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Section 1: Scope

1. These Terms and Conditions of Purchase
apply to entrepreneurs, legal entities under
public law and special assets under public law.

2. All deliveries, services and offers from our
suppliers are exclusively based on these Gen-
eral Conditions of Purchase. They also apply
for all future deliveries, services or offers to the
customer even if they have not been sepa-
rately agreed again.

3. Terms and conditions of business from our
suppliers or third parties will not be applicable,
even if we do not contradict them separately in
each individual case. Even if we refer to a let-
ter which contains the supplier's or a third
party’s terms and conditions of business or re-
fers to suchlike, this does not denote agree-
ment with the validity of these terms and con-
ditions of business.

Section 2: General provisions

1. The parties to the contract will confirm sep-
arate oral agreements in writing without delay.
In as far as these Terms and Conditions of
Purchase plan or require the written form, the
text form (8 126b BGB [German Civil Code])
suffices for ensuring the written form require-
ment.

2. Should individual parts of these Terms and
Conditions of Purchase be or become invalid,
this will not influence the remaining provisions.

3. RIBE is entitled to terminate the agreement
for good cause without notice. Good cause is
deemed to exist in particular if, after conclu-
sion of the contract, it becomes apparent that
our delivery claims substantiated under the
contract are endangered by the supplier's lack
of ability to perform and the supplier, despite
being requested to do so, fails to credibly in-
sure its ability to perform within a reasonable
period of time. Statutory termination and with-
drawal rights remain unaffected.

Section 3: Orders and commissions

1. Orders must be placed in writing. If the sup-
plier does not accept our order within 14 days
of receipt, we are entitled to revoke it.

2. Delivery call-offs become binding at the lat-
est if the supplier does not object to them
within three working days of receipt.

3. If the order confirmation deviates from the
order, RIBE is only obliged if RIBE has agreed
to the deviation in writing.

4. We can demand changes to the delivery
item and/or delivery dates unless this would
be unreasonable for the supplier. Here, the ef-
fects, in particular with regard to higher and
lower costs as well as the delivery dates must
be ruled appropriately by mutual consent.

Section 4: Delivery period

1. The decisive delivery period specified by us
in the order or in accordance with these Gen-
eral Terms and Conditions of Purchase (deliv-
ery date or period of delivery) is binding. Early
deliveries are not permissible.

2. The supplier is bound to inform us in writing
without delay if circumstances occur or be-
come recognisable which lead to inability to
adhere to the delivery period.

3. In case of delays in delivery, we are entitled,
following prior written notice to the supplier, to
demand a contractual penalty to the order of
0.5 %, maximum 5.00 %, of the respective or-
der value for each started week of the delay in
delivery. The contractual penalty must be set
off against the damages caused by delay to be
compensated to the supplier.

4. In case of a delay in delivery, we are entitled
without restrictions to the statutory claims,
whereby we can only enforce the right to with-
draw or claims for damages in lieu of the per-
formance following expiry of a reasonable pe-
riod of grace.

5. In as far as binding delivery dates and peri-
ods of delivery cannot be adhered to for rea-
sons for which the supplier is not responsible
(non-availability of the services), the supplier
must inform us of this without delay and at the
same time inform us of new delivery dates or
periods. If the performance is also not availa-
ble within a reasonable new period of delivery,
we are entitled to withdraw from the contract
in-part or in full.

Section 5: Transfer of risk and dis-
patch

1. In as far as not ruled differently in the re-
spective orders, deliveries are made DDP
Schwabach, Germany or the contractually
agreed place of receipt according to the Inco-
terms 2020.

2. The risk of accidental loss and accidental
deterioration of the goods pass to us upon de-
livery at the place of performance. In as far as
an approval is agreed, this is decisive for the
transfer of risk. Also in case of an approval,
the statutory provisions of contracts for work
and labour apply accordingly. If acceptance is
delayed, this is deemed equivalent to hando-
ver or approval.

3. The quantity, weight and dimension values
determined by our goods entry checking are
decisive subject to other proof.

4. The goods must be packaged correctly.

5. The delivery must incorporate a delivery
note, specifying the date (issue and ship-
ment), contents of the delivery (article num-
bers and quantity) as well as our order code
(date and number). If the delivery note is miss-
ing or incomplete, we are not held responsible
for consequential delays in processing and
payment. A corresponding dispatch note with
the same contents must be sent to us sepa-
rately from the delivery note.

6. Acceptance or approval, also by third par-
ties commissioned by RIBE, is always given
under the reservation of all rights, in particular
from faulty or late delivery. If acceptance or
approval is hindered or significantly impeded
due to circumstances of force majeure, RIBE
is entitled to delay the acceptance or approval
for the duration of these circumstances.

7. The supplier must take back transport pack-
aging, outer packaging and reusable packag-
ing free of charge.

Section 6: Prices and invoices

1. The price specified in the order is binding.
All prices are include statutory value-added
tax unless this is shown separately.

2. If not individually agreed differently, the
price includes all the supplier’s services and

additional services (e.g. assembly and instal-
lation) as well as all additional costs (e.g. cor-
rect packaging, transport costs including any
transport and liability insurance).

3. Our order numbers, the article numbers, de-
livery quantity and delivery address must be
specified in all invoices. If one or more of these
details be missing and its processing by use
within the course of our normal business
transactions be delayed as a result, the pay-
ment deadlines stipulated in Section 7 are ex-
tended by the period of delay. Copies of in-
voices must be marked as duplicates.

Section 7: Payment

1. Payment is made after invoice and goods
receipt within 14 days with a deduction of
3.00% discount or 30 days net.

2. Offset and retention rights as well as pleas
of non-performance of the contract are availa-
ble to us to the extent permitted by law. In par-
ticular, we are entitled to retain due payments
as long as we still have open claims for incom-
plete or faulty services against the supplier.

3. The supplier only has offset or retention
rights due to legally determined or undisputed
counterclaims.

3. Payments do not indicate any recognition of
deliveries or services as in accordance with
the contract.

4. If requested by RIBE, the principal must col-
lateralise advance payments by RIBE by
providing a down payment guarantee.

Section 8: Liability for defects

1. Unless stipulated to the contrary below, the
statutory provisions apply to our rights in the
event of material defects and defects of title of
the goods (including incorrect and short deliv-
ery as well as improper installation, faulty in-
stallation, manuals or operating instructions)
and in the event of other breaches of duty by
the supplier.

2. The goods must meet the agreed specifica-
tions and at least the mandatory legal require-
ments and state-of-the-art technology, which
must be assumed if the supplier is aware of
the intended purpose. The point in time of
passing of risk is decisive for the condition of
the goods in accordance with the contract.

3. The statutory provisions (88 377, 381 HGB
[German Commercial Code]) apply to the
commercial duty to examine and give notice of
defects with the following proviso: Our duty to
examine is restricted to faults which can evi-
dently be recognised during our superficial ex-
amination of incoming goods including the de-
livery documents (e.g. transport damages, in-
correct and short delivery) or via our quality
control using a random testing process. In as
far as acceptance has been agreed, there is
no obligation to inspect. Moreover, it is de-
pendent on the extent to which the examina-
tion is feasible in the ordinary course of busi-
ness whilst taking the circumstances of the
specific case into consideration. Our obliga-
tion to notify defects discovered later remains
unaffected. Notwithstanding our duty to exam-
ine, our complaint (notification of defects) is in
any case deemed prompt and timely if trans-
mitted within seven working days of its discov-
ery, in case of clear defects as of delivery.
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4. If the principal himself is not the manufac-
turer of the products he delivers, he will exam-
ine the goods completely himself for defects of
material and title.

5. For his deliveries, the supplier adheres to
the respective legally valid regulations of the
European Union (EU) and the Federal Repub-
lic of Germany. This is valid, for example — in
as far as it is pertinent — for the REACH Reg-
ulation (EC Regulation no. 1907/2006), the
German Electrical and Electronic Equipment
Act, (ElektroG), the German Electrical and
Electronic Equipment - Materials Regulation
(ElektroStoffV) and the German End-of-life
Vehicle Regulations (AltfahrzeugV) as Ger-
man implementations of the EU Directives
2011/65/EU (RoHS 2), 2012/19/EU (WEEE
Directive) as well as EU Directive 2000/53/EC.

The supplier will inform us of any relevant
changes to the goods, delivery capacity, po-
tential application or quality caused by legal
regulations, in particular by the REACH Regu-
lation, without delay and coordinate suitable
measures with us in isolated cases. This also
applies as soon as and in as far as the supplier
recognises that such changes will occur.

6. Notwithstanding our legal rights, the follow-
ing applies: If the supplier does not fulfil his ob-
ligation of subsequent performance - at our
discretion either by remedying the defect (sub-
sequent improvement) or by delivering a de-
fect-free item (replacement delivery) - within a
reasonable period of time set by us, we may
remedy the defect ourselves and demand re-
imbursement of the necessary expenses or a
corresponding advance payment from the
supplier. If subsequent performance by the
supplier fails or is unreasonable for us (e.g.
due to particular urgency, endangerment of
operational safety or the threat of occurrence
of disproportionate damage), no deadline
need be set; we will inform the supplier of such
circumstances without delay, if possible in ad-
vance.

7. The mutual claims of the parties to the con-
tract become statute-barred in accordance
with the statutory requirements in as far as
nothing else is agreed. As opposed to Section
438 para. 1 no. 3 BGB [German Civil Code] or
Section 634a para. 1 no. 3 BGB, the general
period of limitation for claims arising from de-
fects is 36 months from the transfer of risk. In
as far as acceptance has been agreed, the pe-
riod of limitation commences with the ap-
proval. The general period of limitation is also
accordingly valid for claims arising from de-
fects of title, whereby the legal period of limi-
tation for material surrender claims from third
parties (Section 438 para. 1 no. 1 BGB [Ger-
man Civil Code]) remains unaffected; moreo-
ver, claims from defects of title do not expire
under any circumstances as long as the third
party can still assert them against us, in partic-
ular in the absence of limitation. The periods
of limitation from purchasing law including the
above extension are valid to the statutory ex-
tent for all claims for defects arising from the
contract. In as far as we are also entitled to
non-contractual claims due to a defect, the
normal legal period of limitation (Sections 195,
199 BGB [German Civil Code] are deemed
valid if the application of the periods of limita-
tion for purchasing law does not lead to a
longer period of limitation in isolated cases.

8. The expenses necessary for the purpose of
examination and subsequent performance are
also borne by the supplier if it crystallises that

there was actually no defect. Our compensa-
tion liability in case of unwarranted requests to
rectify defects remains unaffected, in this re-
spect however we are only liable if we have
recognised or grossly negligently have not
recognised that no defect existed.

Section 9: Recourse against suppli-
ers

1. In addition to our claims for defects, we are
entitled to our legally determined unlimited
claims for recourse within a supply chain (Re-
course against suppliers according to Sec-
tions 445a, 445b, 478 BGB [German Civil
Code)). In particular, we are entitled to de-
mand precisely the type of subsequent perfor-
mance (correction or replacement delivery)
from the supplier which we owe our customer
in isolated cases. Our statutory right to choose
(Section 439 para. 1 BGB [German Civil
Code)) is not restricted by this.

2. Before we recognise or fulfil a claim arising
from defects (including reimbursement of ex-
penses according to Sections 445a para. 1,
439 para. 2 and 3 BGB [German Civil Code])),
we will inform the supplier and request a writ-
ten statement with a brief portrayal of the facts
of the case. If no substantiated statement fol-
lows within a reasonable period and also no
mutual solution is found, the claim arising from
defects actually guaranteed by us as owed to
our customer. In this case, the supplier is re-
sponsible to furnish counterproof.

3. Our claims from recourse against suppliers
are also valid if the defective goods have been
further processed by us or by a different entre-
preneur, e.g. installed in a different product.

Section 10: Product liability

1. The supplier is responsible for all claims as-
serted by third parties for injuries to persons or
damages to property which can be attributed
to a defective product delivered by him and is
obliged to release us from the liability resulting
from this. If we are bound to carry out a prod-
uct recall from third parties due to a product
delivered by a supplier being defective, the
supplier bears all the costs in conjunction with
the product recall.

2. Figure 1 is valid accordingly in as far as
product defects are to be attributed to deliver-
ies or services from the principal’s pre-suppli-
ers or subcontractors.

3. The principal must insure himself suffi-
ciently, however at least to the order of
10,000,000.00 euros against product liability
risks including product recalls and to furnish
proof of this to RIBE upon request at all times.

Section 11: Passing on orders to third
parties

Orders my not be passed on to third parties
without RIBE’s written agreement and entitles
RIBE to with draw or withdraw in-part from the
contract and to demand compensation.

Section 12: Patent rights

1. According to Figure 2, the supplier guaran-
tees that products delivered by him do not con-
travene any third parties’ patent rights in the
countries of the European Union, Switzerland,
Turkey, Great Britain and - in as far as notified
to the supplier - other countries where he man-
ufactures the product or has it manufactured.

2. The supplier is obliged to release us from all
claims which third parties stake against us due
to the injury of trade patent rights named in
Figure 1 and to reimburse us all necessary ex-
penses incurred in connection with this claim.
This is not valid in as far as the supplier proves
that he is neither responsible for the contra-
vention of patent rights nor ought to have been
aware of them when applying commercial care
at the point in time of the delivery.

Section 13: Customs and tax law reg-
ulations

1. Proof of origin required according to statu-
tory provisions or requested by us will be pro-
vided by the supplier with all the necessary
specifications and correctly signed without de-
lay. The supplier will inform us without delay
and unsolicited in writing if the specifications
in the original proof for the goods supplied are
no longer pertinent.

2. The same applies to statutory turnover tax
proof for foreign and inter-community deliver-
ies.

3. The supplier will inform us without delay if a
delivery is fully or in-part subject to export re-
strictions according to German or other law.

4. The supplier is obliged to inform us of any
approval duties and restrictions in case of (re-
) exports of his goods according to German,
European, US export and customs regulations
as well as the export and customs regulations
in the country of origin of his goods in his busi-
ness documents and to provide the following
information for goods subject to approval in
good time prior to initial delivery:

a) Goods description
b) Static goods number (HS code),

c¢) Trade-policy place of origin of its goods and
their components including the technology
and software

d) All applicable export list numbers including
the export control classification number ac-
cording to the U.S. Commerce Control List
(ECCN)

e) Requirement of an export approval

5. Upon request, the supplier is obliged to in-
form us in writing of all the further foreign trade
data regarding his goods and their compo-
nents. Furthermore, the supplier must inform
us without delay in writing (before the delivery
of goods affected by this) of all changes to the
above data.

Section 14: Adherence to statutory
regulations

1. In connection with the contractual relation-
ship, the supplier is bound to adhere to the re-
spective decisive statutory provisions for him.
This concerns, in particular, anti-corruption
and money laundering laws as well as antitrust
rules, labour and environmental legislation.

2. The supplier will ensure that the products he
supplies meet all the decisive requirements for
placement on the market within the European
Union and the European Economic Area. He
must prove us conformity upon request by pre-
senting appropriate documents.

3. The supplier will make reasonable efforts to
ensure adherence by his sub-suppliers to the
obligations concerning suppliers incorporated
in this ruling.
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Section 15: Protection of ownership

1. We reserve the ownership or copyright for
orders and commissions submitted by us as
well as for drawings, illustrations, calculations,
descriptions and further documents provided
to the supplier. The supplier may neither pro-
vide third parties access to them nor use them
via third parties or reproduce them without our
express agreement. He must return these
documents to us in-full upon our request, if
they are no longer required for ordinary busi-
ness activities or if negotiations do not result
in the conclusion of a contract. Copies of these
made by the supplier must be destroyed in this
case; only retention within the scope of statu-
tory retention duties and the storage of data
for backup purposes within the scope of nor-
mal data storage are excluded from this.

2. Tools and models provided by us to the sup-
plier or manufactured for contractual purposes
and charged to us extra by the supplier remain
in our possession or become our property.
The supplier will mark them as our property,
store them carefully, secure them reasonably
against all types of damages and use them ex-
clusively for contractual purposes. Their up-
keep and repair costs are borne by the parties
to the contract — if not otherwise agreed — with
equal shares. However, in as far as these
costs are attributed to defects in items manu-
factured by the supplier or incorrect use by the
supplier, his employees or other vicarious
agents, they must be borne alone by the sup-
plier. The supplier will inform us of all not only
insignificant damages to these tools and mod-
els without delay. Upon request, he is obliged
to hand them over to us if he no longer re-
quires them for the fulfilment of contracts con-
cluded with us.

3. Retention of title by the supplier is only valid
in as far as they relate to our payment obliga-
tion for the respective products for which the
supplier reserves ownership. In particular, ex-
tended or prolonged retention of title is non-
permissible.

4. The processing, mixing or connection (fur-
ther processing) of items provided by the sup-
plier is done for us. The same applies to the
further processing of the goods by us so that
we are effectively the manufacturer and at the
latest gain product ownership according to the
statutory provisions with further processing.

Section 16: Confidentiality

1. The supplier is obliged to keep the terms of
the order as well as all the information and
documents provided to him for this purpose
(with the exception of information open to the
general public) for a period of 5 years after
conclusion of the contract and only to use it for
carrying out the order. Following dealing with
inquiries or processing orders, he will return
them to us upon request.

2. The supplier may not draw attention to the
business connection in advertising material,
brochures, etc. and not exhibit delivery items
without our prior written agreement.

3. The supplier will bind his sub-suppliers in
accordance with this ruling.

Section 17: Supplementary provi-
sions

In as far as rulings are missing in these Gen-
eral Terms and Conditions of Purchase, the
statutory regulations apply.

Section 18: Final provisions

1. The laws of the Federal Republic of Ger-
many applies for these General Terms and
Conditions of Purchase and the contractual re-
lationship between us and the supplier, ex-
cluding the UN Sales Convention and Private
International Law.

2. The exclusive - also international competent
court of jurisdiction for all disputes arising from
this contractual relationship is our registered
office in Schwabach, Germany. However,
RIBE is also entitled to take legal action at the
place of performance of the supply obligation
in accordance with these General Terms and
Conditions of Purchase or a prioritised individ-
ual agreement or at the supplier's place of
general jurisdiction. Priority statutory provi-
sions, in particular regarding exclusive compe-
tences, remain unaffected.

3. Should any provision be or become ineffec-
tive or unenforceable in total or in-part, this will
not affect the validity of the remaining provi-
sions. This also applies if and to the extent
which a gap becomes apparent in this con-
tract. In place of the invalid or unenforceable
provision or to fill the gap, an appropriate pro-
vision should apply which, as far as legally
possible, corresponds to the meaning and pur-
pose of the invalid or unenforceable provision
or the presumed intention of the parties, if they
had considered this item.

4. These provisions are drawn up in German
and English; in case of variances, the German
version will take precedence.

RIBE Group

General Terms and Conditions of Purchase

GL/LF

[3]



