to the return of any Goods pursuant to such 

cancelled Order mutatis mutandis as if fully set forth herein.  

22.8 In the event the returned Package or Good is not returned to the Seller within the lead time specified 

in the Returns Policy – except if such delay or failure arises as a result of the Seller not complying with 

the Returns Policy (in which case none of Kobron, Lazada or their Affiliates shall be liable for such 

delay or failure) – the Package or Good shall be deemed to be lost.  

22.9 Notwithstanding the foregoing, any costs incurred in connection of the delivery of the returned 

Good from the Territory to the Seller, including without limitation the processing fees, shipping fees 

and any applicable Duties and Taxes, shall be borne by the Seller.  

22.10 Notwithstanding any other provision in this Agreement, Kobron shall not be obliged to ship any 

returned Good to the Seller if such shipment requires the Good to be shipped or exported out of 

Vietnam.  

 

23. Packaging of Items  

23.1 The Seller shall wrap or pack Packages for which Kobron is engaged to provide the Logistics Services 

in accordance with the packaging guidelines, labelling standards and maximum dimensions and 

weight (collectively, the “Packaging Guidelines”) notified to the Seller from time to time by Kobron.  

23.2 In the case of any improperly, faulty packaged or labelled Goods, Kobron may, at its sole discretion:  

23.2.1. refuse to accept the Goods for provision of the Logistics Services and return the Goods to 

the Seller at the expense of the Seller;  

23.2.2. re-package or re-label the Goods at the expense of the Seller; or  

23.2.3. at the expense of the Seller, dispose of any Goods:  

(a) immediately, if Kobron determines in its sole discretion that the Goods create a 

safety, health or liability risk to Kobron, its Affiliates, its sub-contractor or any third 

party;  

(b) if the Goods do not correspond (in quantity, quality or required specifications) to 

the Order; or  

(c) if the Seller fails to direct Kobron to return or dispose of any unsuitable Goods within 

thirty (30) calendar days of the date on which Kobron notifies the Seller of a refusal 

of service pursuant to this Article.  

23.3 The Seller shall ensure that the Delivery Note states in a clear, complete and accurate manner the 

name, delivery address and contact number of the designated recipient of the Package, Order 

number, quantity and description of Goods, and such other details as may be required and notified 

to the Seller by Kobron from time to time (collectively, the “Delivery Note Guidelines”).  

23.4 If special handling is required for any Package (for example, fragile items), the Seller shall provide 

written notice to Kobron at least two (2) Business Days (or within such lead time as stipulated in the 

Delivery Policy) prior to the intended pick-up date. The Seller procures that all Goods of a fragile 
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nature shall be packed in containers of sufficient strength and wrapped or surrounded by adequate 

and appropriate material to protect the Goods against such knocks and pressure which are 

ordinarily expected to occur in the course of providing the Logistics Services. Packages containing 

fragile Goods shall be conspicuously marked “FRAGILE”, or equivalent words, on the Package.  

  

24. International Shipping and IOR Services 

24.1 Kobron may, subject to the applicable Law and the terms and conditions of this Agreement, procure 

that the Packages are shipped from the Goods Handover Point to designated locations in the 

Territory in which the Goods would be delivered, for subsequent delivery to the designated recipient. 

For the avoidance of doubt, no international shipping service shall be provided to destinations other 

than the Territories.  

24.2 Kobron, or its sub-contractor or agent, may, at its sole discretion and without notice to the Seller, at 

any time open and inspect any shipment of Goods or batch of Goods delivered to or handed over 

to Kobron at the Goods Handover Point.   

24.3 Kobron shall, subject to the applicable Law and the terms and conditions of this Agreement, act as, 

or procure that its sub-contractor acts as (i) the IOR in the Territory to which the Goods would be 

delivered, in order to facilitate the shipping and importation of the Goods into the Territory, (ii) the 

IOR in China or Hong Kong (as applicable), in order to facilitate the shipping and importation of 

returned Goods into China or Hong Kong, (iii) the EOR in China or Hong Kong (as applicable), in 

order to facilitate the shipping and exportation of Goods out of China or Hong Kong; and/or (iv) the 

EOR in the relevant Territory, in order to facilitate the shipping and exportation of returned Goods 

from the relevant Territory.  

24.4 Kobron may, or may procure that its sub-contractors, perform or procure the performance of the 

following activities on the Seller’s behalf in order to provide the international shipping, EOR and IOR 

services to the Seller pursuant to this Agreement:  

24.4.1. complete any documents and amend the product or service codes of any Good;  

24.4.2. pay the Duties and Taxes required under applicable Laws;  

24.4.3. act as the Seller’s customs broker to perform the customs clearance and entry; and/or  

24.4.4. act for or on behalf of the Seller as a third party EOR or IOR service provider.  

24.5 The Seller shall be responsible for the payment of all Duties and Taxes related to the international 

shipping and customs clearance of the Goods, and the Seller shall accordingly reimburse Kobron on 

a full indemnity basis for any Duties and Taxes which Kobron pays on behalf (or procures payment 

on behalf) of the Seller in the course providing the Logistics Services.  

 

25. COD Services 

25.1 Lazada and the Seller hereby authorise Kobron to perform COD Services on behalf of Lazada (as 

payment processing agent) or the Seller (as the case may be), to such COD Services to the Seller in 

the relevant Territory. Kobron shall remit the collected COD payments to Lazada or the Seller (as the 

case may be) in accordance with the payment reconciliation process agreed between the Parties 

from time to time.  

25.2 The collection of COD payments shall not affect the payments otherwise due to the Seller for any 

Goods sold on the Platform pursuant to the terms of the Marketplace Agreement.  

25.3 In performing the COD Services, Kobron is acting wholly as a payment collection contractor of 

Lazada (as payment processing agent) or the Seller (as the case may be), and shall take no 

responsibility as to the legality of any payment transaction between the Seller and Customer.  

 

26. Restriction of Services 

26.1 Kobron shall not be obliged to collect any Package from, or deliver any Package to, addresses 

which are P.O. boxes, addresses outside of the Territories, do not have proper or correct postal 

codes, or which fall within the list of non-delivery locations which Kobron may notify to the Seller from 

time to time.  

26.2 The Seller acknowledges and agrees that Services shall be used only in relation to Packages 

containing Goods purchased by Customers on the Platform, and that Packages shall only be 

delivered to or, in the case of returns, collected from the delivery addresses provided by Customers 

at the time of purchase on the Platform.  
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27. Prohibited Items  

27.1 The Seller shall not use the Logistics Services for the following items:  

27.1.1. Gunpowder, firearms, gasoline, toxic chemicals, swords, agricultural chemicals and other 

dangerous articles;  

27.1.2. Narcotics, marijuana, morphine, drugs or substances which may be prohibited under the 

Laws of the relevant Territory from time to time (from the effective date of such prohibition);  

27.1.3. Securities, cash and gift certificates;  

27.1.4. Art works, contracts, films, manuscripts, passports and other products which cannot be 

restored if lost;  

27.1.5. Smuggled products, military supplies, unlawful forest products, illegal publications and 

other products which are illegal or against public order in the relevant Territory;  

27.1.6. Plants, flowers, bones, and other plants and animals;  

27.1.7. Alcohol and alcoholic beverages;  

27.1.8. Any printed material or recording the contents of which may reasonably be construed as 

compromising the national security, order or stability of the relevant Territory;  

27.1.9. Any items which, under the Marketplace Agreement, are prohibited for sale on the 

Platform;  

27.1.10. Any items which persons are prohibited from owning or transporting under the Laws of the 

relevant Territory;  

27.1.11. Any Strategic Controlled Goods; and/or 

27.1.12. Any other prohibited items which Kobron may notify to the Seller from time to time.  

27.2 Without prejudice to the prohibitions in Article 27.1, any prohibited items declared by the relevant 

regulatory or government authorities, or in accordance with any applicable Law at the time in force, 

shall be deemed as incorporated in the list of prohibited items in Article 27.1 (collectively, “Prohibited 

Items”).  

27.3 The list of Prohibited Items in this Article 27 is not exhaustive and may be amended from time to time. 

Any amendments to the list of Prohibited Items shall be notified by Kobron to the Seller from time to 

time.  

27.4 The Seller shall be solely responsible to ensure its compliance with the prohibitions in this Article 27 in 

force at the time of its making a Service Order. The Seller agrees to indemnify, hold harmless and 

defend Kobron, Lazada and their Affiliates, officers, directors, employees, agents and sub-

contractors against any claim, loss, liability, damages or penalty (including any penalty imposed by 

the relevant regulatory or government authorities) arising in connection with any Service Order 

made by the Seller in violation of this Article 27. 

27.5 Kobron may, at its sole discretion, open and inspect any Package without prior notice to the Seller. 

Any such inspection shall not absolve the Seller from its obligations and liability under this Article 27 

and this Agreement. Kobron may, at its sole discretion, refuse to perform any Logistics Services under 

this Agreement in relation to any Package, and to report or surrender to any relevant regulatory or 

government authority, if it reasonably believes that the Package contains a Prohibited Item.  

 

28. Service Fees 

28.1 The Seller shall pay Kobron a fee (hereinafter “Service Fee”) for each of the Logistics Services 

provided by Kobron to the Seller according to the rates notified to the Seller from time to time.  

28.2 Unless otherwise stated in the rate card, the Service Fees are inclusive of Duties and Taxes imposed 

pursuant to or in the course of the provision of the Logistics Services including but not limited to where 

such Duties and Taxes are incurred in the course of providing the Logistics Services. In the event 

Kobron incurs any additional Duties and Taxes in the course of providing the Logistics Services, such 

Duties and Taxes shall be for the Seller’s account, and the Seller shall accordingly reimburse and 

indemnify Kobron in full for any Duties and Taxes which it pays on behalf of the Seller in the course of 

providing the Logistics Services. 

28.3 For the avoidance of doubt, the Service Fees payable for the Logistics Services (including the 

international shipping, delivery, IOR and EOR fees) shall be billed by Kobron at the time that:  

28.3.1. a Package has been delivered to the designated recipient; or  
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28.3.2. the delivery of a Package is deemed to have failed pursuant to the provisions of this 

Agreement.    

 

PART III – MISCELLANEOUS 

 

29. Miscellaneous 

29.1 The Seller shall strictly comply with all applicable Laws, and specifically with any personal data 

protection, import and export, and health, safety and environmental, Laws of any jurisdiction 

(whether international, country, region, state, province, city, or local) where this Agreement may be 

performed. Upon Kobron’s written request, the Seller shall provide any written certification of 

compliance required by any federal, state, or local Law.  

29.2 For avoidance of doubt, the Logistics Parties and Lazada shall only use and/or disclose personal 

data received from the other parties solely for the purpose of performing its obligations under this 

Agreement and in accordance with the requirements under the applicable personal data 

protection Law and in a manner that ensures Lazada and Kobron remain in compliance with the 

requirements under the applicable personal data protection Laws.  

29.3 At all times during the term of this Agreement, the Seller must comply with all of the policies and 

guidelines prescribed by Kobron. Kobron may at any time change any of the policies and guidelines, 

or introduce new policies and guidelines, by giving notice to the Seller via the Seller Centre or Lazada 

University, or in accordance with this Agreement. The Seller acknowledges and agrees that such 

changed or introduced policies and guidelines will bind the Seller upon receipt of Kobron’s notice, 

and the Seller will implement such changes or introductions required to ensure that it complies with 

the policies and guidelines. Such policies and guidelines are incorporated by reference into this 

Agreement. 

29.4 The actual or future invalidity or ineffectiveness of one or more provisions in this Agreement shall not 

affect the validity or effectiveness of the whole Agreement. 

29.5 The failure of a party to this Agreement to exercise its rights in case of breach of contract by the 

other parties shall not be considered as a waiver of its rights under this Agreement or under the 

applicable Law. 

29.6 The singular of terms used in this Agreement includes the plural and vice versa, unless the context 

otherwise requires. 

29.7 The term “including” shall mean “including, without limitation”, unless the context otherwise requires.  

29.8 Any reference to national, provincial, local or foreign rules or provisions are meant to also include all 

provisions and regulations issued pursuant to such provisions, unless the context otherwise requires. 

29.9 The Seller cannot assign, transfer or sub-contract all or part of its rights and/or obligations deriving 

from this Agreement, without the prior written consent of Kobron. Kobron may assign, transfer or sub-

contract all or part of its rights and/or obligations deriving from this Agreement and shall have the 

right to use any service providers, sub-contractors and/or agents on such terms as Kobron deems 

appropriate. 

29.10 Kobron and Lazada may jointly, at their sole discretion, change any of the terms and conditions 

contained in this Agreement, or any fees, procedures and policies governing the subject matter of 

this Agreement (which are incorporated by reference in this Agreement), including any schedules 

and rate cards, from time to time. These changes will take effect seven (7) days from their publication 

on the Lazada University and/or Seller Centre, unless the Seller notifies Lazada within this period that 

it wishes to discontinue its use of the Logistics Services under this Agreement. Seller acknowledges 

and agrees that such changed or introduced procedures and policies will bind Seller upon their 

publication, and Seller will implement such changes or introductions required to ensure that it 

complies with the procedures and policies 

29.11 The Seller will provide to Kobron telephone and email contact information for a designated contact 

or contacts available during business hours whom Kobron can contact regarding any of the 

responsibilities arising from this Agreement.  

29.12 This Agreement shall constitute the entire agreement between the Logistics Parties and Lazada 

relating to the subject matter hereof and supersedes and replaces in full all prior understandings, 

communications and agreements of the Logistics Parties and Lazada with respect to the subject 



 

 

 

 

Page 19 of 21 

This is an electronic agreement and does not require manual signature.  

 

matter hereof. For the avoidance of doubt, this Agreement does not supersede or replace the 

Marketplace Agreement, other than as contemplated by Article 4.2. 

29.13 Any party who is not a party to this Agreement shall have no right to enforce any term of this 

Agreement.  

29.14 Articles 7, 8, 11, 12, 13, 17, 28, 29.1 and 30 shall survive the expiration or termination for any reason 

whatsoever of this Agreement. 

 

30. Governing Law and Jurisdiction 

30.1 This Agreement is governed by the Laws of Hong Kong. 

30.2 Any dispute, controversy, difference or claim arising out of or relating to this contract, including the 

existence, validity, interpretation, performance, breach or termination thereof or any dispute 

regarding non-contractual obligations arising out of or relating to it shall be referred to and finally 

resolved by arbitration administered by the Hong Kong International Arbitration Centre (HKIAC) 

under the HKIAC Administered Arbitration Rules in force when the Notice of Arbitration is submitted. 

This arbitration clause shall be governed by the Laws of Hong Kong. The seat of arbitration shall be 

Hong Kong. There shall be a sole (1) arbitrator, and the proceedings shall be conducted in English.  

 

 

[SELLER’S EXECUTION PAGE TO FOLLOW] 
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Reference Number: 2.0 

 

CROSS BORDER LOGISTICS SERVICES AGREEMENT 

 

BETWEEN 

 

KOBRON HONG KONG DEVELOPMENT LIMITED, a company incorporated pursuant to the Laws of Hong Kong 

under registration number 1602782 and having its registered address at 24/F Overseas Trust Bank Building, 160 

Gloucester Road, Wan Chai, Hong Kong;  

 

ECART SERVICES MALAYSIA SDN BHD, a company incorporated pursuant to the Laws of Malaysia under 

registration number 983365-K and having its registered address at 198 Jalan Bukit Bintang Building Menara 

Worldwide, Level 20, Kuala Lumpur 55100, Malaysia;  

 

LAZADA SINGAPORE PTE LTD, a company incorporated pursuant to the Laws of Singapore under registration 

number 201403859E and having its registered address at 8 Shenton Way, #43-01 AXA Tower Singapore 

068811;  

 

LAZADA LTD, a company incorporated pursuant to the Laws of Thailand under registration number 

0105555040244 and having its registered address at Unit 2901, 29th floor Bhiraj Tower, 689 Sukhumvit Road, 

North Klongton Subdistrict, Vadhana District, Bangkok, 10110 Thailand; 

 

PT ECART WEBPORTAL INDONESIA, a company incorporated pursuant to the Laws of Indonesia under 

registration number AHU- 66342.AH.01.01.Tahun 2013 and having its registered address at AGRO PLAZA, 9th 

Floor, Jalan H.R. Rasuna Said Block X-2 No. 1, Kuningan, Jakarta Selatan 12950, Indonesia;  

 

RECESS COMPANY LIMITED, a company incorporated pursuant to the laws of Vietnam under registration 

number 0308808576 and having its registered address at Level 19, Saigon Centre Tower 2, 67 Le Loi Street, 

Ben Nghe Ward, District 1, Ho Chi Minh City, Vietnam;   

 

AND 

 

You,      , incorporated pursuant to the laws of 

under    , as mentioned in the registration and having its registered address as 

        , mentioned in the registration 

process, hereinafter as “Seller”, and represented by    ,  .  

 

 

AS WITNESS whereof this Agreement has been entered into on  

 

Signed by Authorised Signatory 

for and on behalf of 

[COMPANY NAME] 

Date 

)  

)  

)  

) 
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Philippines Line Haul Schedule 

 

The terms in this Philippines Line Haul Schedule (“PH Line Haul Schedule”) shall apply to the fulfilment services 

provided by Kobron to the Seller, in respect of all Orders to be delivered in the Philippines.  

 

1. Scope and Effect 

1.1. This PH Line Haul Schedule supplements and forms an integral part of the Cross Border Logistics 

Services Agreement (“Agreement”) between KOBRON HONG KONG DEVELOPMENT LIMITED 

(“Kobron”), ECART SERVICES MALAYSIA SDN BHD, LAZADA SINGAPORE PTE LTD, LAZADA LTD, PT ECART 

WEBPORTAL INDONESIA and RECESS COMPANY LIMITED and a marketplace seller (hereinafter the 

“Seller”). Each of Kobron and the Seller shall each be referred to as a “Logistics Party”, and 

collectively as the “Logistics Parties”.  

1.2. The Logistics Parties hereby agree the terms of this PH Line Haul Schedule shall apply in relation to 

the international shipping (including customs clearance) and fulfilment of all Orders to the Customers 

in the Philippines only (“PH Line Haul Services”), which Kobron offers to provide to the Seller.  

1.3. The Logistics Parties acknowledge that the domestic segment of the fulfilment of the Orders (and 

where applicable, collection of returned Goods) in the Philippines shall be arranged by Lazada E-

Services Philippines, Inc. (“LPH”), from the point the Package is handed over to LPH in the Philippines.  

1.4. Except as otherwise provided, the Parties hereby agree that this PH Line Haul Schedule shall 

supplement the Agreement and form an integral part of the Agreement. Unless stated otherwise, 

the terms of the Agreement shall apply to the PH Line Haul Services, save that the Logistics Parties 

agree that the application of the terms of the Agreement shall vary to the extent that the PH Line Haul 

Services exclude all domestic shipping or delivery of the Goods to designated recipients in the 

Philippines. This PH Line Haul Schedule shall prevail over any other terms or conditions in the 

Agreement in the event of any conflict or inconsistency relating to the PH Line Haul Services.  

1.5. Kobron may, at its sole discretion, change any of the terms and conditions contained in this PH Line 

Haul Schedule, or any fees, procedures and policies governing the subject matter of this PH Line Haul 

Schedule (which are incorporated by reference in this schedule), from time to time. These changes 

will take effect seven (7) days from their publication on the Lazada University and/or Seller Centre. 

Seller acknowledges and agrees that such changed or introduced procedures and policies will bind 

Seller upon their publication, and Seller will implement such changes or introductions required to 

ensure that it complies with the procedures and policies.  

 

2. PH Line Haul Services 

2.1. The Logistics Parties agree that the scope of the “Delivery Services” pursuant to Article 20 of the 

Agreement shall exclude the domestic shipping or delivery of the Goods to designated recipients in 

the Philippines.  

2.2. For the avoidance of doubt, in respect of the PH Line Haul Services:  

2.2.1. Notwithstanding the terms of Article 20.3 of the Agreement, Kobron shall deliver the 

Package(s) to such location(s) in the Philippines for handing over to LPH (as designated by 

Kobron from time to time). Kobron shall not be responsible to deliver the Package(s) to the 

delivery address and designated recipient in the Philippines.  

2.2.2. Kobron shall not be obliged to perform the obligations stated in Article 21.2.  

2.2.3. Kobron shall not be obliged to perform the obligations stated in Article 22.1.  

 


