ZOTEFOAMS VIETNAM COMPANY LIMITED STANDARD TERMS AND CONDITIONS OF PURCHASE
DIEU KHOAN VA BIEU KIEN MUA HANG TIEU CHUAN CUA CONG TY TNHH ZOTEFOAMS VIET NAM
1 Definitions and interpretation
Dinh nghia va giai thich
1.1 The following definitions apply in these Terms:
Céc dinh nghia sau day duoc ap dung trong cac Diéu Khoan nay:

Business Day: a day (other than a Saturday, Sunday or public holiday in Vietnam) when banks in Vietnam are
ordinarily open for business.

Ngay Lam Viéc: Ia ngay (khdng phai Thir Bay, Chu Nhét hodc ngay nghi 16 tai Viét Nam) ma céc ngén hang tai
Viét Nam théng thuong mé ctra hoat déng.

Business Hours: the period from 9.00 am to 5.00 pm on any Business Day.

Gior Lam Viéc: la khodng thoi gian tir 9 gior 00 séng dén 5 gior 00 chiéu cua bét ky Ngay Lam Viéc nao.
Charges: the sums payable by Zotefoams as set out in the Order.

Phi: Ia céc khoén tién Zotefoams phéi thanh toén nhw duoc néu trong Pon Hang.

Contract: the contract between Zotefoams and the Supplier for the supply of Products and/or Services in
accordance with the Order and these Terms.

Hop Bong: la hop dong giira Zotefoams va Nha Cung Cap vé viéc cung cdp Sén Pham va/hodc Dich Vu theo
Don Hang va cac biéu Khoan nay.

Control: with respect to any person, (a) in the case of a person other than a natural person: (i) the ownership or
control, directly or indirectly, of more than fifty per cent (50%) of the voting share capital of such person; (ii) the
ability to direct the casting of more than fifty per cent (50%) of the votes exercisable at general meetings on all,
or substantially all, matters; or (iii) the right to appoint or remove a majority of the directors or persons exercising
similar functions, or otherwise to control the decisions of the board or equivalent governing body on all, or
substantially all, matters; (b) the power to determine the conduct of the business and affairs of such person
(whether through ownership, contract or otherwise); and (c) in the case of a natural person, the direct or indirect
right or power to direct or cause the direction of the management and affairs of the business and assets of such
natural person and the expression "change of Control" shall be construed accordingly.

Quyén Kiém Soat: déi voi bat ky chii thé nao, (a) trong truong hop chi thé khong phai la ca nhan: (i) viéc sé
hitu hodc kiém soét, truc tiép hodc gian tiép, trén ndm muoi phan trém (50%) vén cb phan cé quyén biéu quyét
cla chu thé do; (ii) khé ndng chi phéi viéc bé trén ndm muoi phén trdm (50%) sb phiéu biéu quyét cé thé thuc
hién tai cac cudc hop chung dbi véi toan bé hodc phén Ién cac van dé; hodc (iii) quyén bé nhiém hodc mién nhiém
da sé thanh vién hoi déng quan tri hodc nhing ngudi thue hién chire ndng tuong tw, hodc bdng cach khac chi
phdi cac quyét dinh cta héi dong quan tri hay co quan quan trj tuong duong dbi véi toan bo hodc phan Ion cac
van de (b) quyén quyet dinh viéc diéu hanh hoat dong kinh doanh va céac céng viéc cua cha thé do (du théng qua
quyen s& hitu, hop déng hay cach khac); va (c) trong truong hop la ca nhén, quyén truc t/ep hodc gian tiép chi
phéi hodc tao ra sw chi pho: déi véi viéc quan ly, diéu hanh hoat déng kinh doanh va tai sén ctia cé nhan do; thuat
ngi¥ “thay déi Quyén Kiém Soét” duoc hiéu tuong tng.

Deliverables: all documents, products, software, goods and materials developed by the Supplier or its personnel
as part of, or in relation to, the Services in any form or media, including drawings, designs, pictures, computer
programs, data, specifications and reports (including drafts) and any other items specified in the Order.

Sén Pham Ban Giao: Ia toan bo tai liéu, sén phédm, phdn mém, hang héa va vat liéu do Nha Cung Cép hodc
nhéan sw cia Nha Cung Céap phét trién nhw mot phén cda, hodc lién quan dén, Dich Vu, dwéi bat ky hinh thirc
hodc phuong tién nao, bao gém ban vé, thiét ké, hinh dnh, chuong trinh may tinh, di liéu, ban déc té va bao céo
(bao gbém c¢a bén nhép) cung bét ky hang muc nao khéc dwoc néu trong Pon Hang.

Delivery Date: the date for delivery of Products as specified in the Order.
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Ngay Giao Hang: la ngay giao Sén Phédm dwoc néu trong Pon Hang.

Delivery Location: Zotefoams' premises or such other location for delivery of Products as specified in the Order
or as instructed by Zotefoams prior to delivery.

Dja Diém Giao Hang: la co s& clia Zotefoams hodc dja diém khac dé giao Sén Pham duoc néu trong Pon Hang
hoéc theo chi dan ctua Zotefoams trwrdc khi giao hang.

Intellectual Property Rights: all patents, utility models, rights to inventions, copyright and neighbouring and
related rights, moral rights, trade marks and service marks, business names and domain names, rights in get-up
and trade dress, goodwill and the right to sue for passing off or unfair competition, rights in designs, rights in
computer software, database rights, rights to use, and protect the confidentiality of, confidential information
(including know-how and trade secrets) and any other intellectual property rights, in each case whether registered
or unregistered and including all applications and rights to apply for and be granted, renewals or extensions of,
and rights to claim priority from, such rights and all similar or equivalent rights or forms of protection which subsist
or will subsist now or in the future in any part of the world.

Quyén S& Hivu Tri Tué: la toan by séng ché, gidi phép hiiu ich, quyén déi véi séng kién, quyén tac gia cung céc
quyén lién quan, quyén nhén than cua téc gid, nhan hiéu hang héa va nhan hiéu dich vy, tén thurong mai va tén
mién, quyén dbi véi hinh thire trinh bay va bao bi thwong mai, uy tin thuong mai va quyen kho’/ kién dbi voi hanh
vi g/a mao hodc canh tranh khong lanh manh, quyén déi véi kiéu dang, quyén déi véi phan mém may tinh, quyén
dbi véi co sé dir liéu, quyén st dung va bado vé tinh bdo mat ctda théng tin bdo mat (bao gébm bi quyét ky thuét va
bi mét kinh doanh) va moi quyén SO’ hiwu tri tué khac, trong moi trrong hop du da dang Ky hay chwa dang ky, bao
goém toan b6 don dang ky va quyén nép don, quyén dugc cép, gia han hodc kéo dai hiéu luc, quyén yéu céu
hwéng quyen wu tién dbi véi cac quyén dé, cung moi quyén hodc hinh thirc bdo hé tuong tw, tuong duong dang
hodc sé tén tai tai bat ky noi nao trén thé gici.

Order: Zotefoams' order for the supply of Products and/or Services, as set out in Zotefoams' purchase order form.

Pon Hang: Ia don dat hang cla Zotefoams vé viéc cung cap San Phdm va/hodc Dich Vu, theo méu don dat hang
cla Zotefoams.

personnel: any directors, officers, employees, agents, contractors or sub-contractors of a party.

nhén sw: |a bat ky thanh vién hoi déng quén tri, ngudi quén ly, nguoi lao déng, dai ly, nha thdu hodc nha thau
phu nao ctia mét bén.

Products: the products (or any part of them) to be supplied by the Supplier under the Contract as set out in the
Order.

San Pham: Ia cac sén phdm (hodc bét ky phan nao cia sén phdm) do Nha Cung Cép cung cép theo Hop Pdng
nhuw dwoc néu trong Don Hang.

Products Specification: any specification for the Products, including any related plans or drawings, set out in
the Order or otherwise agreed in writing between Zotefoams and the Supplier.

Ban Bgc Ta San Pham: la bat ky ban dac ta ndo ctia San Pham, bao gom céc ban ké hoach hodc ban vé lién
quan, dwoc néu trong Bon Hang hodc duwoc Zotefoams va Nha Cung Céap thda thuén bang véan ban.

Services: the works and services, including any Deliverables and any supply, installation or commissioning of
any Products, to be provided by the Supplier under the Contract as set out in the Order.

Dich Vu: la cac cong viéc va dich vu, bao gom San Pham Ban Giao va viéc cung cap, Idp dat hodc chay thir San
Pham, do Nha Cung Cap thuc hién theo Hop Bong nhw duoc néu trong Bon Hang.

Service Specification: any specification for the Services set out in the Order or otherwise agreed in writing
between Zotefoams and the Supplier.

Ban Dac Ta p_ich Vu: Ia bat f(}‘/ ban ddc ta nao cta Djch Vu dwogc néu trong Bon Hang hodc dugc Zotefoams va
Nha Cung Cép thoa thuéan bang van ban.

Supplier: the person, firm or other entity from whom Zotefoams purchases the Products and/or Services.
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Nha Cung Cap: la cé nhén, té chirc hodc chii thé khac ma Zotefoams mua Sén Phédm va/hodc Dich Vu.

Terms: the terms and conditions set out in this document, as amended from time to time in accordance with
clause 18.4.

Diéu Khoan: Ia cac diéu khodn va diéu kién dugc quy dinh trong tai ligu nay, duoc stra dbi theo timg thoi diém
phu hop voi Diéu 18.4.

Zotefoams: Zotefoams Vietnam Company Limited, a company incorporated under the laws of Vietham, with
enterprise registration certificate 3604090996.

Zotefoams: la Cong ty TNHH Zotefoams Viét Nam, cong ty dwoc thanh Idp theo phap luat Viét Nam, co gidy
chirng nhan dang ky doanh nghiép s6 3604090996.

Zotefoams Equipment: any equipment, including tools, systems, cabling or facilities, provided by Zotefoams or
any of its personnel to the Supplier and used directly or indirectly in the provision of the Services.

Thiét Bj cta Zotefoams: la bt ky thiét bj nao, bao gém céng cu, hé théng, day cap hodc phuong tién, do
Zotefoams hodc nhan sw cla Zotefoams cung cap cho Nha Cung Céap va duwgc st dung truc tiép hodc gian tiép
trong viéc cung cap Dich Vu.

Zotefoams Materials: all documents, information, items and materials in any form (whether owned by Zotefoams
or a third party) provided by Zotefoams or any of its personnel to the Supplier in connection with the Services.

Tai Liéu cta Zotefoams: la toan bé tai liéu, théng tin, hang muc va vét liéu duwdi moi hinh thire (du thudc sé& hiru
cua Zotefoams hay cua bén thir ba) do Zotefoams hodc nhéan sy cda Zotefoams cung cap cho Nha Cung Cap
lién quan dén Dijch Vu.

1.2 Unless the context otherwise requires, references in these Terms to:

Trer khi ngir cdnh c6 yéu céu khéc, céc dan chiéu trong céac Diéu Khodn nay dén:

(a) a person shall be construed as a reference to any individual, firm, company (including a limited liability
company), corporation, government, state or agency of a state or any association or partnership
(whether or not having separate legal personality) of two or more of the foregoing;
chu thé duoc hiéu 1a ddn chiéu dén bat ky ca nhén, 6 chirc, céng ty (bao gém cong ty trach nhiém hiu
han), phap nhéan, chinh pha, nha nwéc hodc co quan nha nuoc, hodc bat ky hiép hoi hay quan hé hop
danh nao (du cé hay khéng co tw cach phap nhan riéng) gobm hai hodc nhiéu chd thé néu trén;

(b) any statute or statutory provision shall be construed as a reference to such statute or statutory provision
(including all relevant laws, decrees, circulars, decisions or regulations made thereunder or deriving
validity therefrom) as in force as at the date of the Order and as subsequently amended, modified,
consolidated, re-enacted or replaced from time to time;
bét ky van ban phap Iuat hodc quy dinh phap ludt nao duoc hiéu Ia dan chiéu dén van ban phép luat
hodc quy dinh dé (bao gobm toan bé luat, nghij dinh, théng tw, quyét dinh hodc quy dinh co lién quan
duoc tgan @énh theo hoéc, c6 hiéu luc tee van ban do) Q’ang co hiéu luc tqi ngay lap Pon Hang va duoc
stra doi, b6 sung, hop nhat, ban hanh lai hodc thay thé theo tirng thoi diém;

(c) any phrase introduced by the terms including, include, in particular or any similar expression shall be
construed as illustrative and shall not limit the sense of the words preceding those terms; and

bét ky cum tir nao duoc dan dét béi cac tir bao gom, gém, cu thé la hodc bat ky cach dién dat tuong
tw nao déu dwogc hiéu la mang tinh minh hoa va khéng gi¢i han nghia cua cac ttr dirng trude; va

(d) writing or written includes emails.
van ban hodc bang vadn ban bao gém ca thw dién ti.
2 Basis of contract

Co sé ctia hop déng
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2.1

2.2
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3.1

3.2

The Order constitutes an offer by Zotefoams to purchase Products and/or Services from the Supplier in
accordance with these Terms.

Pon Hang céau thanh dé nghj giao két hop déng cuia Zotefoams nham mua San Pham va/hodc Dich Vu tir Nha
Cung Cap theo cac Diéu Khoan nay.

The Order shall be deemed to be accepted on the earlier of:
Pon Hang duwoc coi la da duoc chdp nhan vao thoi diém nao sém hon trong cac thoi diém sau:
(a) the Supplier issuing written acceptance of the Order; or
Nha Cung Cép phéat hanh van bén chap nhan Bon Hang; hodc
(b) any act by the Supplier consistent with fulfilling the Order,
Nha Cung Cép thuc hién bét ky hanh vi nao phu hop véi viéc thuc hién Pon Hang,
at which point and on which date the Contract shall come into existence.
va Hop Péng duoc xac 14p tai thoi diém va vao ngay doé.
These Terms apply to the Contract to the exclusion of any other terms that the Supplier seeks to impose or
incorporate (including those in quotations, acknowledgements or invoices) or which are implied by trade, custom,
practice or course of dealing.
Céc Diéu Khoan nay ap dung cho Hop Bong va loai trir moi diéu khoan khac ma Nha Cung Cap tim céch ap dat
hodc dwa vao (bao gobm cac diéu khoan trong bao gia, xac nhdn don hang hodc héa don), hodc céac diéu khoan

duwoc ngdm dinh theo tap quan thuong mai, théi quen trong hoat dong thuong mai hodc théng 1é giao djch.

All of these Terms shall apply to the supply of both Products and Services except where the application to one or
the other is specified.

Toan bo céc Piéu Khoédn nay ép dung cho viéc cung cép cé San Pham va Dich Vu, trtr truong hop ¢é quy dinh
ré viéc ap dung riéng cho mét trong hai.

If there is an inconsistency between any of the provisions of these Terms and the provisions of the Order, the
provisions of the Order shall prevail.

Néu c6 mau thudn gitra bét ky quy dinh nao cla cac Piéu Khodn nay va céc quy dinh cua Bon Hang, quy dinh
cta Pon Hang sé dwoc wu tién ap dung.

Supply of Products
Cung cép San Phém

The Supplier shall supply, and Zotefoams shall purchase, such quantities of Products as Zotefoams may order in
accordance with these Terms.

Nha Cung Cép sé cung cép va Zotefoams sé mua sé luong Sdn Phdm ma Zotefoams dét theo cac Piéu Khoan
nay.

The Supplier shall ensure that the Products shall:
Nha Cung Cép phai bdo dam réng Sén Phém:
(a) correspond with their description and any applicable Products Specification;
phu hop véi mé té ciia Sdn Phdm va Ban Péc Ta San Phém &p dung;
(b) be of satisfactory quality (within the meaning of the Commercial Law 2005) and fit for any purpose held

out by the Supplier or made known to the Supplier by Zotefoams, expressly or by implication, and in this
respect Zotefoams relies on the Supplier's skill and judgement;

4
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c6 chét luong dat yéu céu (theo nghia quy dinh tai Luat Thuong mai 2005) va phu hop véi moi muc dich
ma Nha Cung Cap dua ra hodc duoc Zotefoams thong bao cho Nha Cung Cap, mét cach r6 rang hodc
ngam dinh; vé van dé nay, Zotefoams tin cdy vao ky ndng va phan doan chuyén mén cia Nha Cung
Céap;

(c) where they are manufactured products, be free from defects in design, materials and workmanship and
remain so for not less than 12 months after delivery; and

néu la san phdm duoc sén xudt, khéng co khuyét tét vé thiét ké, vat ligu va tay nghé ché tao, va duy tri
tinh trang dé trong thoi han khéng dwdi 12 thang ké tir ngay giao hang; va

(d) comply with all applicable statutory and regulatory requirements relating to the manufacture, labelling,
packaging, storage, handling and delivery of the Products.

tuéan tha toan bo yéu céu phap luat va quy dinh quan ly &p dung lién quan dén viéc sén xuét, ghi nhan,
déng goi, luu kho, xép dé va giao Sén Pham.

3.3 The Supplier shall ensure that at all times it has and maintains all the licences, permissions, authorisations,
consents and permits that it needs to carry out its obligations under the Contract in respect of the Products.

Nha Cung Cép pha/ béo dam réng vao moi thoi diém, Nha Cung Cép c6 va duy tri toan bé gidy phép, chap thuén,
ay quyén, sy déng y va gidy phép con can thiét dé thuc hién céc nghia vu clia minh theo Hop Péng dbi véi San
Pham.

3.4 Zotefoams may inspect and test the Products at any time before delivery. To the fullest extent permitted by
applicable law, the Supplier shall remain fully responsible for the Products despite any such inspection or testing
and any such inspection or testing shall not reduce or otherwise affect the Supplier's obligations under the
Contract.

Zotefoams c6 thé kiém tra va thir nghiém Sén Pham vao béat ky thoi diém nao truée khi giao hang. Trong pham
vi téi da ma phép luat 4p dung cho phép, Nha Cung Cép vén chiu trdch nhiém hoan toan dbéi véi Sdn Phéam bét
ké viéc kiém tra hodc thir nghiém do, va viéc kiém tra hodc thir nghiém dé khéng lam gidm hay énh huéng dén
céc nghia vu ctia Nha Cung Cép theo Hop Bdng.

3.5 If, following such inspection or testing, Zotefoams considers that the Products do not comply or are unlikely to
comply with the Supplier's undertakings at clause 3.2, Zotefoams shall inform the Supplier and the Supplier shall
immediately take such remedial action as is necessary to ensure compliance.

Néu sau khi kiém tra hodc thir nghiém, Zotefoams cho rang Sén Pham khéng tuén thii hodc kho c6 kha nang
tuan thd cac cam két ctia Nha Cung Cap tai Diéu 3.2, Zotefoams sé thdng bao cho Nha Cung Cap va Nha Cung
Cap phai ngay lap tirc thure hién cac bién phap khac phuc can thiét dé bao dam s tuén tha.

3.6 Notwithstanding any such inspection or testing, the Supplier shall remain fully responsible for the Products and
any such inspection or testing shall not reduce or otherwise affect the Supplier's obligations under the Contract
and Zotefoams shall have the right to conduct further inspections and tests after the Supplier has carried out its
remedial actions.

Bét ké viéc kiém tra hodc thir nghiém néu trén, Nha Cung Cép vén chiu trédch nhiém hoan toan déi véi Sdn Pham;
viéc kiém tra hodc thir nghiém dé khéng lam gidm hay &nh huéng dén céc nghia vu ctia Nha Cung Cép theo Hop
Péng, va Zotefoams c6 quyén tién hanh kiém tra, thtr nghiém bé sung sau khi Nha Cung Cép da thuc hién céac
bién phéap khac phuc.

3.7 Zotefoams may, at any time prior to despatch of the Products, amend or cancel the Order by written notice to the
Supplier. If Zotefoams amends or cancels the Order, its liability to the Supplier shall be limited to payment to the
Supplier of all costs reasonably incurred by the Supplier in fulfilling the Order up until the date of receipt of the
notice of amendment or cancellation, except that Zotefoams shall have no liability to the Supplier where the
amendment or cancellation results from the Supplier's failure to comply with its obligations under the Contract.

Zotefoams c6 thé, vao béat ky thoi diém nao truée khi Sdn Phédm duoc givi di, stra déi hodc hiy Bon Hang béng
théng béo bang van ban gti Nha Cung Cép. Néu Zotefoams sira déi hodc hdy Pon Hang, trach nhiém cia
Zotefoams d6i véi Nha Cung Cép duoc gi6i han & viéc thanh toén cho Nha Cung Cép toan bo chi phi hop ly ma
Nha Cung Cép da phat sinh dé thuc hién Pon Hang cho dén ngay nhan duoc théng bao stra déi hodc hiy, ngoai
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tre truong hop Zotefoams khéng chju bét ky trach nhiém nao doi voi Nha Cung Cap néu viéc stra doi hodc hiy
phat sinh do Nha Cung Cap khéng tuén thia cac nghia vu cta minh theo Hop Bong.

4 Delivery of Products

Giao San Phdm

4.1 The Supplier shall ensure that:

Nha Cung Cép phéi bdo dam rang:

(a)

(b)

the Products are properly packed and secured in such manner as to enable them to reach their
destination in good condition and in accordance with Zotefoams' instructions;

Sén Pham duoc dong goi va bdo vé ding céch dé co thé dén dja diém dich trong tinh trang tot va phu
hop véi hudng dan cta Zotefoams;

each delivery of the Products is accompanied by a delivery note which shows the date of the Order, the
Order number (if any), the type and quantity of the Products (including the code number of the Products
(where applicable)), special storage instructions (if any) and, if the Products are being delivered in
instalments, the outstanding balance of Products remaining to be delivered; and

méi Ian giao San Pham déu kém theo phiéu giao hang thé hién ngay Iap Bon Hang, s6 Bon Hang (néu
c6), ching loai va sé luong Sén Pham (bao gom mé s6 San Pham (néu cd)), huéng dan lvu kho déc
biét (néu cé) va, néu San Pham duwoc giao thanh nhiéu dot, s6 lwong Sdn Pham con lai chwa giao; va

if the Supplier requires Zotefoams to return any packaging material for the Products to the Supplier, that
fact is clearly stated on the delivery note. Any such packaging material shall be returned to the Supplier
at the Supplier's cost.

néu Nha Cung Cap yéu cau Zotefoams tra lai bét ky vét liéu dong goi nao ctia San Pham, diéu do phai
duwoc néu ré trén phiéu giao hang. Vét liéu déng goi dé sé duorc tra lai cho Nha Cung Cap bang chi phi
cta Nha Cung Cap.

4.2 The Supplier shall deliver the Products:

Nha Cung Cép phai giao Sdn Pham:

(@)

(c)

on the Delivery Date specified in the Order or, if no such date is specified, then as soon as reasonably
practicable after the date of the Order;

vao Ngay Giao Hang dwoc néu trong Don Hang hoéc, néu khéng cé ngay nao duoc néu, thi trong thoi
gian s&m nhat c6 thé modt cach hop ly sau ngay lap Pon Hang;

to the Delivery Location; and
dén Dja Piém Giao Hang; va
during Business Hours or as otherwise instructed by Zotefoams.

trong Gior Lam Viéc hodc theo chi dan khéc ctua Zotefoams.

4.3 Unless otherwise specified in the Order, the Supplier shall deliver the Products 'Delivered Duty Paid' (or DDP)
(Incoterms 2020) to the Delivery Location. Delivery of the Products shall be completed once the Products have
been satisfactorily unloaded at the Delivery Location.

Trr khi Bon Hang co quy dinh khac, Nha Cung Cap phai giao Sén Pham theo diéu kién “Giao hang da ngp thué”
(DDP) (Incoterms 2020) dén bia Diém Giao Hang. Viéc giao San Pham duoc coi la hoan tat khi San Pham da
dugc db xudng dat yéu cau tai bBjia Biém Giao Hang.

4.4 If the Supplier:

Néu Nha Cung Cép:
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4.5

4.6

4.7

5.1

5.2

5.3

(a) delivers less than the quantity of Products ordered, Zotefoams may reject the Products; or
giao it hon sé luong San Pham da dét, Zotefoams cé thé ttr chbi nhan Sén Pham; hodc

(b) delivers more than the quantity of Products ordered, Zotefoams may at its sole discretion reject the
excess Products and any rejected Products shall be returnable at the Supplier's own risk and expense.
If the Supplier delivers more or less than the quantity of Products ordered and Zotefoams accepts the
delivery, a pro rata adjustment shall be made to the invoice for the Products.

giao nhiéu hon sé luong San Phédm da dat, Zotefoams cé toan quyén ttr chéi nhan phén Sén Pham giao
vurot, va Sdn Pham bij tir chéi sé duwoc tra lai véi rii ro va chi phi do Nha Cung Cép chiu. Néu Nha Cung
Cép giao nhiéu hon hodc it hon sé lwong Sdn Phdm da dat va Zotefoams chap nhan viéc giao hang,
héa don Sén Phédm sé duoc diéu chinh tuong tng theo ty I6.

Zotefoams shall not be deemed to have accepted any Products until it has had a reasonable time to inspect them
following delivery or, in the case of a latent defect in the Products, until a reasonable time after the latent defect
has become apparent.

Zotefoams khong duoc coi la da chap nhan San Pham cho dén khi Zotefoams ¢6 khodng thoi gian hop ly dé kiém
tra San Pham sau khi giao hang hodc, trong trwong hop San Pham co khuyét tat an giau, cho dén khi hét mét
khoéng thoi gian hop ly sau khi khuyét tat an giau doé béc 14.

The Supplier shall not deliver the Products in instalments without Zotefoams' prior written consent. Where it is
agreed that the Products are to be delivered in instalments, they may be invoiced and paid for separately.
However, failure by the Supplier to deliver any one instalment on time or at all or any defect in an instalment shall
entitle Zotefoams to the remedies set out in clause 6.

Nha Cung Cép khéng dugc giao San Pham thanh nhiéu dot néu khdng cé sw chép thuén triroc bang van ban
cua Zotefoams. Khi cac bén thong nhat giao San Pham thanh nhiéu dot, cac dot giao hang co thé duoc xuat hoa
don va thanh toan riéng. Tuy nhién, viéc Nha Cung Cap giao cham hoac khéng giao bat ky dot nao, hoac bat ky
khuyet tat nao trong mét dot giao hang, déu cho phép Zotefoams ap dung cac bién phap khac phuc quy dinh tai
Diéu 6.

Title and risk in the Products shall pass to Zotefoams on completion of delivery.

Quyén sé hitu va rii ro dbi véi Sdn Phdm duoc chuyén sang Zotefoams khi viéc giao hang hoan tét.

Provision of Services

Cung cép Dich Vu

The Supplier shall provide the Services to Zotefoams in accordance with the terms of the Contract.

Nha Cung Cép phéi cung cép Dich Vu cho Zotefoams theo céc diéu khoén ctia Hop Péng.

The Supplier shall meet any performance dates for the Services specified in the Order or notified to the Supplier
by Zotefoams.

Nha Cung Cép phai dap teng moi thoi han thurc hién Dich Vu dwoc néu trong Don Hang hoéc duoc Zotefoams
théng bao cho Nha Cung Cap.

In providing the Services, the Supplier shall:
Khi cung cép Dich Vu, Nha Cung Cép phai:

(a) ensure that the Services and/or the Deliverables conform with the Order and the Service Specification
and are fit for any purpose expressly or impliedly made known to the Supplier by Zotefoams;

ba’go dam rang Dich Vu va/hodc San Pham Ban Giao phu hop véi Pon Hang va B{;’m Déc Ta Dich Vu,
dbng thdji phu hop véi moi muc dich dwoc Zotefoams théng bao cho Nha Cung Cap mét cach ré rang
hodc ngdm dinh;
(b) perform the Services with reasonable skill and care in accordance with best industry practice;
7
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(c)

(e)

(i)

(k)

thue hién Dich Vu véi kj ndng va sw cén trong hop ly, theo théng 1é tét nhéat cda nganh;

use the best quality goods, materials, standards and techniques and ensure that the Deliverables, and
all goods and materials supplied and used in the Services or transferred to Zotefoams, shall be free
from defects in design, workmanship and installation;

str dung hang héa, vét liéu, tiéu chuén va ky thuat cé chat lurong tot nhat va bao dam rang Sén Phém
Ban Giao cung toan bd hang héa, vg:"it liéu du’c_)’c; cung cap vé‘sfr qUng trong Dijch Vu hoédc dwgc chuyén
giao cho Zotefoams khéng c6 khuyét tat vé thiét ké, tay nghé ché tao va lap dat;

use personnel who are suitably skilled and experienced to perform tasks assigned to them and in
sufficient number to ensure that the Supplier's obligations are fulfilled in accordance with the Contract;

St dung nhﬁn S ¢6 ky nang va kinh nghiém phu hgp dé thuc hién céc coéng viéq duoc giao, voi sb
lwong du dé bao dam cac nghia vy cua Nha Cung Cap duwoc thuc hién theo Hop Bong;

co-operate with Zotefoams in all matters relating to the Services and comply with all reasonable
instructions of Zotefoams;

phéi hop véi Zotefoams trong moi vén dé lién quan dén Dich Vu va tuan thd moi chi ddn hop ly cda
Zotefoams;

provide all equipment, tools and vehicles and such other items as are required to provide the Services;
cung cép toan bo thiét bi, céng cu, phuong tién va cac hang muc khéac céan thiét dé cung cép Dich Vu;

obtain and maintain all necessary licences and consents;

xin cép va duy tri toan b6 gidy phép va sw chép thuén cén thiét;

to the extent that the Services are provided at Zotefoams' premises, ensure that the Supplier's personnel
comply at all times with Zotefoams' health and safety, security and other policies and procedures
applicable to those working at such premises;

trong pham vi Dich Vu duwoc cung cép tai co s& cua Zotefoams, bao dam réng nhén sw ctia Nha Cung
Cap Iubn tuén tha cac chinh sach va quy trinh vé an toan, strc khée, an ninh va cac chinh sach khac
cta Zotefoams ap dung cho nhitng nguwdi lam viéc tai co sé& do;

safeguard Zotefoams Equipment and use it only as authorised;

bdo quan Thiét Bi ciia Zotefoams va chi st dung thiét bi dé trong pham vi duoc phép;

not do or omit to do anything which may cause Zotefoams to lose any licence, authority, consent or
permission upon which it relies for the purposes of conducting its business, and the Supplier
acknowledges that Zotefoams may rely or act on the Services; and

khéng thuc hién hodc khéng bé sot bat ky hanh vi nao co thé khién Zotefoams mat bat ky gidy phép,
tham quyén, sw chap thuan hodac sw cho phép nao ma Zotefoams dwa vao de tien hanh hoat dong kinh
doanh cta minh; Nha Cung Cap thira nhén rang Zotefoams cé thé tin cdy hodc hanh dong dwa trén
Dich Vu; va

promptly notify Zotefoams of any change of Control of the Supplier.

théng béo ngay cho Zotefoams vé bét ky thay déi Quyén Kiém Soat nao ctiia Nha Cung Cép.

6 Zotefoams' remedies

Céc bién phép khéc phuc cta Zotefoams

6.1 If the Supplier fails to deliver the Products by the Delivery Date and/or perform the Services by the applicable due
date, then, without limiting any other right or remedy it may have, Zotefoams may:
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Néu Nha Cung Cép khéng giao Sé/j Pbém dung Ngay Giao Hang va/hodc khéng thuc hién Dich Vu dung thoi
han ap dung, thi, khéng lam han ché bat ky quyén hodc bién phap khac phuc nao khac cua minh, Zotefoams cé

thé:

(@)

(c)

(d)

terminate the Contract with immediate effect by giving written notice to the Supplier;
ch&m dit Hop Béng c6 hiéu luc ngay bang théng béo bang vén ban gtvi Nha Cung Cép;

refuse to accept any subsequent performance of the Services and/or delivery of the Products which the
Supplier attempts to make;

ttr chéi chap nhén viéc thurc hién Dich Vu va/hodc giao Sdn Pham sau d6 ma Nha Cung Cép tim cach
thuee hién;

obtain substitute products and/or services from another supplier and recover from the Supplier any costs
and expenses reasonably incurred by Zotefoams in obtaining such substitute products and/or services;

mua san phdm va/hodc djch vu thay thé tir nha cung cép khac va yéu cau Nha Cung Cép hoan trd moi
chi phi, phi ton hop ly ma Zotefoams da phat sinh dé mua cac san pham va/hodc dijch vu thay thé dé;

where Zotefoams has paid in advance for Products which have not been delivered by the Supplier and/or
Services that have not been provided by the Supplier, to have such sums refunded by the Supplier; and

yéu cau Nha Cung Cép hoan lai cac khoan tién ma Zotefoams da thanh toan truéc cho San Pham chua
dwoc Nha Cung Céap giao va/hoac Dich Vu chwa dwoc Nha Cung Cap cung cap; va

claim damages for any other costs, expenses or losses incurred by Zotefoams resulting from the
Supplier's failure to deliver the Products by the Delivery Date and/or perform the Services by the
applicable due date.

yéu cau boi thuong thiét hai d6i voi moi chi phi, phi tén hodc tén that khac ma Zotefoams phai ganh
chiu do Nha Cung Cap khéng giao San Pham ding Ngay Giao Hang va/hoéc khéng thuc hién Dich Vu
dung thoi han ap dung.

6.2 If any Products delivered by the Supplier to Zotefoams fail to comply with clause 3.2, or are otherwise not in
conformity with the Contract, then, without limiting any other right or remedy it may have, Zotefoams may (whether
or not it has accepted the Products):

Néu bat ky Sén Pham nao do Nha Cung Cép giao cho Zotefoams khéng tuén thi Diéu 3.2 hodc khéng phu hop
VoI Hg’p E)éng, thi, khéng lam hgn ché bat ky qqyén hodc bién phap khac phuc nao khac cta minh, Zotefoams
cO thé (bat ké Zotefoams da chap nhan San Pham hay chuwa):

(@)

(b)

(c)
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reject the Products (in whole or in part) whether or not title has passed and return them to the Supplier
at the Supplier's own risk and expense;

tir ch6i nhdn Sén Pham (toan bg hodc mét phan), bat ké quyén sé hiu da duoc chuyén giao hay chura,
va tra lai Sdn Pham cho Nha Cung Cap vdi rdi ro va chi phi do Nha Cung Céap chju;

terminate the Contract with immediate effect by giving written notice to the Supplier;

chém dut Hop Bdng cé hiéu luc ngay bang théng béo bang van ban givi Nha Cung Cép;

require the Supplier promptly to repair or replace the rejected Products, failing which Zotefoams may
obtain substitute products from a third party or have the rejected Products repaired by a third party, and
the Supplier shall reimburse Zotefoams for any expenditure incurred by Zotefoams in doing so;

yéu cau Nha Cung Cép nhanh chéng stra chira hodc thay thé San Pham bj tte chéi; néu Nha Cung Cép
khéng thuc hién, Zotefoams co thé mua san pham thay thé tir bén thir ba hodc thué bén thir ba sira
chira San Pham bj ttr choi, va Nha Cung Cap phai hoan tré cho Zotefoams moi khoan chi phi ma

Zotefoams da phat sinh khi thuee hién viéc do;

require the Supplier to provide a full refund of the price of the rejected Products (if paid);



yéu cdu Nha Cung Cép hoan lai toan bé gia tri cia San Pham bj ttr chéi (néu da thanh toan);

(e) refuse to accept any subsequent delivery of the Products which the Supplier attempts to make; and
tte chéi chdp nhén bét ky Ian giao San Phédm nao sau dé ma Nha Cung Cép tim céch thuc hién; va

(f) claim damages for any other costs, expenses or losses incurred by Zotefoams resulting from the
Supplier's failure to supply Products that do not do not comply with clause 3.2 or are otherwise not in
conformity with the Contract.
yéu cau boi thuong thiét hai dbi véi moi chi phi, phi tén hodc tén that khac ma Zotefoams phai ganh
chju do Nha Cung Céap cung cap San Pham khdng tuan tha Diéu 3.2 hodc khéng phu hop véi Hop
Dong.

6.3 If any Services provided by the Supplier to Zotefoams fail to comply with clause 5.3, or are otherwise not in
conformity with the Contract, then, without limiting any other right or remedy it may have, Zotefoams may:

Néu bét ky Dich Vu nao do Nha Cung Cép cung cép cho Zotefoams khéng tuén thd Piéu 5.3 hodc khéng phu
hop voi Hop Bong, thi, khéng lam han che bat ky quyén hodc bién phap khac phuc nao khac caa minh, Zotefoams

co thé:

(a) reject the Deliverables (in whole or in part);
ttr chéi nhén Sén Phédm Ban Giao (toan bé hodc mét phén);

(b) terminate the Contract with immediate effect by giving written notice to the Supplier;
ch&m dut Hop Déng c6 hiéu luc ngay bang théng béo bang vén ban gtri Nha Cung Cép;

(c) require repeat performance by the Supplier of the relevant Services, failing which Zotefoams may obtain
substitute services from a third party and the Supplier shall reimburse Zotefoams for any expenditure
incurred by Zotefoams in doing so;
yéu cdu Nha Cung Cép thurc hién lai Dich Vu lién quan; néu Nha Cung Cép khéng thuc hién, Zotefoams
c6 thé mua djch vu thay thé tir bén thir ba va Nha Cung Cap phai hoan tré cho Zotefoams moi khodn
chi phi ma Zotefoams da phat sinh khi thuc hién viéc do;

(d) require the Supplier to provide a full refund of the price of the relevant Services (if paid);
yéu cédu Nha Cung Céap hoan lai toan bé gia tri ciia Dich Vu lién quan (néu da thanh toan);

(e) refuse to accept further performance of the Services; and
ttr chéi chép nhén viéc tiép tuc thuc hién Dich Vu; va

(f) claim damages for any other costs, expenses or losses incurred by Zotefoams resulting from the
Supplier's failure to provide Services that comply with clause 5.3 or are otherwise not in conformity with
the Contract.
yéu cau boi thuong thiét hai dbi véi moi chi phi, phi tén hodc tén that khac ma Zotefoams phai ganh
chiu do Nha Cung Cép khéng cung cap Dich Vu tuan tha Diéu 5.3 hodc khéng phu hop véi Hop Bong.

6.4 These Terms shall apply to any substituted or remedial services and/or repaired or replacement products supplied

by the Supplier.

Céc Diéu Khodn nay ap dung cho moi dich vu thay thé hodc khdc phuc va/hodc san phadm duoc stra chira, thay
thé do Nha Cung Cap cung cap.

6.5 Zotefoams' rights and remedies under these Terms are in addition to any rights and remedies implied under
Vietnamese law.

Céc quyén va bién phap khic phuc clia Zotefoams theo céac Diéu Khoan nay la b6 sung cho cac quyén va bién
phap khac phuc dwoc phap luat Viét Nam quy dinh.
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8.1

8.2

8.3

8.4

8.5

Zotefoams' obligations
Nghia vu cta Zotefoams
Zotefoams shall:
Zotefoams sé:

(a) provide the Supplier with reasonable access at reasonable times to Zotefoams' premises if and as
required for the purpose of providing the Services; and

cho phép Nha Cung Cép tiép cén hop Iy vao thoi diém hop ly dbi voi co sé ciia Zotefoams néu va khi
can thiét cho muc dich cung cap Dich Vu; va

(b) provide such information for the provision of the Services as the Supplier may reasonably request and
Zotefoams considers reasonably necessary.

cung cép céc théng tin phuc vu viéc cung cép Dich Vu theo yéu cau hop Iy ciia Nha Cung Cép va trong
pham vi Zotefoams xét thay can thiét mét cach hop ly.

Charges and payment
Phi va thanh toan

The Charges are exclusive of amounts in respect of VAT which shall, on receipt of a valid VAT invoice from the
Supplier, be payable by Zotefoams at the appropriate rate on the same date as the payment to which such VAT
relates.

Phi chura bao gom cac khoan thué GTGT; thué GTGT sé duoc Zotefoams thanh toan theo mirc thué suat phu
hop khi nhan dwoc héa don GTGT hop Ié tir Nha Cung Cép, vao cung ngay véi khoan thanh toan twong ing.

The Charges for the Products shall be inclusive of the costs of packaging, insurance and carriage of the Products,
unless otherwise agreed in writing by Zotefoams, and no extra charges shall be effective unless agreed in writing
by Zotefoams.

Phi d6i voi Sdn Phadm d& bao gébm chi phi dong goi, bao hiém va van chuyén Sén Pham, tree khi Zotefoams co
thoa thuan khac bang van ban; khéng khoan phi phat sinh nao c6 hiéu luc triv khi duge Zotefoams chap thuan
bang véan ban.

The Charges for the Services shall be the full and exclusive remuneration of the Supplier in respect of the
performance of the Services and, unless otherwise agreed in writing by Zotefoams, shall include every cost and
expense of the Supplier directly or indirectly incurred in connection with the performance of the Services.

Phi dbi vé&i Dich Vu la khodn thi lao }‘ron goi va duy nhéat CL’(a Nha Cung Cép chg viéc thure hién chh Vu va, trir
khi Zotefoams c6 thég thuan khac bang van ban, da bao gébm moi chi phi, phi ton ma Nha Cung Céap phat sinh
trure tiép hodc gian tiép lién quan dén viéc thuwc hién Dich Vu.

Where the Charges are calculated on a time and materials basis: (i) the Supplier's daily fee rates for each
individual person as set out in the Order are calculated on the basis of an eight-hour day, worked during Business
Hours; (ii) the Supplier shall not be entitled to charge on a pro rata basis for part days worked by the Supplier's
team during Business Hours, unless it has Zotefoams' prior written consent to do so; and (iii) the Supplier shall
ensure that every individual whom it engages on the Services completes time sheets to record time spent on the
Services, and the Supplier shall indicate the time spent per individual in its invoices.

Truong hop Phi duoc tinh theo thoi gian va vét liéu: (i) don gia ngay céng cua tirng cé nhan ctia Nha Cung Cép
nhw néu trong Bon Hang dwoc tinh trén co sé ngay lam viéc tam gio, thurc hién trong Gio Lam Viéc; (i) Nha Cung
Cép khong duoc tinh phi theo ty 1é cho cac ngay lam viéc khéng tron ngay cta doi ngii Nha Cung Cép trong Gior
Lam Viéc, trte khi ¢6 sw chép thuén truéc bang vén bén cia Zotefoams; va (iii) Nha Cung Cép phai bdo dém moi
c& nhan dwoc huy déng thue hién Dich Vu hoan thanh bang chdm céng ghi nhan thoi gian thuc hién Dich Vu, va
Nha Cung Cép phai thé hién thoi gian thuc hién cia ting cé nhan trén héa don.

Unless otherwise agree, the Supplier shall invoice Zotefoams:
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#65260685 v4



Trir khi c6 théa thuén khéc, Nha Cung Cép sé xuét héa don cho Zotefoams:
(a) in respect of Products, on or at any time after completion of delivery; and

déi véi Sén Phédm: vao hodc bét ky thoi diém nao sau khi hoan tat viéc giao hang; va
(b) in respect of Services, on completion of the Services,

déi v&i Dich Vu: khi hoan tat Dich Vu,

and each invoice shall include such supporting information required by Zotefoams to verify the accuracy of the
invoice, including the Order number.

va méi héa don‘phéi,kém theo cac théng tin chirng minh ma Zotefoams yéu cau dé dbi chiéu tinh chinh xéc cua
hoéa don, bao gbm s6 Don Hang.

8.6 In consideration of the supply of Products and/or Services by the Supplier, Zotefoams shall pay each undisputed
invoice submitted to it by the Supplier within 60 days of the date of receipt by Zotefoams of a correctly rendered
invoice to the bank account nominated in writing by the Supplier.

Dé dbi lai viéc Nha Cung Cap cung cdp Sén Pham va/hodc Djch Vu, Zotefoams sé thanh toan tirng hoéa don
khéng co tranh chap do Nha Cung Cap givi trong vong 60 ngay ké ttr ngay Zotefoams nhan dwoc hoa don dugc
lap dung quy dinh, vao tai khoan ngan hang do Nha Cung Cap chi dinh bang van ban.

8.7 If a party fails to make any payment due to the other party under the Contract by the due date for payment, then
the other party may charge interest on the overdue sum calculated on a daily basis from the due date to the date
of actual payment, at the rate of 2% per annum above the average overdue interest rate applied by at 3
commercial banks selected by the non-defaulting party at the time of payment for the corresponding period of
delay, provided always that the effective annual rate of interest shall not at any time exceed the maximum rate
permitted under applicable Viethamese law . Where a payment is disputed in good faith, interest is only payable
after the dispute is resolved on sums found or agreed to be due, from the due date until payment.

Néu mét bén khéng thanh toén cho bén kia bat ky khodn tién nao dén han theo Hop Pbng vao ngay dén han
thanh toén, bén kia cé thé tinh I4i trén khoan tién qué han, duoc tinh theo ngay ké tir ngay dén han dén ngay
thanh toan thuc té, theo mirc 1ai suat bang Iai suat no qué han trung binh cta 03 ngan hang thuong mai do bén
khéng vi pham lwa chon tai thoi diém thanh toan, tuong (ing véi thoi gian chdm tré, céng thém 2%/ndm; véi diéu
kién 1ai suét thuc té hdng ndm khéng duoc vuot qué mire téi da ma phép luét Viét Nam cho phép tai bat ky thoi
diém nao. Truong hop khodn thanh toén bj tranh chdp mét cach ngay tinh, I4i chi phai tré sau khi tranh chép
duoc gidi quyét, trén cac khoan tién duoc xac dinh hodc duoc théng nhét la dén han, tinh tir ngay dén han cho
dén ngay thanh toén.

8.8 The Supplier shall maintain complete and accurate records of the time spent and materials used by the Supplier
in providing the Services, and the Supplier shall allow Zotefoams to inspect such records at all reasonable times
on request.

Nha Cung Cap phai lwu git hé so dy dui va chinh xac vé thoi gian thuc hién va vét liéu da sir dung khi cung cép
Dich Vu, va phai cho phép Zotefoams kiém tra cac hé so nay vao moi thoi diém hop ly khi cé yéu cau.

8.9 Zotefoams may at any time, without notice to the Supplier, set off any liability of the Supplier to Zotefoams against
any liability of Zotefoams to the Supplier, provided that the liabilities are of the same kind and are due and
payable,whether or not either liability arises under the Contract. If the liabilities to be set off are expressed in
different currencies, Zotefoams may convert either liability at a market rate of exchange for the purpose of set-off.
Any exercise by Zotefoams of its rights under this clause 8.9 shall not limit or affect any other rights or remedies
available to it under these Terms or otherwise.

Zotefoams c6 thé, vao bét ky thoi diém nao va khéng cén théng bédo cho Nha Cung Cép, bu trir bat ky nghia vu
nao ctia Nha Cung Cép dbi véi Zotefoams véi bét ky nghia vu nao ctia Zotefoams déi véi Nha Cung Cép, véi diéu
kién céc nghia vu dé cung loai va da dén han thanh toén, bét ké nghia vu doé cé phét sinh theo Hop Dbng hay
khéng. Néu cac nghia vu duoc bu trir duoc thé hién bang cac déng tién khéc nhau, Zotefoams c6 thé quy déi bat
ky nghia vu nao theo ty gia thj trurong dé phuc vu viéc bu trir. Viéc Zotefoams thurc hién cac quyén ctia minh theo
Piéu 8.9 nay khéng lam han ché hodc dnh huéng dén bat ky quyén hodc bién phap khdc phuc nao khéc cla
Zotefoams theo cac Piéu Khodn nay hodc theo co’ sé khac.
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9.1

9.2

9.3

9.4

9.5

10

10.1

Intellectual Property Rights
Quyén S& Hivu Tri Tué

In relation to Zotefoams Materials:
Déi véi Tai Liéu cia Zotefoams:

(a) Zotefoams and its licensors shall retain ownership of all Intellectual Property Rights in Zotefoams
Materials; and

Zotefoams va céc bén cép phép cua Zotefoams gilr quyén sé hitu dbi véi toan boé Quyén S& Hiru Tri
Tué trong Tai Liéu cta Zotefoams; va

(b) Zotefoams grants to the Supplier a non-exclusive, royalty-free, non-transferable licence to use
Zotefoams Materials for the term of the Contract solely for the purpose of providing the Services to
Zotefoams.

Zotefoams cép cho Nha Cung Cap quyén str dung khdng déc quyén, mién phi bén quyén, khéng duoc
chuyén nhuong doi véi Tai Liéu cda Zotefoams trong thoi han caa Hop Dong, chi nham muyc dich cung
cap Dich Vu cho Zotefoams.

The Supplier assigns to Zotefoams, with full title guarantee and free from all third party rights, all assignable
Intellectual Property Rights arising from the Services, including all Intellectual Property Rights in the Deliverables.

Nha Cung Cép chuyen giao cho Zotefoams, véi bédo dam day du vé quyen SG hiru va khéng bj rang budc béi bat
ky quyén nao cta bén thir ba, toan b6 Quyén S& Hiu Tri Tué c6 thé chuyén giao phét sinh ttr Dich Vu, bao gém
toan bo Quyén S& Hiu Tri Tué déi véi Sdn Pham Ban Giao.

The Supplier shall obtain waivers of all moral rights in relation to the Deliverables to which any individual is now
or may be at any future time entitled under applicable law or any similar provisions of law in any jurisdiction. The
Supplier shall, and shall procure that each relevant individual shall, not assert any moral rights in relation to the
Deliverables against Zotefoams, to the fullest extent permitted by applicable law.

Nha Cung Cép phai thu xép viéc ttr bé toan b quyén nhan than déi voi Sdn Pham Ban Giao ma bét ky ca nhan
nao hién dang hodc cé thé duoc hudng vao bét ky thoi diém nao trong twong lai theo phap lugt &p dung hoac
quy dinh phap luat tvong tw tai bat ky khu vre tai phan nao. Trong pham vi t6i da ma phap luat ap dung cho phép,
Nha Cung Cép pha/ va phai bdo dam rang tirng cé nhén lién quan, khéng vién dan bat ky quyén nhén than nao
dbi véi Sdn Phdm Ban Giao dé chéng lai Zotefoams.

The Supplier shall, promptly at Zotefoams' request, do (or procure to be done) all such further acts and things,
including the execution of all such other documents, as Zotefoams may from time to time require for the purpose
of securing for Zotefoams the full benefit of the Contract, including all right, title and interest in and to the
Intellectual Property Rights assigned to Zotefoams in accordance with clause 9.2.

Theo yéu céu cta Zotefoams, Nha Cung Cép phai nhanh chéng thure hién (hoéc thu xép dé duwgc thuc hién) moi
hanh vi va céng viéc bé sung, bao gébm viéc ky két cac tai liéu khac, ma Zotefoams c6 the yéu céu theo tung thoi
diém nham bédo dam cho Zotefoams duoc hwéng day du loi ich cia Hop Péng, bao gém toan bo quyén, quyén
$& hitu va loi ich déi véi Quyén S& Hiu Tri Tué duoc chuyén giao cho Zotefoams theo Diéu 9.2.

The Supplier warrants that the receipt, use and onward supply of the Services and the Deliverables by Zotefoams
shall not infringe the rights, including any Intellectual Property Rights, of any third party.

Nha Cung Cép béo dém rang viéc Zotefoams tiép nhan, st dung va cung cap tiép Djch Vu va San Pham Ban
Giao sé khéng x&m pham cac quyén, bao gobm Quyén S& Hiru Tri Tué, cua bat ky bén thir ba nao.

Indemnity and liability
Bbi hoan va trach nhiém
The Supplier shall indemnify, keep indemnified and hold harmless Zotefoams from and against any and all

damages, loss, costs, claims or expenses of any kind (including any interest, fines, legal and other professional
fees and expenses awarded against or paid or incurred by Zotefoams) arising out of, or in connection with:
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Nha Cung Cép phai bdi hoan, bdo dém bbi hoan lién tuc va gitk cho Zotefoams khéng bi thiét hai déi véi toan bé
thiét hai, tén that, chi phi, khiéu nai hodc phi tén duwéi bat ky hinh thirc nao (bao gém tién Iai, tién phat, phi luét
sw va phi, chi phi dich vu chuyén mén khac bj tuyén budc dbi v6i Zotefoams hodc do Zotefoams thanh toan, ganh
chiu) phét sinh ttr hodc lién quan dén:

(a)

(b)

(d)

any claim made against Zotefoams for death, personal injury or damage to property arising out of, or in
connection with, defects in Products or Deliverables, to the extent that such defects are attributable to
the acts or omissions of the Supplier or any of its personnel;

bét ky khiéu nai ndo doi voi Zotefoams vé chét nguoi, thuong tat ca nhan hodc thiét hai tai sén phat
sinh ter hodc lién quan den khuyéet tat cua San Pham hodc San Pham Ban Giao, trong pham vi cac
khuyét tat dé do hanh vi hoéc sw thiéu sét cia Nha Cung Cép hodc nhan sw cua Nha Cung Cap gay ra;

any claim made against Zotefoams arising out of, or in connection with, the supply of the Products or
Services, to the extent that such claim arises out of the breach, negligent performance or failure or delay
in performance of the Contract by the Supplier or any of its personnel;

bat ky khiéu nai nao déi voi Zotefoams phat sinh tir hodc lién quan dén viéc cung cap Sén Pham hodc
Dijch Vu, trong pham vi khiéu nai qo’ phat sinh tce hanh vj vi pham, thue hién thiéu can trong, khéng thuc
hién hodc chdm thuc hién Hop Dbong ctia Nha Cung Cap hodc nhén sw cia Nha Cung Cap;

any claim made against Zotefoams for actual or alleged infringement of a third party's Intellectual
Property Rights arising out of, or in connection with, the manufacture, supply or use of the Products or
the receipt, use or supply of the Services or Deliverables; and/or

bét ky khiéu nai nao doi voi Zotefoams vé hanh vi xdm pham thurc té hodc bj cdo buéc xam pham Quyén
S¢ Hiru Tri Tué cda bén thir ba, phét sinh tcr hodc lién quan dén viéc san xuat, cung cap hodc str dung
San Pham, hodc viéc tiép nhan, st dung hodc cung cap Dich Vu, Sdn Pham Ban Giao; va/hoéc

any acts or omissions or breaches of the Contract by the Supplier or any of its personnel.

bét ky hanh vi, sy thiéu sot hodc vi pham Hop Dong nao cta Nha Cung Céap hodc nhan sy cia Nha
Cung Cap.

10.2 Subject to clause 10.3:

Tuy thudc vao Piéu 10.3:

(@)

(b)

Zotefoams' total liability under, or in connection with, the Contract, whether such liability arises in
contract, tort (including negligence) or otherwise, shall not exceed an amount equal to the Charges
payable under the Order; and

tong trach nhiém cta Zotefoams theo hodc lién quan dén Hop Bong, du phat sinh theo hop dong, ngoai
hop dong (bao gom do bat can) hay trén co s& khac, khéng vuwot qua mét khoan tién bang Phi phai
thanh toan theo Don Hang; va

Zotefoams shall not be liable to the Supplier for any loss of profit or revenue, loss of business, loss of
use, loss of production, loss of or damage to data, loss of anticipated savings or interest, loss of or
damage to reputation or goodwill or any indirect, special or consequential damages, loss, costs, claims
or expenses of any kind.

Zotefoams khéng chiju trach nhiém véi Nha Cung Cép déi véi viéc mét loi nhuén hodc doanh thu, mét
co héi kinh doanh, mét kha ndng str dung, mét sén luong, mét hodc hw héng di liéu, mét khoén tiét
kiém duw kién hodc tién Iai, tén hai hodc thiét hai vé uy tin, danh tiéng, hodc bét ky thiét hai, tén that, chi
phi, khiéu nai, phi tén gién tiép, déc biét hay mang tinh hé qua nao dudi bat ky hinh thirc nao.

10.3 Nothing in these Terms is intended to limit or exclude any liability for:

Khéng c¢6 néi dung nao trong céc Diéu Khodn nay nham gidi han hodc loai trir trdch nhiém déi véi:

(@)

#65260685 v4

death or personal injury caused by negligence;

chét nguroi hodc thuong tat cd nhan do sw bat can gay ra;
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(b)

(c)

fraud or fraudulent misrepresentation;

hanh vi lira dbi hodc cung cép théng tin gian doi;

breach of the terms implied by Law on Commercial 2005; or

vi pham céc diéu khodn dwoc ngdm dinh theo Luat Thuong mai 2005; hodc
any other liability which cannot be limited or excluded by applicable law.

bét ky trach nhiém nao khac khéng thé bij gidi han hodc loai trtr theo phap luat ap dung.

1 Representations and warranties

Cam doan va bao dam

The Supplier represents and warrants that:

Nha Cung Cép cam doan va béo dam réng:

(@)

(b)

(f)

#65260685 v4

it has the power and authority to enter into the Contract;
Nha Cung Cép c6 du ndng luc va thdm quyén dé giao két Hop Bdng;

the execution and performance of the Contract do not constitute a breach of any contract the Supplier
is party to;

viéc ky két va thurc hién Hop Péng khéng céu thanh vi pham bat ky hop déng nao ma Nha Cung Cép la
mot bén;

it shall comply with all applicable laws and regulations in relation to its activities under the Contract;

Nha Cung Qép sé tuén tha toan bo quy dinh phép luét 4p dung lién quan dén céc hoat dong cta minh
theo Hop Dong;

in respect of the Products and any products that are transferred to Zotefoams as part of the Services,
including the Deliverables or any part of them, it has full clear and unencumbered title to all such items,
and that, at the date of delivery of such items to Zotefoams, it will have full and unrestricted rights to sell
and transfer all such items to Zotefoams;

dbi véi Sdn Phadm va bét ky sdn phédm nao duoc chuyén giao cho Zotefoams nhw mét phan cia Dich
Vu, bao gém San Phédm Ban Giao hodc bat ky phan nao ctia Sdn Pham Ban Giao, Nha Cung Cép cb
quyén sé& hiru day du, ré rang va khéng bi rang budc déi véi toan bo céc hang muc do; va tai ngay giao
céc hang muc dé cho Zotefoams, Nha Cung Cép sé cé toan quyén khéng han ché dé ban va chuyén
giao toan b6 cac hang muc dé cho Zotefoams;

it shall hold all Zotefoams Materials and Zotefoams Equipment in safe custody at its own risk, maintain
Zotefoams Materials and Zotefoams Equipment in good condition until returned to Zotefoams and not
dispose of or use Zotefoams Materials or Zotefoams Equipment other than in accordance with
Zotefoams' written instructions or authorisation;

Nha Cung Cép sé luu gitr an toan toan bé Tai Liéu cta Zotefoams va Thiét Bj cia Zotefoams vd&i rii ro
do minh chiu, duy tri Tai Liéu ciia Zotefoams va Thiét Bj clia Zotefoams trong tinh trang tét cho dén khi
duoc trd lai cho Zotefoams, va khéng dinh doat hodc str dung Tai Liéu ctia Zotefoams hay Thiét Bi cla
Zotefoams ngoai pham vi huéng dan hodc Gy quyén bang van ban cua Zotefoams;

the Products and Deliverables do not and will not infringe any Intellectual Property Rights or other
proprietary right of any third party;

San Pham va Sén Pham Ban Giao khong va sé& khong xam pham bét ky Quyén S& Hiku Tri Tué hodc
quyén tai san nao khac cta bat ky bén thir ba nao;
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(9) it shall comply with, and shall cause its personnel to comply with, such of Zotefoams’ policies,
procedures and codes of business conduct of which Zotefoams has given, or may in the future give, the
Supplier express notice; and

Nha Cung Cép sé tuan thu va yéu cdu nhan sw cla minh tuén tha cac chinh sach, quy trinh va by quy
tac ung Xt kinh doanh cua Zotefoams ma Zotefoams da hoéc co thé théng bao ré rang cho Nha Cung
Cap trong twong lai; va

(h) Zotefoams shall not be responsible for the safekeeping of any property stored by the Supplier or the
Supplier's personnel at Zotefoams’ premises.

Zotefoams khong chju trach nhiém bao quan bét ky tai sén nao do Nha Cung Cép hodc nhén sw cla
Nha Cung Cép lwu gitr tai co sé ctia Zotefoams.

12 Confidentiality
Bao mét
121 Each party undertakes that it shall not at any time disclose to any person any confidential information concerning

the business, assets, affairs, customers, clients or suppliers of the other party, except as permitted by clause 12.2.

Méi bén cam két rang minh sé khong, vao bét ky thoi diém nao, tiét I6 cho bat ky chi thé nao bat ky théng tin bdo
mat nao lién quan dén hoat dér]g kinh doanh, tai san, céng viéc, khach hang hodc nha cung cap cua bén Kia, trir
trirong hop duwoc phép theo Diéu 12.2.

12.2 Each party may disclose the other party's confidential information:
Méi bén cé thé tiét 16 théng tin bdo mét ctia bén kia:

(a) to its employees, officers, representatives, contractors, subcontractors or advisers who need to know
such information for the purposes of exercising the party's rights or carrying out its obligations under the
Contract. Each party shall ensure that its personnel or professional advisers to whom it discloses the
other party's confidential information comply with the provisions of this clause 12; and

cho nguwoi lao déng, nguoi quan ly, nquoi dai dién, nha thdu, nha thau phu hodc tw van cta minh Ia
nhirng nguwoi can biét théng tin do nham thuc hién quyén hodc nghia vu ctia bén dé theo Hop Dong
Méi bén phai bdo dam rang nhan sw hodc tw van chuyén mén ma bén do tiét 16 théng tin bdo mét cua
bén kia tuan thi céc quy dinh tai Biéu 12 nay; va

(b) as may be required by law, a court of competent jurisdiction or any governmental or regulatory authority.
trong pham vi duoc phép ludt, toa én c6 thdm quyén hodc co quan nha nuéce, co quan quén ly yéu cau.

12.3 Neither party shall use the other party's confidential information for any purpose other than to exercise its rights
and perform its obligations under, or in connection with, the Contract.

Khéng bén nao dugc str dung théng tin bao mét caa bén kia cho bat ky muc dich nao khéc ngoai viéc thuc hién
quyén va nghia vu cua minh theo hodc lién quan dén Hop Déng.

13 Insurance
Béo hiém

During the term of the Contract and for a period of six years thereafter, the Supplier shall (and shall ensure that
any applicable subcontractors shall) maintain adequate and appropriate insurance with reputable insurers
covering its liabilities under the Contract and shall, on Zotefoams’ request, produce both the insurance certificate
giving details of cover and the receipt for the current year's premium in respect of each insurance.

Trong thoi han cta Hop Bdng va trong thoi gian séu ndm sau d6, Nha Cung Cép phai (va phai bédo dédm réng cac
nha théu phu lién quan phéi) duy tri béo hiém day du va phu hop tai cac cong ty béo hiém cé uy tin dé béo hiém
cho cac trach nhiém cua minh theo Hop Dong va phai, theo yéu céu ctia Zotefoams, xuét trinh c g/ay chirng
nhéan béo hiém néu chi tiét pham vi bdo hiém va bién lai thanh toan phi bdo hiém cta ndm hién tai déi véi tirmng
hop déng béo hiém.
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14 Compliance with relevant laws and policies
Tuén tha phap luat va chinh séach lién quan
141 In performing its obligations under the Contract, the Supplier shall:
Khi thue hién cac nghia vu ctia minh theo Hop Bbng, Nha Cung Cép phai:

(a) comply with all applicable laws, statutes, regulations and codes from time to time in force relating to
anti-bribery, anti-corruption and anti-slavery, including the Law on Anti-Corruption 2018 (as amended
from time to time);

tuén thl:’l toan b quy dinh phap luat, van l?én phap luat, quy dinh va b¢ quy téc co hidu Iyre theo tung
thoi diem lién quan dén phong, chong hoi 19, phong, chong tham nhing va phong, chong lao dong
cuwdng bire, bao gom Luét Phong, chong tham nhiing 2018 (dwoc stra doi, bé sung theo tirng thoi diém);

(b) not engage in any activity, practice or conduct which would constitute an offence under the Law on Anti
Corruption 2018 (as amended from time to time) if such activity, practice or conduct had been carried
out in Vietham; and

khéng tham gia vao bét ky hoat dong, théng 1é hodc hanh vi nao ma néu dwoc thuc hién tai Viét Nam
Sé cau thanh hanh vi vi pham theo Luét Phong, chong tham nhiing 2018 (dworc stra doi, boé sung theo
tteng thoi diém); va

(c) comply with, and adhere in its own business dealings to the principles laid out in, Zotefoams’ ethics,
anti-bribery and corruption and anti-fraud policies available on Zotefoams' website at:
https://www.zotefoams.com/governance/.

tuéan thd va ap dung trong cac giao dich kinh doanh cla minh cac nguyén tdc néu trong céc chinh séch
vé dao dirc, phong chong héi I6 va tham nhiing, phong chéng gian lan cta Zotefoams dwoc déang tai
trén trang théng tin dién tir cua Zotefoams tai: https://www.zotefoams.com/governance/.

14.2 The Supplier shall ensure that any person associated with the Supplier who is performing services or providing
products in connection with the Contract does so in full compliance with the terms imposed on the Supplier in
clause 14.1 (Relevant Terms). The Supplier shall be responsible for the observance and performance by such
persons of the Relevant Terms and shall be directly liable to Zotefoams for any breach by such persons of any of
the Relevant terms.

Nha Cung Cap pha/ bao dam rang bét ky chii thé nao cé lién quan dén Nha Cung Cép ma thuc hién dich vu hodc
cung cap san pham lién quan dén Hop Pdng déu thuc hién viéc dé véi sw tuan thi day du céc diéu khoan ap
dung dbi vq’/ Nha Cung Cép tai Diéu 14.1 (“‘Dleu Khoan Lién Quan”). Nha Cung Cép ch_/u,trach nhiém vé wep
cac cbd thé do tuan tha va thuwe hién cac bieu Khoan Lién Quan va chiu trach nhiém truec tiép voi Zotefoams doi
v&i bat ky vi pham nao cda céac chi thé dé doi véi cac Bieéu Khoan Lién Quan.

14.3 Upon Zotefoams’ request, the Supplier shall promptly confirm in writing to Zotefoams what checks it has done
(and what steps it has taken) in respect of its own supply chain to prevent bribery, corruption and slavery and to
ensure compliance with the Relevant Terms.

Theo yéu cau ctia Zotefoams, Nha Cung Cép phai nhanh chong xac nhgn bang van ban voi Zotefoams vé cac
bién phap kiém tra da thuc hién (va cac buoc da tién hanh) doi voi chuoi cung tng cua chinh minh nham ngéan
ngtra héi 16, tham nhiing va lao déng cwdng birc, dong thoi bdo dam tuén tha cac Diéu Khoan Lién Quan.

15 Data protection
Bao vé dir liéu

15.1 The following definitions apply in this clause 15:

Céc dinh nghia sau day duoc ép dung trong Diéu 15 nay:

(a) Controller, Processor, Data Subject, Personal Data, processing and appropriate technical and
organisational measures: as defined in the Data Protection Legislation.
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15.2

15.3

15.4

15.5

Bén Kiém Soé&t Dir Liéu, Bén Xw Ly Dir Liéu, Cha Thé D Liéu, D Liéu C4 Nhan, xtv ly va cac
bién phap ky thuat va té chirc phu hop: c6 nghia nhw dwoc dinh nghia trong Phap Luét vé Bao Vé
D Liéu.

(b) Data Protection Legislation: all applicable data protection and privacy legislation in force from time to
time in Vietnam, including the Law on Personal Data Protection and Decree 356/2025/ND-CP,

Phép Luéat vé Bao Vé D Liéu: la toan b quy dinh phap luat vé bdo vé dir liéu va quyén riéng tw c6
hiéu Iwe theo tirng thoi diém tai Viét Nam, bao gém Luét Bao vé dir liéu ca nhédn 2025 va Nghj dinh
356/2025/ND-CP.

(c) Domestic Law: the law of Vietnam.
Phap Luat Trong Nwérc: la phap luat Viét Nam.

Each party shall comply with all applicable requirements of the Data Protection Legislation. This clause 15 is in
addition to, and does not relieve, remove or replace, a party's obligations or rights under the Data Protection
Legislation.

Méi bén phai tuén tha toan b yéu cau ap dung cta Phap Luét vé Béo Vé Dir Liéu. Piéu 15 nay la b6 sung cho,
va khéng lam giam nhe, loai bé hay thay thé, cac nghia vu hodc quyén ctia mét bén theo Phap Luét vé Bao Vé
D Liéu.

The parties acknowledge that, for the purposes of the Data Protection Legislation, Zotefoams is the Controller
and the Supplier is the Processor.

Céc bén thira nhén rang, cho muc dich ctia Phap Luat vé Béo Vé D Liu, Zotefoams & Bén Kiém Soat Dir Liéu
va Nha Cung Cap la Bén X& Ly D@ Liéu.

Without prejudice to the generality of clause 15.2, Zotefoams shall ensure that it has all necessary appropriate
consents and notices in place to enable lawful transfer of the Personal Data to the Supplier and/or lawful collection
of the Personal Data by the Supplier on behalf of Zotefoams for the duration and purposes of the Contract.

Khéng &nh hudng dén tinh khai quat cua iéu 15.2, Zotefoams phai bao dém c6 day du cac sw dong y va théng
bao phu hop can thiét dé viéc chuyén D Liéu Ca Nhan cho Nha Cung Céap va/hodc viéc Nha Cung Cap thu thap
DL?' Liéu Ca Nhéan thay méat Zotefoams dwoc thuc hién hop phap trong thoi han va cho cac muc dich cua Hop
Dong.

Without prejudice to the generality of clause 15.2, the Supplier shall, in relation to any Personal Data processed
in connection with the performance by the Supplier of its obligations under the Contract:

Khéng anh hudéng dén tinh khai quat cia Diéu 15.2, doi voi béat ky Dir Liéu Ca Nhan nao duoc xi Iy lién quan
dén viéc Nha Cung Cap thure hién cac nghia vu ctia minh theo Hop Dong, Nha Cung Cap phai:

(a) process that Personal Data only on the documented written instructions of Zotefoams unless the
Supplier is required by Domestic Law to otherwise process that Personal Data. Where the Supplier is
relying on Domestic Law as the basis for processing Personal Data, the Supplier shall promptly notify
Zotefoams of this before performing the processing required by the Domestic Law unless the Domestic
Law prohibits the Supplier from so notifying Zotefoams;

chi xtr ly D@ Liéu Ca Nhan dé theo huéng ddn béng van bén duoc ghi nhan cta Zotefoams, trir khi Nha
Cung Cép budc phéi xt ly Di¥ Liéu Cé Nhéan dé theo cach khéc theo Phép Luét Trong Nudc. Khi Nha
Cung Cép dwa vao Phéap Luat Trong Nudéc lam cdn ctr xt ly D Liéu Cé Nhén, Nha Cung Cép phai
théng béo ngay cho Zotefoams truéc khi thuc hién viéc xir ly theo yéu céu cua Phéap Luét Trong Nudr,
trir khi Phép Luét Trong Nwéc cdm Nha Cung Cép théng béo cho Zotefoams;

(b) ensure that it has in place appropriate technical and organisational measures, reviewed and approved
by Zotefoams, to protect against unauthorised or unlawful processing of Personal Data and against
accidental loss or destruction of, or damage to, Personal Data, appropriate to the harm that might result
from the unauthorised or unlawful processing or accidental loss, destruction or damage and the nature
of the data to be protected, having regard to the state of technological development and the cost of
implementing any measures (those measures may include, where appropriate, pseudonymising and
encrypting Personal Data, ensuring confidentiality, integrity, availability and resilience of its systems and
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(c)

(e)

#65260685 v4

services, ensuring that availability of and access to Personal Data can be restored in a timely manner
after an incident, and regularly assessing and evaluating the effectiveness of the technical and
organisational measures adopted by it);

bdo dam ap dung cac bién phép ky thuét va té chirc phu hop, da duoc Zotefoams ra soat va phé duyét,
nhdm béo vé chéng lai viéc xtr ly Dir Liéu C4 Nhan trai phép hodc béat hop phép va chéng lai viéc mét
mét, hiy hoai hodc hw hdng D& Liéu Cé Nhén do vo y, tirong xting véi thiét hai cé thé phat sinh tir viée
xw ly trai phép, bét hop phap hodc viéc mét mat, hiy hoai, hw héng do vé y va véi tinh chét cda dir liéu
cén duwoc béo vé, c6 tinh dén trinh do phét trién cong nghé va chi phi trién khai cac bién phap (céc bién
phép nay cé thé bao gém, khi phu hop, viéc ma héa va an danh héa Di¥ Liéu Cé Nhén, bdo dam tinh
bdo mét, toan ven, sén sang va kha ndng phuc héi ctia hé théng, dich vu, bdo ddm khé néng khoi phuc
tinh s&n sang va quyén truy cap Di¥ Liéu Ca Nhan mét cach kijp thoi sau s ¢d, va dinh ky danh gia hiéu
qua cla céc bién phap ky thuét, té chirc da ép dung);

ensure that all personnel who have access to and/or process Personal Data are obliged to keep the
Personal Data confidential; and

bdo dadm réng toan bé nhan sw c6 quyén truy cép va’hodc xt ly Dl Liéu Ca Nhan déu cé nghia vu gidr
bi méat Di¥ Liéu Ca Nhéan; va

not transfer any Personal Data outside of Vietnam unless the prior written consent of Zotefoams has
been obtained and the following conditions are fulfilled:

khéng chuyén bat ky D@ Liéu Ca Nhan nao ra ngoai lanh thé Viét Nam trir khi d& co sw chap thuén
triréc bang van ban ctua Zotefoams va cac diéu kién sau day dwoc dap tng:

(i) Zotefoams or the Supplier has provided appropriate safeguards in relation to the transfer;

Zotefoams hodc Nha Cung Cap da 4p dung cac bién phap bao vé phu hop dbi véi viéc chuyén
dir liéu;
(ii) the Data Subject has enforceable rights and effective legal remedies;

Chi Thé D Liéu c6 céc quyén cé thé thuc thi va céc bién phap khac phuc phap ly hiéu qua;

(iii) the Supplier complies with its obligations under the Data Protection Legislation by providing
an adequate level of protection to any Personal Data that is transferred; and

Nha Cung Cép tuéan thi cac nghia vu ctiia minh theo Phap Luét vé Béo Vé Dir Liéu bang cach
bdo dam mirc d6 bao vé twong xteng doéi véi D Liéu Ca Nhén dwoc chuyén; va

(iv) the Supplier complies with reasonable instructions notified to it in advance by Zotefoams with
respect to the processing of the Personal Data;

Nha Cung Cép tuan thi céc huéng dén hop ly duoc Zotefoams théng béo truéc lién quan dén
viéc xtr ly D& Liéu Ca Nhén;

assist Zotefoams, at Zotefoams' cost, in responding to any request from a Data Subject and in ensuring
compliance with its obligations under the Data Protection Legislation with respect to security, breach
notifications, impact assessments and consultations with supervisory authorities or regulators;

hé tro Zotefoams, véi chi phi do Zotefoams chiu, trong viéc phén héi bat ky yéu cau nao cta Chu Thé
D Liéu va trong viéc bdo dam tuén thd cac nghia vu cua Zotefoams theo Phép Luét vé Bdo Vé D Liéu
lién quan dén an ninh di¥ liéu, théng béo vi pham, danh gié tac déng va tham véan véi co quan giam sat
hodc co quan quan ly;

notify Zotefoams without undue delay on becoming aware of any breach of the Data Protection
Legislation relating to the Personal Data;

théng bao cho Zotefoams khéng cham tré khi biét vé bat ky hanh vi vi pham nao doi voi Phap Luét vé
Bao Vé D Liéu lién quan dén D Liéu Ca Nhan;
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(9) at the written direction of Zotefoams, delete or return Personal Data and copies thereof to Zotefoams
on termination of the Contract unless required by Domestic Law to store the Personal Data; and

theo chi dan béng van ban cua Zotefoams, x6a hodc tra lai Dir Liéu Ca Nhan va cac ban sao cho
Zotefoams khi Hop Bong cham dut, trir khi Phap Luéat Trong Nwéc yéu cau phai lwu triv Dir Liéu Ca
Nhén; va

(h) maintain complete and accurate records and information to demonstrate its compliance with this clause
15 and allow for audits by Zotefoams or Zotefoams' designated auditor and immediately inform
Zotefoams if, in the opinion of the Supplier, an instruction infringes the Data Protection Legislation.

lwu gidk hé so va théng tin day dd, chinh xac dé chirng minh viéc tuan thd Biéu 15 nay, cho phép
Zotefoams hodc don vj kiém toan do Zotefoams chi dinh thue hién kiém toan, va thong bao ngay cho
Zotefoams néu Nha Cung Cap cho rang mét huwéng dan nao dé vi pham Phap Luat vé Bao Vé D Liéu.

15.6 Zotefoams does not consent to the Supplier appointing any third party processor of Personal Data under these
Terms.

Zotefoams khong déng y cho Nha Cung Cép chi dinh bét ky bén thir ba nao lam bén xi ly Dl Liéu Cé Nhén theo
cac biéu Khoan nay.

16 Termination
Chém dut
16.1 Without limiting its other rights or remedies, Zotefoams may terminate the Contract with immediate effect by giving

written notice to the Supplier if:

Khéng lam han ché céc quyén hodc bién phap khac phuc khac ctia minh, Zotefoams co thé cham dut Hop Bong
c6 hiéu lwc ngay bang théng bao bang van ban givi Nha Cung Cap néu:

(a) the Supplier has committed a material breach of the Contract and (where such breach is capable of
remedy) fails to remedy such breach within 14 days after receipt of a notice from Zotefoams specifying
the breach and requiring it to be remedied;

Nha Cung Cap vi pham nghiém trong Hop Bdng va (truong hop vi pham cé thé khdc phuc) khéng khic
phuc vi pham d6 trong vong 14 ngay ké ttr khi nhan dwoc thong bao cla Zotefoams néu ré vi pham va
yéu cau khac phuc;

(b) the Supplier breaches clause 14;

Nha Cung Cép vi pham Diéu 14;

(c) the Supplier breaches any representation or warranty herein;

Nha Cung Cép vi pham bét ky cam doan hodc bdo dém nao trong Hop Péng;

(d) the Supplier takes any step or action, or has any step or action taken against it, in connection with any

dissolution, liquidation, bankruptcy, reorganisation, arrangement with creditors or enforcement against
its assets, or becomes subject to any other insolvency-related proceeding under applicable law;
Nha Cung Cép thuc hién bat ky budc hodc hanh déng nao, hodc bi 4p dung bét ky budc hodc hanh
déng nao, lién quan dén viéc giai the, thanh ly, pha san, to chire lai, théa thuén voi chu ng hogc xir ly
tai sén, hodc tré thanh doi turong cla bat ky tha tuc nao khac lién quan dén mat kha nang thanh toan
theo phap luat ap dung;

(e) the Supplier suspends, ceases, or threatens to suspend or cease, carrying on all or a substantial part
of its business;

Nha Cung Cép tam ngirng, cham dit hodc de doa tam ngirng, cham dut toan bé hodc mét phan dang
ké hoat déng kinh doanh cta minh;
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(f) the Supplier is unable to pay its debts as they fall due or admits inability to pay its debts or is deemed
unable to pay its debts within the meaning of the definition of an insolvent enterprise or cooperative
under the Law on Bankruptcy and Rehabilitation 2025 (as amended from time to time);

Nha Cung Cép khéng cé khd ndng thanh toan céc khodn no dén han, thira nhén khéng cé kha néng
thanh’toén no, hoédc bj coi la khéng c6 kha néng thanh tqén no theo dinh nghfa dqanh nghiép, hop tac
x& mat kha néng thanh toan tai Luat Pha san va Phuc héi 2025 (dwoc stra doi, bo sung theo tirng thoi
diém);

(9) any of the above steps or actions are taken or occur in another jurisdiction in connection with any
analogous procedure in the relevant jurisdiction;

bat ky bu’(yq hodc hanh déng nao néu trén duwoc thurc hién hodc xay ra tai mét khu viee tai phan khac
lién quan dén tha tuc twong tw tai khu vire tai phan dé;

(h) the Supplier's financial position deteriorates to such an extent that, in Zotefoams' opinion, the Supplier's
capability to adequately fulfil its obligations under the Contract has been placed in jeopardy; or

tinh hinh tai chinh cda Nha Cung Cép suy giam dén mirc ma, theo danh gia cta Zotefoams, khé nang
thure hién day da cac nghia vu cua Nha Cung Céap theo Hop Bbong bi de doa; hodc

(i) there is a change of Control of the Supplier.
c6 sw thay déi Quyén Kiém Soét ctia Nha Cung Cép.
16.2 Zotefoams may terminate the Contract without cause:
Zotefoams c¢6 thé cham dit Hop Péng ma khéng cén ly do:
(a) in respect of the supply of Products, in accordance with clause 3.7; and
dbi véi viéc cung cdp Sén Pham: theo Piéu 3.7; va

(b) in respect of the supply of Services, by giving the Supplier 30 days’ written notice, whereupon the
Supplier shall discontinue all work on the Services and Zotefoams shall pay the Supplier all costs
reasonably incurred by the Supplier in providing the Services up until the date of termination.

dbi véi viéc cung cép Dich Vu: bang céch théng bo bang vén bén truéc 30 ngay cho Nha Cung Cép;
khi d6 Nha Cung Cép phéi ngtrng toan bé céng viéc lién quan dén Dich Vu va Zotefoams sé thanh toan
cho Nha Cung Cép toan bé chi phi hop ly ma Nha Cung Cép da phét sinh khi cung cép Dich Vu cho
dén ngay cham dut.

16.3 In any of the circumstances in these Terms in which Zotefoams may terminate the Contract, where both Products
and Services are supplied, Zotefoams may instead terminate part of the Contract in respect of the Products, or in
respect of the Services, and the Contract shall continue in respect of the remaining supply.

Trong bét ky truong hop nao theo cac Diéu Khoan nay ma Zotefoams ¢6 quyén cham dut Hop ©ong, néu ca San
Pham va Dich Vu déu dwoc cung cap, Zotefoams co thé thay vao dé cham dut mét phan Hop Bong doi voi Sén
Phém hoéc doi voi Dich Vu, va Hop Dong tiép tuc co hiéu luc doi voi phan cung cap con lai.

17 Consequences of termination
Hau qua cua viéc chdm drt

17.1 On termination of the Contract or any part of it for any reason, the Supplier shall immediately deliver to Zotefoams
all Deliverables, whether or not then complete, and return all Zotefoams Materials and Zotefoams Equipment to
Zotefoams. The Supplier shall reasonably cooperate for such purpose, including by granting Zotefoams access
to its premises where reasonably necessary until they have been returned or delivered, the Supplier shall be
solely responsible for their safe keeping and shall not use them for any purpose not connected with the Contract.

Khi Hop Bong hodc bat ky phan nao ctia Hop Bong cham duit vi béat ky Iy do gi, Nha Cung Cép phéi ngay Iap tirc
ban giao cho Zotefoams toan b San Pham Ban Giao, du da hoan thanh hay chua, va tra lai toan bo Tai Liéu cua
Zotefoams va Thiét Bj cua Zotefoams cho Zotefoams. Nha Cung Céap phai hop tac mét cach hop ly cho muc dich
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17.2

17.3

18

18.1

18.2

18.3

nay, bao gom viéc cho phép Zotefoams tiép can co sé ctia minh khi can thiét mét cach hop ly; cho dén khi cac
tai sén doé dworc tra lai hodc ban gigo, Nha Cung Cap chiju trach nhiém quy nhat trong viéc bao quan an toan va
khéng dwgc str dung ching cho bat ky muc dich nao khéng lién quan dén Hop Bong.

Termination of the Contract shall not affect the parties' rights and remedies that have accrued as at termination,
including the right to claim damages in respect of any breach of the Contract which existed at or before the date
of termination.

Viéc cham dut Hop Bong khéng anh huéng dén cac quyén va bién phap khac phuc ctia cac bén da phat sinh tai
thoi diém cham dit, bao gom quyén yéu cau boi thuong thiét hai doi voi bat ky vi pham Hop Dong nao ton tai tai
hodc trwréc ngay cham dut.

Any provision of the Contract that expressly or by implication is intended to come into or continue in force on or
after termination of the Contract shall remain in full force and effect.

Bét ky quy dinh nao cta Hop Bbng ma theo néi dung r6 rang hoéc ngém dinh duoc dw ligu 1a sé phat sinh hoac
tiép tuc co hiéu lyrc vao hodc sau khi Hop Bong cham dit sé van gilr nguyén hiéu luyc day du.

General
Piéu khodn chung

Inadequacy of damages: Without prejudice to any other rights or remedies that Zotefoams may have, the
Supplier acknowledges and agrees that damages alone would not be an adequate remedy for any breach of the
Contract by the Supplier. Accordingly, Zotefoams may seek the remedies of injunction, specific performance or
other equitable relief for any threatened or actual breach by the Supplier of the Contract.

Tinh khéng day du cua bién phap boi thwong thiét hai: Khong dnh huéng dén bét ky quyén hodc bién phap
khdc phuc nao khac ctia Zotefoams, Nha Cung Cap thira nhan va dong y rang viéc boi thuong thiét hai bang tién,
tw thén no, khéng phai la bién phap khéc phuc day di déi véi bat ky vi pham Hop DPéng nao cta Nha Cung Cép.
Theo dé, Zotefoams c6 thé yéu céu ap dung cac bién phap nhw buéc chém dut hanh vi vi pham, budc thuc hién
dung nghia vu hodc céc bién phap khdc phuc khéc dbi véi bat ky vi pham thure té hodc cé nguy co xay ra nao cla
Nha Cung Cép déi véi Hop Bdng.

Force majeure: Neither party shall be liable to the other for any delay or failure caused by events that (i) is beyond
its reasonable control of affected party, (ii) could not reasonably have been foreseen, and (iii) could not reasonably
have been avoided or overcome despite the affected party having exhausted all reasonable and lawful measures
(including acts of God, fire, flood, epidemic/pandemic, war, terrorism, labour disputes, governmental action, or
failures of sub-suppliers caused by any of the foregoing (Force Majeure Event)). The affected party shall notify
the other party promptly, mitigate the impact of the Force Majeure and resume performance as soon as reasonably
practicable. If a Force Majeure Event continues for not less than 30 days, either party may terminate the Contract
on written notice without liability for the unperformed part.

Béat kha khang: Khéng bén nao phai chju trach nhiém véi bén kia vé bét ky sw cham tré hodc khéng thuc hién
nao do cac sw kién ma (i) ndm ngoai tdm kiém soat hop ly cta bén bj dnh huéng, (i) khéng thé long truée duoc
mét céch hop ly, va (iii) khéng thé tranh duoc hodc khac phuc duoc mot cach hop ly méc du bén bj énh hudéng
da &p dung moi bién phap cén thiét va hop phap trong kha ndng cho phép (bao gém thién tai, héa hoan, Iii lut,
dich bénh/dai djch, chién tranh, khiing bd, tranh chap lao déng, hanh vi cia co quan nha nuéc, hodc viéc nha
cung cap phu khéng thuc hién duoc do bét ky nguyén nhén nao néu trén) (“Sw Kién Bat Kha Khang’). Bén bi
anh huéng phéi théng béo ngay cho bén kia, giam thiéu tac déng cua Sw Kién B4t Kha Khang va tiép tuc thuc
hién nghia vu trong thoi gian sém nhét cé thé mét cach hop ly. Néu Sw Kién Béat Khé Khéng kéo dai ttr 30 ngay
tré 16n, méi bén cé thé chdm durt Hop Pbng bdng théng bao béng vén bédn ma khéng phai chiu tréch nhiém déi
véi phén chuwa duoc thurc hién.

Assignment and other dealings: The Supplier shall not assign, transfer, mortgage, charge, subcontract,
delegate, declare a trust over, dispose of or otherwise deal in any other manner with any of its rights and/or
obligations under these Terms without the prior written consent of Zotefoams. Zotefoams may at any time assign,
transfer, mortgage, charge, subcontract, delegate, declare a trust over, dispose of or otherwise deal in any other
manner with any or all of its rights and/or obligations under these Terms, provided that it gives prior written notice
of the same to the Supplier.

Chuyen giao va cac giao djch khac: Nha Cung Cép khéng duoc chuyén nhugng, chuyén giao, thé chap, cam
cé, giao th&u phu, Gy quyén, thiét Iap quan hé Gy théc, dinh doat hodc thuc hién bét ky giao dich nao khac déi véi
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18.4

18.5

18.6

18.7

18.8

18.9

18.10

18.11

béat ky quyén va/hodc nghia vu nao cta minh theo céc Diéu Khodn nay néu khéng cé sw chép thuén truéc bang
van ban ctia Zotefoams. Zotefoams c6 thé, vao bat ky thoi diém nao, chuyén nhuong, chuyén giao, thé chép,
cém cé, giao théu phu, Gy quyen thiét 1ap quan hé uy thac, dinh doat hodc thuc hién bat ky giao djch nao khac
dbi véi bat ky hodc toan bé quyén va/hodc nghia vu clia minh theo céc Piéu Khodn nay, véi diéu kién théng béo
trrée bang van ban cho Nha Cung Cép.

Variation: No variation of the Contract shall be effective unless it is in writing and signed by the parties (or their
authorised representatives).

Stra doi: Moi sdva‘ déi Hop Péng chi c6 hiéu lwc néu duoc Iap thanh van ban va duoc cac bén (hodc ngudi dai
dién co6 thdm quyén cla cac bén) ky.

Waiver: No failure or delay to exercise any right or remedy operates as a waiver. A waiver must be in writing and
applies only to the specific instance.

Ter b6 quyén: Viéc khong thuc hién hodc chdm thuc hién bét ky quyén hay bién phéap khac phuc nao khéng duoc
coi la tte b6 quyén dé. Viéc tir b quyén phai dugrce 1ap thanh van ban va chi ap dung cho trirong hop cu thé dé.

Rights and remedies: The rights and remedies provided under these Terms are in addition to, and not exclusive
of, any rights or remedies provided by law.

Quyén va bién phap khdc phuc: Céac quyén va bién phap khac phuc theo cac Piéu Khoan nay la b6 sung va
khéng loai trir bat ky quyén hoac bién phap khac phuc nao do phap luat quy dinh.

Severance: If any provision or part-provision of these Terms is or becomes invalid, illegal or unenforceable, it
shall be deemed deleted, but that shall not affect the validity, legality and enforceability of the rest of these Terms.

Hiéu Iwc tieng phan: Néu bat ky quy dinh hodc phan quy dinh nao ctia céc Diéu Khodn nay bj vé hiéu, trai phap
luét hogc khéng thé thi hanh, quy dinh hodc phan quy dinh d6 dugc coi la bi loai bo, nhung diéu nay khong anh
hwéng dén hiéu luc, tinh hop phap va kha nang thi hanh cda phén con lai cua cac biéu Khodn nay.

Entire agreement: These Terms, together with the Order and any documents expressly referred to in the Order,
together constitute the entire agreement between the parties relating to the Order and supersede and extinguish
all previous agreements, promises, assurances, warranties, representations and understandings between them,
whether written or oral, relating to their subject matter. Each party agrees that it has not relied on any statement
not set out in those documents.

Toan bé théa thuan: Céc Diéu Khoadn nay, cung véi Pon Hang va céc tai liéu dwoc dan chiéu ré rang trong Pon
Hang, c4u thanh toan bo théa thuén gitka cac bén lién quan dén Pon Hang, thay thé va cham dut moi théa thuén,
htra hen, cam két, bdo dam, tuyén bé va céch hiéu trude dé giika cac bén, du bang vén ban hay bang 16i noi, lién
quan dén dbi tuwong cua théa thuan. M&i bén dbng y rdng minh khéng dwa vao bét ky tuyén bb nao khéng duoc
néu trong cac tai liéu do.

No partnership or agency: Nothing in the Contract is intended to, or shall be deemed to, establish any
partnership or joint venture relationship between the parties, constitute either party the agent of the other party or
authorise either party to make or enter into any commitments for, or on behalf of, the other party. Each party
confirms that it is acting on its own behalf and not for the benefit of any other person.

Khéng hinh thanh quan hé hop danh hodc dai dién: Khéng c6 ndi dung nao trong Hop Péng nhdm hodc duoc
coi la thiét Iap quan hé hop danh hay lién doanh gitra cac bén, xac lap tw cach dai dién ctia bén nay cho bén kia,
hodc cho phép bén nay dwa ra hay xac lap bat ky cam két nao cho hodc thay mét bén kia. M&i bén xéc nhan rang
minh hanh déng nhéan danh chinh minh chir khéng vi loi ich cia bét ky chii thé nao khéc.

Third party rights: No one other than a party to the Contract shall have any right to enforce any of its terms.

Quyén cia bén thir ba: Khong chi thé nao ngoai cac bén ctia Hop DBong c6 quyén thuc thi bat ky diéu khodn
nao cua Hop Dong.

Notices: Any notice, consent, request, demand, approval or other communication to be given or made under, or
in connection with, the Contract must be in writing and shall be:

Théng bdo: Moi théng bao, chap thuén, yéu cau, dé nghj, phé duyét hodc trao doi khac dugc dura ra theo hodc
lién quan dén Hop Bong phai duwgrc Iap thanh van ban va phai duoc:
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(a) delivered personally or sent by pre-paid first class post or special delivery to the intended recipient's
registered office (or to such other address as either party may notify to the other from time to time in
accordance with this clause 18.11);

gt tryre tiép hodc gl bang thu bdo dam tré cudc tridc hodc chuyén phat dac bigt dén tru sé dang ky
cla bén nhan (hodc dén dia chi khac ma moi bén cé thé théng bao cho bén kia theo tirng thoi diém phu
hop v&i Piéu 18.11 nay);

(b) sent by email to the intended recipient's email address as specified in the Order (or to such other email
address as either party may notify to the other from time to time in accordance with this clause 18.11).

gUi qua thuw dién tor dén dia ch/ thw dién t&r ctia bén nhan nhw dwoc néu trong Pon Hang (hodc dén dia
chi thw dién tir khdc ma mébi bén cé thé théng bao cho bén kia theo tirng thoi diém phu hop véi Diéu
18.11 nay).

Any notice shall be treated as having been served on delivery if delivered by hand, at 9.00am on the second
Business Day after posting if sent by pre-paid first class post or special delivery or when sent if sent by email
during Business Hours or at 9.00am on the next Business Day if sent outside Business Hours (provided that, in
each case, no bounce back is received). Service of proceedings may not be by email.

Théng béo duorc coi la da duoc tbéng dat: tai thoi diém giao néu duoc giao truc tiép; vao 9 gior 00 séng ctia Ngay
Lam Viéc thir hai sau khi givi néu duoc givi bang thur bdo dam tra cuée trinde hodc chuyén phat déc biét; hodc tai
thoi diém gui néu dwoc guvi qua thuw dién tor trong Gior Lam Viée, hodc vao 9 gior 00 sang clia Ngay Lam Viéc ké
tiép néu duwoc givi ngoai Gior Lam Viéc (véi didu kién trong moi truong hop khéng nhén duoc théng béo 16i gii
thu). Viéc téng dat vén bén t6 tung khéng duoc thuc hién qua thw dién ti.

18.12  Governing law: The Contract and any dispute or claim (including non-contractual disputes or claims) arising out
of, or in connection with, it or its subject matter or formation shall be governed by, and construed in accordance
with, the laws of Vietnam.

Lugt diéu chinh: Hop DBong va moi tranh chdp hodc khiéu nai (bao gém tranh chdp hodc khiéu nai ngoai hop
dong) phat sinh tcr hodc lién quan dén Hop Dong, doi tirong hodc viéc giao két Hop Pong, dwoc diéu chinh va
gidi thich theo phap luét Viét Nam.

18.13  Jurisdiction: Each party irrevocably agrees that the courts of Vietham shall have exclusive jurisdiction to settle

any dispute or claim (including non-contractual disputes or claims) arising out of, or in connection with, the
Contract or its subject matter or formation.

Tham quyén tai phan: Méi bén déng y mot cach khéng hiy ngang rang toa an Viét Nam cé thdm quyén tai phén

déc quyén dé giai quyét moi tranh chdp hodc khiéu nai (bao gom tranh chdp hodc khiéu nai ngoai hop dong) phat
sinh ttr hodc lién quan dén Hop Béng, dbi tirong hodc viéc giao két Hop Pong.
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