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I: General provisions

(1) Orders of goods or services by Ritz Instrument Trans-
formers GmbH and its affiliated companies with registered
office in Germany, Austria and Hungary (hereinafter
“RITZ”) shall be exclusively subject to these General
Terms and Conditions of Purchase. Any conflicting or de-
viating general terms and conditions of the supplier of the
goods or services (hereinafter the “Supplier”) shall only
apply to the extent that they are equivalent to our Terms
and Conditions of Purchase or if we have expressly con-
sented to them in writing.

(2) The order confirmation shall always imply that our
General Terms and Conditions of Purchase have been
consented to; acceptance of the goods or services in the
knowledge of conflicting terms and conditions shall not
constitute acceptance of conflicting terms and conditions.
Our terms and conditions of purchase shall also be
deemed to constitute agreed contract terms with regard to
subsequent orders.

(3) Any individual agreements made with RITZ (including
side agreements, supplements and amendments) shall al-
ways take priority over these Terms and Conditions of
Purchase. The content of such agreements shall require
a written contract or our written confirmation. Oral side
agreements or changes to the contract after the contract
has been entered into shall be binding for RITZ only once
they have been confirmed by RITZ either in writing or in
text form.

(4) The interpretation of commercial clauses shall be gov-
erned by INCOTERMS® 2020.

(5) Unless otherwise agreed by individual contract and
provided that the Supplier is an entrepreneur pursuant to
section 14 German Civil Code (Burgerliches Gesetzbuch,
“BGB”) or a legal person under public law, the legal rela-
tionships between RITZ and the Supplier shall be exclu-
sively subject to the terms and conditions set out below.

Il: Offer and conclusion of the contract

(1) Supply contracts (orders and acceptance) and call-offs
may be issued in text format (fax, email, EDI, web EDI).
RITZ considers itself bound to any orders and call-offs for
a period of two weeks from the ordering date. Any order
confirmations received by RITZ after this period has ex-
pired shall be deemed to be a new offer that requires writ-
ten acceptance by RITZ.

(2) Electronically generated orders that RITZ sends to the
Supplier by fax or email, inter alia, shall — provided there
is no statutory obligation for the written form to be used —
be valid even in the absence of a personal signature.

(3) Any offers or cost quotations do not give rise to any
obligations on the part of RITZ and will not be paid for by
us. Any correspondence in the context of responding to
any enquiries or the submission of offers shall be ad-
dressed to the department within our company that had
sent the enquiry. Please provide our respective reference
as well as the date of our enquiry in any correspondence.
The offers of the Supplier must reflect the goods and con-
ditions as per our enquiry.

(4) If the offer or the cost quotation provided by the Sup-
plier deviates from the enquiry made by RITZ, the Supplier
must expressly point out this fact.

(5) By submitting an offer to RITZ, the Supplier warrrants
that a feasibility study has been carried out, which is a
prerequisite for awarding the contract.

(6) The standards and guidelines quoted by RITZ in the
order and in these General Terms and Conditions of Pur-
chase shall apply in their respective amended version as
applicable at the time the order is placed. Unless they
have already been provided, the Supplier shall request
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these in good time. If the Supplier becomes aware of the
fact that the standards and guidelines of RITZ deviate
from statutory requirements or contradict them, he will no-
tify RITZ without undue delay and free of charge of any
deviations or contradictions.

(7) If the Supplier discontinues his payments or if insol-
vency proceedings are commenced with regard to his
property, he is obliged to notify RITZ of this fact without
undue delay. Following such notification, RITZ shall be
entitled to withdraw from the contract without being liable
for damages vis-a-vis the Supplier in this regard.

(8) In case of a planned discontinuation of the prod-
ucts/materials purchased by RITZ, the Supplier shall in-
form RITZ in due time — at least 12 months before the dis-
continuation — and shall grant RITZ a “last call” order to
the extent of demand of up to 24 months.

lli: Delivery times and delivery delay

(1) Agreed times and deadlines shall be binding; if any
delivery deadlines have been specified, these shall com-
mence as of the date the order is placed. The delivery
deadline is considered to have been met if the goods have
arrived at the place of receipt stipulated in the order (here-
inafter “Point of Delivery”). The same shall apply, mutatis
mutandis, in relation to delivery call-offs under master
agreements.

(2) The Supplier is obliged to notify RITZ in writing without
undue delay if circumstances occur or become evident to
him which indicate that the agreed delivery time cannot be
met.

(3) In the case of a delivery delay, RITZ shall have re-
course to its statutory rights. If the Supplier fails to provide
the goods or services within a reasonable grace period set
by RITZ, following the expiry of such grace period RITZ
may instruct a third party with the performance of the con-
tract and demand compensation from the Supplier for the
necessary expenses and additional costs. In addition,
RITZ shall be entitled to demand damages instead of per-
formance and to withdraw from the contract. The right of
the Supplier to perform the contract and the obligation on
the part of RITZ to accept delivery of the goods or services
shall no longer apply as soon as, following expiry of the
deadline, RITZ procures performance of the contract of its
own accord or demands damages in lieu of performance.
(4) Deliveries or supplementary performance of any
goods deliveries are considered to have been made on
time if they have arrived at the Point of Delivery stipulated
by RITZ in the order within the prescribed time limit. If the
Supplier and RITZ have agreed a delivery including instal-
lation or assembly, the delivery is considered to have
been made on time if the installation or assembly has
been duly executed within the prescribed time limit. To the
extent that an acceptance of performance is prescribed by
law or contractually agreed, the delivery or service is con-
sidered to have been provided on time if the performance
has been successfully accepted within the prescribed time
limit.

(5) In the event of any excess deliveries that had not been
agreed, RITZ shall be entitled to either accept the excess
goods delivered in return for payment of the invoices on
the respective payment date or to store them at the ex-
pense of the Supplier until the Supplier collects them, or
to return them at the Supplier's expense.

(6) The Supplier shall not be entitled to supply goods to
RITZ prior to the agreed delivery date unless otherwise
expressly agreed. If, in the absence of such separate
agreement, the Supplier still supplies goods prior to the
agreed time, RITZ shall be entitled to store them at the
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expense of the Supplier until the agreed delivery time or
to return them at the Supplier's expense.

(7) If goods are delivered subject to a retention of title,
RITZ shall be entitled to sell them on or process them in
the ordinary course of business.

(8) RITZ will accept part deliveries only if they have been
expressly agreed.

(9) In the case of software products, the delivery obliga-
tion is only deemed to have been met once the complete
documentation (i.e. both system and user manuals) has
been supplied. In the event that programs are specifically
developed for RITZ, the program shall also be delivered
in its source format together with the corresponding doc-
umentation.

IV: Passing of risk and documents

(1) In the event of a delivery without installation or assem-
bly, the risk of accidental destruction and accidental dete-
rioration shall pass to RITZ upon delivery of the contrac-
tually agreed goods at the Point of Delivery specified in
the order. If installation or assembly of delivered goods
has been agreed, the risk shall pass after due completion
of the installation or assembly, unless otherwise agreed in
the order.

(2) If an acceptance of performance is contractually
agreed or prescribed by law, the risk shall pass to RITZ
only after the acceptance certificate has been signed by
RITZ. To this end, RITZ and the Supplier agree a joint
date for acceptance. Merely commissioning or using de-
livered goods is never a substitute for a formal ac-
ceptance. Ifitis intended for inspections or tests to be car-
ried out with regard to the goods or services provided, the
Supplier shall bear the costs for materials and its staff
costs. The Supplier shall notify RITZ of its inspection-
readiness at least one week in advance and shall agree
an inspection date.

(3) Every delivery must include a delivery note and pack-
ing slip. The supplier no., order no., material designation
and material no., batch no., gross and net weight (kg),
quantity and nature of the packaging (disposable/reusa-
ble), as well as unloading point, consignee and place of
installation must be listed completely on all shipping doc-
uments and outer packaging; if the Supplier fails to list the
above information, RITZ shall not be responsible for any
delays in processing. This shall not apply if the Supplier is
not responsible for the failure to provide the information or
for the inaccuracy of the details provided and if the Sup-
plier provides evidence thereof.

(4) Single packages must be labelled with the material
designation, material no., serial no. and net weight. If RITZ
requests in the order that the Supplier use pallets that are
treated in accordance with the IPPC standard (Interna-
tional Plant Protection Convention) and labelled corre-
spondingly, the Supplier must comply with such request.
(5) If the Supplier is under an obligation to produce mate-
rial certificates or test certificates, he shall bear the costs
in this regard. The material and/or test certificates must
be available at the time of delivery.

(6) In the case of devices, machines or plants, a technical
description and an instruction manual in accordance with
statutory requirements must be included free of charge.
Apart from that, devices, machines or plants must comply
with safety requirements in force at the time of delivery
and bear a CE mark. In the case of deliveries of machines
and plants, the Supplier shall supply the required or
agreed documentation, in particular in relation to their ap-
proval, installation, commissioning, operation, mainte-
nance and repair. The delivery of electrical and electronic

AEB_Ritz_DE_04/2023

N

equipment or components must comply with the require-
ments of the European RoHS Directive 2011/65/EU, as
amended. The acronym RoHS stands for “Restriction of
the use of certain Hazardous Substances”.

(7) In the case of a delivery of hazardous goods, the Sup-
plier must package, label and transport or send these in
accordance with the applicable national and international
regulations and, in particular, comply with all obligations
placed on the Supplier in accordance with the European
Regulation concerning the Registration, Evaluation, Au-
thorisation and Restriction of Chemicals (REACH) — EC
Regulation No 1907/2006, as amended — (hereinafter:
“REACH REG”) in relation to the delivery of the goods.
Furthermore, in all cases stipulated in Article 31 num-
bers 1 to 3 REACH REG, the Supplier shall provide RITZ
with a safety data sheet pursuant to Article 31 REACH
REG in the language of the recipient country and shall
warrant that he complies with his obligations under the
REACH REG, such as pre-registration or registration of
substances included in the goods and/or authorisation as
per the REACH REG and information obligations.

V: Foreign trade law

(1) The Supplier must comply with all requirements under
applicable provisions of national and international cus-
toms and foreign trade legislation. He shall be liable to
RITZ to ensure that all deliveries that are subject to a la-
belling obligation are duly labelled and that, in the case of
imports and exports, particularly the goods tariff numbers
as well as the German export list numbers have been
listed. The same labels must be included in order confir-
mations and all shipping documents. Furthermore, the
Supplier shall draw attention to any authorisation require-
ments regarding (re-)exports pursuant to the respective
national export and customs provisions as well as the ex-
port and customs provisions of the country of origin of the
goods — in particular, items subject to US (re-)export pro-
visions — and shall notify RITZ in writing of the above.

(2) No later than two weeks prior to the delivery, the Sup-
plier is obliged to provide RITZ with a written statement
regarding the origin of the goods for purposes of customs
law. A Supplier with registered office in Germany or an-
other EU Member State shall provide RITZ with a sup-
plier's declaration pursuant to Regulation (EU) 2015/2447
for all goods that satisfy the rules of origin governing pref-
erential trade. For goods of preferential origin that are be-
ing supplied regularly and over a longer period, a long
term supplier declaration (preferably for one calendar
year) can be provided. The Supplier shall notify RITZ of
any change of origin without undue delay and without re-
quest. Upon request, the Supplier shall provide evidence
to RITZ of his declaration regarding the origin of the goods
by means of an information sheet issued by the customs
office.

Orders are subject to the conditions of origin of the pref-
erential agreements in question as published on the web-
site of the European Commission at the time the order is
placed.

Apart from that, the Supplier shall provide details of the
non-preferential origin of the goods in the commercial
documents and shall, at the request of RITZ, provide a
certificate of origin regarding the origin of the goods.

(3) The Supplier shall be liable for all disadvantages and
costs suffered by RITZ due to a supplier declaration or
details regarding origin that have either not been given in
the proper manner or not within the prescribed time unless
the Supplier can prove that he is not responsible for the
above.
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(4) At the request of RITZ the Supplier shall, without un-
due delay, procure or make available certificates of origin
required in order to trade with the supplied goods.

VI: Prices and terms of payment

(1) The agreed prices shall be fixed prices. Unless other-
wise agreed, prices are quoted DDP place of destination
in accordance with INCOTERMS®2020 including the
packaging customary in the trade, carriage and ware-
house charges as well as any customs duties. The ship-
ping costs shall always be borne by the Supplier even if
RITZ requests a specific shipment method. The Supplier
shall be obliged to take back and dispose of the packaging
at its own expense if RITZ requests that packaging is
taken back by the time the delivery is paid for.

(2) The price shall not include any statutory value added
tax.

(3) Invoices must be submitted, separately from the ship-
ment, to the invoice address provided in the order; the
wording must correspond to the order designations of
RITZ in terms of goods designation, price, quantity and
item numbers and include the RITZ order number. Any
excess or short deliveries must be listed separately on the
invoice. The invoice shall include proof of performance
and other supporting documents. The exact designation
of the department placing the order and the date of the
order shall be provided. Invoices that do not contain all the
above details will be returned, are deemed not to have
been received and therefore do not give rise to any pay-
ment falling due.

(4) For purposes of intra-Community (EU) trade statistics
and preference calculation for each item, invoices must
include the eight-digit goods tariff number (in accordance
with the current Commodity Classification for Foreign
Trade Statistics).

(5) The Supplier is obliged to submit invoices to RITZ in
duplicate after delivery without undue delay. The invoices
must be audit-ready; copies must be separately marked
as such. The Supplier shall also be obliged to submit in-
voices regarding monthly supplies to RITZ on or before
the 3rd day of the subsequent month. In the event that
weights and performance parameters deviate, only
weights and performance parameters determined by us
will be accepted. Payments will be based on the volumes,
measurements, performance parameters and quantities
determined by RITZ. The Supplier shall be free to prove
the volumes, measurements, performance parameters
and quantities determined by him.

(6) Unless otherwise agreed, the purchase price will be
paid within 14 days, calculated from the time of receipt of
the goods and invoice, with a 3 % cash discount or net
within 30 days from the time of receipt of the goods and
invoice. The 14-day deadline for the discount for cash
payments shall start to run no earlier than on the day on
which RITZ has received an invoice from the Supplier,
which contains the details set out in paragraph 3; this
does not apply if the Supplier is not responsible for the
absence or inaccuracy of the details provided and pro-
vides evidence thereof.

(7) In the case of bank transfers, payment is deemed to
have been made within the prescribed time limit if the re-
mittance order has been received by the bank in such
good time that, under normal circumstances, a timely re-
ceipt of the payment is to be expected; RITZ shall not be
held responsible for any delays caused by the banks in-
volved in the payment process.

(8) The obligation on the part of RITZ to pay the price is
conditional upon the supply of the goods having been re-
ceived by RITZ / the services having been provided for
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RITZ in full and free from any defects. Payment is always
conditional on the receipt of the agreed inspection reports,
quality documentation or other documents.

(9) In the event that goods are accepted ahead of sched-
ule, the time allowed for payment shall start to run from
the delivery date agreed in the order and receipt of an in-
voice which meets the aforementioned requirements.
(10) RITZ shall not be obliged to accept COD consign-
ments. Costs incurred in connection with COD consign-
ments must be borne by the Supplier.

(11) The Supplier shall have a set-off and retention right
only for counterclaims that have been upheld and de-
clared unappealable by a court of law or for uncontested
counterclaims.

VII: Confidentiality

(1) The Supplier is obliged to maintain strict confidentiality
with regard to all illustrations, drawings, specifications,
calculations and other documents and information. With-
out the express written consent of RITZ, these must not
be disclosed to third parties and may only be used for pro-
cessing the assignment or on the basis of our order. The
confidentiality obligation shall continue to apply for a fur-
ther three-year period after the contract has been pro-
cessed; it shall terminate if and to the extent that the man-
ufacturing knowledge contained in the illustrations, draw-
ings, specifications, calculations and other documents
has become common knowledge.

(2) The Supplier is obliged to keep confidential the fact
that there is a contractual relationship with RITZ and the
performance of any contracts as well as any information
obtained in connection with the contracts. Publications re-
garding deliveries and services containing confidential in-
formation require the express prior written consent of
RITZ. Any reference to an existing business relationship
with RITZ for advertising purposes or as a reference to

third parties may only be made with our prior written con-
sent.

VIII: Retention of title and equipment provided

(1) RITZ shall retain all rights to illustrations, drawings,
specifications, calculations and other documents, includ-
ing ownership rights and copyrights as well as all other
intellectual property rights. Any copying or reproduction of
the aforementioned technical documents and items shall
only be permissible to the extent that it is indispensable in
order for the order placed by RITZ to be performed. Once
the assignment or the order placed has been completed,
these shall be returned to RITZ unprompted.

(2) Any materials provided by RITZ shall remain the prop-
erty of RITZ and shall be administered by the Supplier free
of charge and with the diligence of a prudent businessman
separately from the items belonging to the Supplier and
shall be labelled as the property of RITZ. They may only
be used to process the order placed by RITZ. If goods that
are subject to retention of title by us are processed to-
gether with objects that do not belong to us, RITZ shall
acquire joint ownership of the new item at a ratio of the
value of our goods (purchasing price plus VAT) in relation
to the other processed items at the time of processing.
(3) If the goods provided by RITZ are inseparably inter-
mixed with other objects that do not belong to us, RITZ
shall acquire joint ownership of the new item at the ratio
of the value of our goods (purchasing price plus VAT) in
relation to the other intermixed items at the time of pro-
cessing. If the intermixing is such that the Supplier’s item
is regarded as the main item, it shall be deemed to have
been agreed that the Supplier transfers proportionate co-
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ownership to RITZ; the Supplier holds the sole or joint
ownership on behalf of RITZ.

(4) Insofar as, pursuant to paragraph 2 and/or para-
graph 3, the security rights enjoyed by RITZ exceed the
purchase price of all goods subject to retention of title by
more than 20 %, RITZ shall be obliged to release the se-
curity rights of our choice at the Supplier’s request.

IX: Change in quality, quality assurance, inspections
(1) If raw materials, production processes and suppliers of
special processes which are relevant for the contractual
quality change on the part of the Supplier during the per-
formance of a contract or in the event of new deliveries
compared to previous deliveries of the same goods, the
Supplier shall be obliged to notify RITZ of this fact without
undue delay.

(2) If the Supplier fails to meet his obligation pursuant to
paragraph 1, he shall be obliged to compensate RITZ for
the loss or damage incurred by this. In this case, RITZ
shall also be entitled to withdraw from the contract.

(3) The Supplier shall carry out, maintain and — if RITZ so
requests — provide evidence of a valid quality assurance
process. Upon request by RITZ, the Supplier shall imple-
ment a quality assurance system in accordance with
ISO 9001 et seq. or equivalent.

(4) The Supplier is obliged to keep records regarding key
quality assurance measures. He is also obliged to keep
corresponding records of all tests that have been carried
out in the context of this quality assurance agreement.
The documents must be kept for ten years from their com-
pilation. The Supplier agrees that RITZ shall have the right
to inspect the records.

(5) Following prior notification RITZ shall be entitled to
conduct quality audits itself or through qualified third par-
ties at the Supplier’s premises during usual business and
operating times. These are aimed at proving the efficiency
and accuracy of the quality assurance system. The con-
duct of such audits shall not result in the contractually
agreed or statutory responsibility of the Supplier with re-
gard to the quality of the products produced or supplied
being in any way negatively affected unless the impair-
ment of quality is attributable to a stipulation made by us.
(6) The Supplier is required to also arrange a correspond-
ing quality assurance system with its suppliers.

(7) If issues with quality have arisen in the past, RITZ shall
also be entitled to conduct occasional unannounced
checks at the Supplier's premises.

(8) Inspections will be carried out by members of the de-
partment responsible for quality assurance of RITZ or by
qualified third parties.

(9) The Supplier shall grant RITZ, its customers and the
regulating authorities (such as the authorities responsible
under the German Measurement and Calibration Act) ac-
cess to their companies as well as to the order-related
documented information and shall be available to provide
information.

(10) In the case of a secret production or control proce-
dure, the inspection must be limited to a results check of
a sufficiently large quantity, provided that this process pre-
serves the control rights of RITZ. If a sufficient check can
only be guaranteed if secret information is obtained, com-
pliance with the quality standard shall be inspected by an
independent expert who shall be appointed by RITZ. The
result of the inspection shall be transmitted to both parties.
(11) If certain inspections have been agreed, the Supplier
shall indicate his inspection-readiness at least one week
in advance and agree an inspection date with RITZ. If, at
the time of the agreed inspection, the contractual item is
not ready for inspection for reasons for which the Supplier
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is responsible or if defects of the contractual items require
repeat or additional inspections, the Supplier shall reim-
burse RITZ for any costs incurred hereby.

(12) Inspections as well as the provision of supporting
documents shall not affect our contractual or statutory ac-
ceptance rights and warranty rights.

X: Defect, notice of defects, liability for defects

(1) The Supplier warrants that the goods and services pro-
vided are free from any material defects or deficiencies in
title, that they have the agreed and/or guaranteed quality,
that they were produced professionally, in a workmanlike
manner as well as flawlessly in terms of quality, that they
comply with the agreed product and performance specifi-
cations, are suitable for the expected use as per the order
and correspond with specifications as laid down in these
Terms and Conditions as well as in agreed and statutory
specifications. If the goods or services provided deviate
from the aforementioned requirements, they are deemed
to be defective.

(2) Defective goods may only be delivered by the Supplier
if a special clearance has been issued by RITZ prior to
delivery.

(3) The payment of the agreed price or the price charged
does not constitute an acceptance of the delivery as being
in accordance with the contract or free from defects.

(4) As soon as they are discovered in the ordinary course
of business, RITZ will notify the Supplier without undue
delay of any obvious defects of the delivery which become
apparent during the incoming goods inspection by way of
an external examination including the delivery notes as
well as during quality spot checks (e.g. obvious transport
damage, obvious wrong or short deliveries).

Moreover, this depends on the extent to which an exami-
nation is feasible in light of the specific circumstances of
the case in the ordinary course of business. This shall not
affect the obligation to provide notification of any defects
discovered later, in particular if defects are only ascertain-
able and ascertained upon processing or reworking of the
item or upon taking it into use (hereinafter “Hidden De-
fects”). Unless otherwise agreed, the complaint made by
RITZ in the form of a notice of defects is always consid-
ered to have been submitted promptly and on time if it is
submitted within ten (10) working days following receipt of
goods or, in the case of Hidden Defects, following discov-
ery of the defect. The Supplier waives the defence of late
inspection and notice of defects in this regard. RITZ shall
not have any more extensive obligations vis-a-vis the
Supplier other than the aforementioned obligations.
Where acceptance has been agreed, RITZ shall not have
any duty to examine goods and notify the other party of
any defects.

(5) In the event that defective goods or services are pro-
vided, RITZ shall be entitled — in accordance with statu-
tory provisions and at its discretion — to demand that the
defect is remedied or that goods or services free from any
defects are provided, withdraw from the contract or re-
duce the agreed prices accordingly and demand damages
and/or compensation for any futile expenses.

(6) Supplementary performance shall be carried out with-
out undue delay and at RITZ’s discretion either at the
Point of Delivery of the goods or at the location at which
the goods are located when the defect is discovered. Sup-
plementary performance is deemed to have failed (sec-
tions 440, 636 BGB) if the defect continues to exist after
the second attempt at supplementary performance. If sup-
plementary performance has failed or is unreasonable for
RITZ (e.g. in the event of imminent danger or particular
urgency, i.e. due to the extreme urgency RITZ is unable
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to notify the Supplier of the defect and the pending loss
and unable to set a reasonable grace period for the Sup-
plier to remedy the defect), RITZ shall be entitled — at the
expense of the Supplier — to remedy the defect itself or to
have it remedied by a third party. RITZ shall also have
these substitute performance rights if the Supplier is in de-
fault with the provision of supplementary performance. In
particular in the event that supplementary performance is
unreasonable for RITZ, RITZ will notify the Supplier about
the substitute performance without undue delay and
where possible in advance.

(7) In the event of design or construction defects, RITZ
reserves the right to either withdraw from the contract
without undue delay or to reduce the agreed price, if sup-
plementary performance is regarded as unreasonable
(section 440 BGB). In addition to these two choices, RITZ
retains the right to claim damages.

(8) If the subject of the delivery or service item is with the
Supplier or a third party for purposes of supplementary
performance and if the Supplier or RITZ were entitled to
instruct the third party with supplementary performance,
the Supplier shall bear the risk of damage or loss of the
subject of the supplementary performance.

(9) Unless otherwise agreed the claims for defects be-
come statute-barred in 36 months from the passing of risk
pursuant to clause IV paragraphs 1 and 2 of these Gen-
eral Terms and Conditions of Purchase unless a longer
statutory notice period applies. Where an acceptance of
performance has been agreed, the limitation period shall
commence upon acceptance of performance without res-
ervation.

(10) RITZ charges a processing fee of EUR 160 plus any
statutory turnover tax to the Supplier for the costs incurred
by RITZ in connection with a defective delivery or service.
RITZ expressly reserves the right to claim higher costs.

XI: Product liability, indemnity, intellectual property
rights, third party liability insurance, cyber security
(1) Insofar as the Supplier is responsible for a defective
product, he shall, upon first request, indemnify RITZ
against claims by third parties to the extent that the cause
lies within his sphere of control and organisation and he is
personally liable in relation to third parties.

(2) In the context of his liability within the meaning of par-
agraph 1, the Supplier shall be obliged to compensate
RITZ for any expenses pursuant to sections 683, 670
BGB or pursuant to sections 830, 840, 426 BGB, which
are incurred due to or in connection with a product recall
carried out by RITZ. To the extent that this is possible and
reasonable, RITZ will notify the Supplier of the content
and scope of the product recall to be carried out and give
him an opportunity to comment. This shall not affect the
other statutory claims and rights enjoyed by RITZ as the
ordering party.

(3) The Supplier warrants that all deliveries and services
are free from third party copyrights and other third party
intellectual property rights and that the contractual use on
the part of RITZ or its customers does not infringe any
third party copyrights or other third party intellectual prop-
erty rights. This shall also apply to copyrights and other
intellectual property rights that exist outside of Germany.
(4) If the Supplier is liable under statutory provisions for
an infringement of third party intellectual property rights,
he shall indemnify RITZ against all claims asserted by
third parties in this regard upon first written request.

(5) The Supplier shall, at his expense, take out reasonable
business and product liability insurance for all potential
claims arising out of or in connection with the goods and
services to be provided to RITZ; this insurance shall have
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a flat sum insured of at least EUR 5 million per claim for
personal injury or property damage. To the extent that in-
stallation services are provided, the Supplier shall, at his
expense, take out and maintain installation insurance.
The Supplier shall, at the request of RITZ, submit appro-
priate supporting evidence.

(6) In order to ensure communication, delivery capability
and crucial product information, RITZ expects the Sup-
plier to take measures to ensure the failure safety of IT
systems and to secure said IT systems against external
threats.

XIl: Energy management system, packaging

(1) The efficient use of energy is a key component of the
company policy of RITZ. When procuring products, ser-
vices and facilities that have or may have an impact on
significant use of energy, the assessment in terms of pro-
curement is based inter alia on energy-related perfor-
mance (energy usage, power consumption, energy effi-
ciency).

(2) The choice of packaging shall take into account the
fragility of the goods to be supplied and provide adequate
protection against damage during transport, be environ-
mentally responsible, not require any particular form of
disposal and not cause any contamination of the goods to
be supplied.

(3) As a general rule, if there are more energy efficient
alternatives available, RITZ asks all Suppliers to option-
ally extend their offers to include these variations and/or
to provide information regarding such alternatives and, as
a result, asks them for their active support in the context
of our energy management system pursuant to
1ISO 50001.

(4) The Supplier is required to remind his upstream sup-
pliers to also comply with these requirements.

XIll: Minimum wage, temporary employment, occupa-
tional safety

(1) The Supplier shall undertake to fully comply with the
requirements of the German Minimum Wage Act (MiLoG)
for its employees and shall ensure compliance with the
provisions of the MiLoG also for any subcontractors used.
The Supplier shall ensure compliance with the provisions
of the German Posted Workers Act (AEntG).

(2) In the event that the Supplier culpably breaches any
obligation arising from the aforementioned paragraph 1,
the Supplier shall be obliged to indemnify RITZ against
any claims of third parties in this respect. In addition, RITZ
shall be entitled to rescind all contracts with the Supplier
with respect to the part not yet performed in accordance
with statutory provisions. Any claims by the Supplier due
to withdrawal shall be excluded.

(3) The Supplier shall undertake to provide RITZ, upon
request, with proof of compliance with the provisions of
the MiLoG regarding its employees or the employees of
subcontractors commissioned by it without delay by
means of corresponding wage payment records.

(4) The Supplier shall only undertake actions which con-
stitute the provision of temporary workers within the
meaning of the German Act on Temporary Agency Work
(AUG) if it is in possession of all the necessary permits for
this purpose. Furthermore, the Supplier shall fully comply
with the relevant regulations, in particular the AUG, in the
event of the provision of temporary workers.

(5) In the event of the Supplier culpably breaching any ob-
ligation arising from paragraph 4 above, the Supplier shall
be obliged to indemnify RITZ against any claims of third
parties in this respect. In this case, RITZ shall be entitled
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to rescind all contracts with the Supplier with respect to
the part not yet performed.

(6) When performing the contract, the Supplier shall com-
ply with the respective provisions for occupational safety
as well as health and environmental protection.

XIV: Code of Conduct, German Supply Chain Due
Diligence Act

(1) In addition to the provisions arising from contracts, the
Supplier shall observe and recognise all principles and
regulations of the Code of Conduct of RITZ.

(2) In particular, the Supplier shall comply with the anti-
corruption, cartel and competition regulations, sanctions
regulations as well as human rights and environmental
due diligence requirements (e.g. according to the Supply
Chain Due Diligence Act) referred to in the Code of Con-
duct. It shall impose the same obligation on its employees
and upstream suppliers.

(3) RITZ shall be entitled to request information from the
Supplier, to conduct audits of the Supplier itself or to have
such audits conducted by an expert and/or consultant
designated by RITZ and bound to secrecy. The Supplier
shall also allow customers of RITZ to assert the aforemen-
tioned rights.

(4) The Supplier shall document compliance with and im-
plementation of the requirements of the Code of Conduct,
in particular the human rights and environmental due dili-
gence requirements, and shall provide evidence thereof
by means of verifiable documents at any time upon RITZ's
request.

(5) The Supplier is obliged to inform RITZ without delay of
any significant changes in the human rights and environ-
mental due diligence requirements in its business area.
(6) In the event of the Supplier breaching any provisions
of the Code of Conduct and failing to remedy such a
breach upon request within a reasonable period of time,
RITZ shall be entitled to terminate the contract with imme-
diate effect for good cause or to withdraw from the con-
tract. In the event of a breach of applicable anti-corruption
or cartel and competition regulations, sanction regulations
(e.g. anti-terror regulations, embargo regulations, etc.) as
well as human rights and environmental due diligence ob-
ligations (in particular pursuant to the Supply Chain Due
Diligence Act) or in the event of other serious violations of
the aforementioned obligation, RITZ shall be entitled to
terminate the contract for good cause or to withdraw from
the contract even without setting a grace period.

(7) If a claim is made against RITZ due to a culpable
breach of the requirements of the Supply Chain Due Dili-
gence Act or the Code of Conduct by the Supplier, the
Supplier shall indemnify RITZ against such claims.

XV: Applicable law, legal venue, partial invalidity

(1) These General Terms and Conditions of Purchase and
the contract as well as all related obligations shall be sub-
ject to substantive German law without recourse to the
conflicts of law principles and exclude the provision of the
United Nations Convention on Contracts for the Interna-
tional Sale of Goods (CISG).

(2) The exclusive legal venue for Suppliers with registered
office in the EU, Norway, Iceland or Switzerland shall be
Hamburg, Germany.

(3) The following provisions shall apply in relation to sup-
pliers with registered offices outside of the aforemen-
tioned countries:

All disputes that arise out of or in connection with these
General Terms and Conditions of Purchase shall be de-
cided in accordance with the rules of arbitration of the In-
ternational Chamber of Commerce (ICC Rules) in Paris,
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by one or more arbitrators appointed pursuant to these
ICC Rules, on the basis of German procedural law and to
the exclusion of recourse to the ordinary courts of law;
such decisions shall be final. The arbitral tribunal shall sit
in Hamburg, Germany, and the arbitration shall be con-
ducted in German.

RITZ reserves the right, rather than calling on an arbitral
tribunal, to institute legal proceedings at an ordinary court
of law that has jurisdiction with regard to subject matter
and venue.

(4) If individual provisions in these General Terms and
Conditions of Purchase are or become invalid, in whole or
in part, this shall not affect the validity of all other provi-
sions or agreements.

(5) The place of performance shall be the Point of Delivery
as specified in the order.
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