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1. Agreement​
 
1.1 These Terms & Conditions of Supply (“T&Cs”) shall apply to all orders of a 

customer (“Customer”) confirmed by Ribbon Bio GmbH (“Ribbon Bio”), a company 

established under the laws of Austria with its registered office at Brehmstrasse 14, 

1110 Vienna, Austria. The Customer and Ribbon Bio may be referred in the following 

individually as a “Party” and collectively as the “Parties”.  

1.2 These T&Cs are the complete and exclusive agreement between the Customer 

and Ribbon Bio and supersede and render void all prior contemporaneous drafts, 

agreements, undertakings, negotiations, representations, warranties, and 

arrangements of any nature whatsoever, whether or not in writing between the 

Parties, in connection with the subject matter of these T&Cs, unless both Parties 

expressly agree in writing to be bound by a different agreement.   

1.3 Ribbon Bio explicitly rejects any deviating general terms and conditions of the 

Customer. Any deviations from these T&Cs, additional agreements or any possible 

contradictory terms and conditions of the Customer shall only be valid if they have 

been confirmed in writing by Ribbon Bio. 

2. Definitions​
 
Term  
  

 Definition  
  



 
Affiliate  
  

Means any business entity, such as a branch or subsidiary, that is 
controlling, controlled by, or under common control with a Party to 
these T&Cs, “control” meaning in this context the direct or 
indirect ownership of at least fifty percent (50%) of the voting 
stock/shares of a company, or the power to nominate at least half 
of the directors, or the power otherwise to determine the policy of 
a company or organization.   
  

Biosecurity 
Guidelines  
  

Means all applicable laws, regulations, protocols, best practices, 
and recommendations issued by relevant bodies such as, but not 
limited to, the International Gene Synthesis Consortium (“IGSC”), 
Administration for Strategic Preparedness and Response 
(“ASPR”), the European Parliament and the Council of the 
European Union.  
  

Customer  
  

Means the legal person or entity that requests or orders synthetic 
DNA products and/or associated services from Ribbon Bio 
through Ribbon Bio’s website, customer portal, email, or a 
third-party online marketplace.  
  

Customer 
Materials  
  

Means any DNA sequence information, data, documents, and 
materials provided by the Customer to Ribbon Bio that is used in 
the design, synthesis, or customization of Ribbon Bio’s Products.  
  

Export Control 
Regulations  
  

Means the set of laws and regulations that govern the export of 
certain goods, technology, software, and services that are subject 
to national or multi-lateral controls including on items that 
constitute munitions, defense articles, or that are dual use in 
nature (including items subject to control due to applications in 
biological and/or chemical weapons).   
  

Sanctions  
  

Means applicable laws and regulations pertaining to trade and 
economic sanctions administered by a governmental authority 
with jurisdiction over one or both Parties and/or a transaction 
governed by these T&Cs.   
  



 
Services  
  

Means all activities related to the design, production, quality 
assurance, packaging, and delivery of synthetic DNA products. 
This includes, but is not limited to, sequence design and 
optimization, synthesis, assembly, cloning, sequencing for 
verification, consultation, and customer support. Services may 
also encompass any additional customizations requested by the 
Customer, such as specific labeling, handling, or modifications.  
  

Purchase Order  
  

Means the formal order submitted by the Customer to Ribbon Bio 
based on the provided quote.  
  

Product(s)  
  

Means the product(s) delivered as per these T&Cs, including any 
substance or biological materials created or obtained from, or 
that result from, the agreement between the Parties as per these 
T&Cs.  
  

Representatives  
  

Means a Party’s employees, officers, directors, consultants, 
contractors, agents, and its Affiliates.  
  

Request  
  

Means a formal solicitation by the Customer for the supply of 
Ribbon Bio’s Products.  
  

Quote  
  

Means a formal statement issued by Ribbon Bio to Customer 
outlining the services, products, quantities, delivery schedule and 
all associated prices and costs, as well as the validity period.  
  

Written / In writing  
  

Shall be construed as to include electronic correspondence 
(email).  
  

  

3. Scope and Purpose​
 
3.1 These T&Cs detail the framework and obligations governing the design, 

manufacture, and supply of Products and Services provided by Ribbon Bio to the 



 
Customer. The purpose of these T&Cs is to ensure clarity and mutual understanding 

between Ribbon Bio and the Customer regarding product specifications, service 

expectations, and responsibilities of both Parties.   

4. Product Ordering Process​
 
4.1 Submission of Request. The Customer shall initiate the ordering process by 

submitting a Request for Ribbon Bio’s Products, detailing the specifications and 

quantities desired.  

4.2 Internal Assessment. Upon receipt of a Request, Ribbon Bio will conduct an 

internal assessment to ensure compliance with any applicable laws and regulations, 

and Biosecurity Guidelines, as well as technical requirements and capabilities. The 

outcome of the assessment does not in any way result in or constitute any warranty, 

liability or binding commitment on part of Ribbon Bio.  

4.3 Issuance of Quote. If the request passes the internal assessment, Ribbon Bio will 

issue a formal Quote to the Customer.  

4.4 Acceptance and Purchase Order. Should the Customer accept the Quote, the 

Customer shall issue a Purchase Order to Ribbon Bio as per the instructions 

provided by Ribbon Bio, confirming their intent to proceed with the purchase under 

the terms outlined in the Quote. Ribbon Bio will confirm the Purchase Order 

thereafter in writing (whereby email shall be sufficient), leading to the conclusion of a 

binding agreement between the Customer and Ribbon Bio.   

4.5 Ribbon Bio’s Right to Refuse. Ribbon Bio reserves the right, at its sole discretion, 

to refuse to accept any Request and consequently not issue a Quote, in particular, if 

the Request does not comply with any applicable laws and regulations, and 

Biosecurity Guidelines, or if, for instance, it is deemed to pose a significant risk as 

per the Biosecurity Guidelines, or if it is deemed not technically feasible. This 

reservation is in place to ensure adherence to legal standards and technical integrity 

of Ribbon Bio’s Product offerings.  

4.6 Customer’s Acknowledgement. The Customer acknowledges and agrees that the 

submission of a Request does not obligate Ribbon Bio to issue a Quote or accept a 



 
Purchase Order, and that a binding agreement shall only be formed upon written 

confirmation of a Customer’s Purchase Order by Ribbon Bio.  

4.7 Document Conflict. In case of conflict between these T&Cs, Quote, Purchase 

Order, invoice or any other related document or correspondence, the precedence 

shall be established as per the previously mentioned order under this Section 4.7.  

 

 

5. Ribbon Bio’s Commitments​
 
5.1 Compliance. Ribbon Bio warrants and represents that:  

i. the Products shall exclusively comply with the specifications included in the 

Purchase Order. Ribbon Bio shall not be liable for Products being fit for a particular 

purpose supposed by the Customer unless such purpose was explicitly defined in 

the Purchase Order.   

ii. the Products shall be manufactured in accordance with the applicable laws and 

regulations of the European Union and of the Republic of Austria.   

iii. it shall comply with the applicable Export Control Regulations and Biosecurity 

Guidelines, as amended from time to time by the relevant authorities or bodies.  

5.2 Ribbon Bio shall not, and shall not permit its Representatives to:  

i. transfer the Customer Materials to any third parties that are not Representatives of 

Ribbon Bio; or  

ii. use the results obtained in the course of performing the Services, the Confidential 

Information of the Customer, the Customer Materials or the Products for any purpose 

other than as specified in these T&Cs; or  

iii. administer the Customer Materials or the Products to human subjects or use the 

Customer Materials or the Products to diagnose any human disease or condition, or 

for human diagnostic patient care.  



 
5.3 Customer Materials. Ribbon Bio shall not (nor permit any of its Representatives 

or other third party to) disassemble, decompile, modify, adapt, merge or make error 

corrections, reverse engineer any Customer Materials, nor conduct any analyses of 

Customer Materials, to determine (as applicable) their physical, electronic, source 

code, chemical, and/or biological structure, composition or properties, nor otherwise 

utilize methods to scan or analyze Customer Materials, nor modify Customer 

Materials in any way, except:  

i. for determining if an order specification calls for the production of any hazardous or 

infectious materials or agents as described in these T&Cs;  

ii. to the extent necessary to manufacture the Products and provide the Services in 

accordance with the applicable Purchase Order and the terms of these T&Cs;   

iii. as otherwise expressly authorized by the Customer in writing (whereby email shall 

be sufficient).  

5.4 Communication to Customer. Ribbon Bio commits to promptly inform the 

Customer of any issue that interferes with the timely delivery of the Product.   

5.5 Collaboration. Ribbon Bio shall always maintain an open and swift channel of 

communication with the Customer throughout the performance of these T&Cs. 

Ribbon Bio commits to providing timely updates and being responsive to any 

inquiries or feedback, ensuring that the Customer is informed and engaged at every 

stage of the relationship.  

6. Customer’s Commitments​
 
6.1 Compliance. The Customer warrants and represents that:   

i. it shall inform Ribbon Bio prior to the submission of any order specifications that in 

whole or in part may include or relate to any toxic, hazardous or infectious materials 

or agents, including without limitation those published by any competent authorities, 

body, or consortium (e.g. including but not limited to IGSC).   



 
ii. it acknowledges and agrees to the fact that Ribbon Bio reserves the right to screen 

all Requests and/or Purchase Orders and Customer Materials to ensure compliance 

with the applicable laws and regulations, and Biosecurity Guidelines, as amended 

from time to time and/or may be required to notify the relevant bodies and/or 

authorities if potentially problematic requests and/or orders are identified.   

iii. in case sequences of concern are discovered, as per their definition under the 

applicable Biosecurity Guidelines, the Customer agrees to provide Ribbon Bio with 

all documents and information which may be needed or helpful in order to facilitate 

the securing of all export licenses, statements, and documents required by law.  

iv. the Customer shall always use the Products in compliance with all applicable laws 

and regulations, including without limitation applicable human health and animal 

welfare laws and regulations. Ribbon Bio may cancel the Customer’s Purchase 

Order if Ribbon Bio becomes aware of an infringement of third-party intellectual 

property rights or any violations of laws, regulations, and rules (e.g. but not limited to 

Export Control Regulations or Biosecurity Guidelines) by the performance of the 

Services and/or the delivery of the Products to Customer.  

v. the Products supplied are intended to be used for research use only. Should the 

Customer release any type of publication (including papers, technical reports, 

abstracts, posters, or oral presentations, etc.) regarding any clinical study, 

experiment or research involving the Products, the Customer has to obtain Ribbon 

Bio’s prior written consent to the desired use of Ribbon Bio’s technology. In case of 

violation, Ribbon Bio expressly reserves any rights to claim damages or injunctive 

relief, including preliminary measures.   

vi. the Customer further specifically acknowledges and agrees that neither the 

Products nor copies or reproductions of such by means of PCR, clonal expansion or 

any other method of nucleic acid replication (“Reproductions”), are intended to be 

further exported, transferred, distributed or re-sold to third parties (even as a part of 

a larger order containing the same kind of products as the Products). In the event 

that the Customer wishes to make any use of the Products or Reproductions other 

than for its research purposes, the Customer has to obtain Ribbon Bio’s prior written 



 
consent, and, in any case, if third parties are involved, it shall consult with Ribbon 

Bio on and obtain prior written consent to disclosure to such third parties that the 

manufacturer of the Products is Ribbon Bio.  

vii. it may not, without prior authorization from the competent authority, export, or 

transfer Products, either directly or indirectly, to any person or country subject to 

restrictive measures or Sanctions or to any resident or national of any country 

subject to a restrictive measure or sanction. In addition, Products may not be 

exported, re-exported, or transferred to an end-user engaged in activities related to 

weapons of mass destruction or bioterrorism or otherwise subject to Sanctions.  

6.2 Customer Materials. The Customer shall:  

i. provide Ribbon Bio with appropriate and sufficient Customer Materials 

corresponding to the specifications in the Purchase Order and the Customer is fully 

responsible for the accuracy and completion thereof as well as for its compliance 

with the requirements of all applicable laws and regulations, Biosecurity Guidelines, 

and these T&Cs. The Customer shall provide the Customer Materials at its own 

expense and in a prompt and efficient manner.  

ii. before submitting the Customer Materials to Ribbon Bio, de-identify and otherwise 

strip of any identifiers or information that can be used to identify any individual, 

including but not limited to any “Protected Health Information” as defined in 45 C.F.R. 

section 164.103, “Personal Data” as defined in the General Data Protection 

Regulation (EU) 2016/679 (“GDPR”), or any other information whose disclosure is 

restricted by any applicable law.  

iii. possess all necessary rights, licenses, consents, approvals, and permissions to 

provide the Customer Materials to Ribbon Bio so as to enable Ribbon Bio to fulfil its 

obligations under these T&Cs.   

iv. attest that the use and possession of the Customer Materials by Ribbon Bio shall 

not breach any applicable laws, regulations, agreements, requirements, or any other 

rights of any third party.  

6.3 Purchase Order Changes. The Customer understands that:   



 
i. changes to the specifications stated in the Purchase Order must be agreed upon in 

writing by both Parties. If such changes result in an increase of costs or affect the 

scheduled date of completion of the Services, the price and/or completion date(s) 

shall be adjusted accordingly.  

ii. the cancellation of Services in progress may result in a partial charge as per the 

percentage of work completed at the time of cancellation, in addition to any approved 

expenses that are beyond retraction at the time of termination, which incurred prior 

to termination, and any other actual costs, charges and loss of profits incurred due to 

the early termination, unless mutually agreed otherwise.  

iii. Ribbon Bio may terminate these T&Cs without any liability to the Customer if no 

agreement could be reached regarding the changes and adjustment of price and 

delivery date by Ribbon Bio and the Customer in writing within 2 (two) weeks after 

notice of the requested change by the Customer to Ribbon Bio.   

iv. Ribbon Bio may cancel a Purchase Order in whole or in part if it determines, 

within a reasonable timeframe, that it is not technically feasible to manufacture all or 

part of the Products as initially assessed. Ribbon Bio shall promptly notify the 

Customer in writing by providing a detailed explanation and a pro-rated price 

adjustment.  

6.4 Collaboration. The Customer shall always maintain an open and swift channel of 

communication with Ribbon Bio throughout the performance of these T&Cs. 

Otherwise, Ribbon Bio reserves the right to terminate these T&Cs with immediate 

effect and consequently not fulfil the Purchase Orders after sufficiently reasonable 

efforts to communicate with the Customer.  

7. Production Delay Notification and Schedule Adjustment​
 
7.1 In the event that Ribbon Bio, after having confirmed the Purchase Order, 

determines within a reasonable timeframe that it is unable to manufacture the 

Products within the initially agreed schedule, Ribbon Bio shall promptly notify the 

Customer in writing of this inability. Upon such notification, both Parties shall engage 



 
in good faith discussions to mutually agree on a revised delivery schedule that 

accommodates the new production timeline.  

8. Prices and Payment​
 
8.1 The prices indicated in the applicable Quote shall apply to the purchase of the 

Products; value added tax shall be added at the current rate, where applicable. 

Pricing includes shipping, handling, freight, and insurance costs required to deliver 

the Products to the agreed destination under Delivery at Place (“DAP”) terms. The 

Customer shall be responsible for any import duties, taxes, customs clearance 

charges, and any other costs incurred after the Products arrive at the designated 

delivery location. The Customer shall provide Ribbon Bio with a valid VAT number, if 

applicable.   

8.2 Payments shall be made within 30 (thirty) calendar days from the invoice date by 

bank transfer without any kind of deduction and free of transaction charges to the 

designated bank account of Ribbon Bio in EURO or USD, unless otherwise specified 

in the Quote or invoice. Payments shall be made by the Customer or an authorized 

agent of the Customer, otherwise such payment shall not constitute fulfilment of the 

payment obligation.   

8.3 A payment is considered made on the day Ribbon Bio has it at its disposal.   

8.4 Interest at the legal rate shall accrue from the payment due date according to the 

applicable law. In case the Customer is in default with a payment and fails to fulfil its 

duties within 14 (fourteen) calendar days, Ribbon Bio shall be entitled to terminate 

these T&Cs without further notice and may claim damages resulting from 

nonperformance.   

8.5 The Customer may invoke set-off rights only if its claims have been accepted by 

Ribbon Bio in writing or a court has ruled in the Customer’s favor.   

8.6 The Customer shall be responsible for any taxes, fees, duties, or charges 

imposed by any governmental authority, relating to or determined by the transaction, 

in addition to the prices indicated in the Quote and/or in the invoice. If Ribbon Bio is 

required to pay any such taxes, custom duties, fees or charges, the Customer shall 



 
reimburse Ribbon Bio accordingly or provide Ribbon Bio an exemption certificate or 

other document acceptable to the authority imposing the taxes, duties, fees, or 

charges.  

9. Delivery and Shipment​
 
9.1 Ribbon Bio shall make all commercially reasonable efforts to deliver the Products 

by the delivery date agreed with the Customer and mentioned in the Purchase Order. 

The delivery date shall be extended as appropriate if a delay is caused by 

circumstances beyond Ribbon Bio’s commercially reasonable efforts. If such issue 

continues for a period longer than two (2) months, these T&Cs may be terminated by 

either Party with immediate effect.   

9.2 Shipping shall be made in accordance with DAP terms as defined in Incoterms 

2020 of the International Chamber of Commerce, as may be amended from time to 

time, unless otherwise agreed in writing by both Parties.  

9.3 Ribbon Bio may ship all Products by using, at its choice, any transportation 

method and courier. Where necessary, Ribbon Bio is entitled to ship orders in parts, 

and any such order may be invoiced separately.   

9.4 The Customer shall be responsible for the import clearance of the Products. 

However, Ribbon Bio will provide reasonable assistance within the scope of its 

expertise and capabilities whenever possible.  

10. Product Acceptance​
 
10.1 The Customer shall be deemed to have accepted the Products (i) when the 

Customer indicates in writing to Ribbon Bio that the Products are accepted; or (ii) 

when 30 (thirty) calendar days have passed following delivery of the Products to the 

address indicated by the Customer if within that period Customer fails to indicate 

whether they are accepted, whichever occurs first.   

10.2 Ribbon Bio shall make all reasonable efforts to ensure that the Products meet 

the Purchase Order’s specified requirements. If any Product fails to comply with such 

requirements, the Customer must notify Ribbon Bio in writing within 30 (thirty) 



 
calendar days of receiving the Product, with specific details of any defects or issues. 

Without such notice, Ribbon Bio shall assume that the Customer has accepted the 

Products without reservation. If the Customer identifies and reports any 

noncompliance within this period, Ribbon Bio’s only responsibility will be to either 

replace the noncompliant Products at no extra cost for the Customer, including 

reshipping costs, or, where Ribbon Bio reasonably determines that such replacement 

would not be feasible or that it otherwise cannot successfully or safely manufacture 

compliant Products, terminate the T&Cs and refund any payments made by the 

Customer for these noncompliant Products.  

11. Warranty and Liability​
 
11.1 Except as expressly provided in Sections 5 and 6, the Products shall be 

provided “AS IS” without warranty, representation or guarantee of any kind, express 

or implied, concerning the Products or any other subject matter of these T&Cs, 

including, without limitation, the warranties of merchantability, fitness for a particular 

purpose and non-infringement as well as warranties regarding security, results 

obtained through the use of any Product and any warranty arising from a statute or 

otherwise in law or from a course of performance, dealing or usage of trade, all of 

which are expressly rejected.   

11.2 Ribbon Bio shall not be held responsible or liable for errors that may occur 

during the communication of requested sequences from the Customer to Ribbon Bio. 

Ribbon Bio receives the sequences with the expectation that the Customer has 

verified the accuracy of the nucleotide sequences, inclusive of features desired by 

the Customer, such as restriction sites, antibiotic markers, promoters or other 

sequence elements in the vector backbone or plasmid or any other aspects of any 

such vector or plasmid.  

11.3 To the maximum extent permitted by law, Ribbon Bio shall in no event be liable 

to the Customer or any third party for costs of procurement of replacement goods or 

for any indirect, incidental, consequential, punitive or special damages arising out of 

these T&Cs or their performance or breach, including, without limitation, lost profits, 

whether or not Ribbon Bio has been advised of the possibility of such damages, and 



 
whether or not any limited remedy under these T&Cs does not achieve its 

fundamental purpose. In no event shall Ribbon Bio’s aggregate liability under or in 

relation to these T&Cs or the sale of the Products exceed the amount paid or 

payable by the Customer to Ribbon Bio for the purchase price of the Products 

(“Damages Cap”), except for damages resulting from a breach of Section 13, for 

which Ribbon Bio’s aggregate liability shall not exceed five (5) times the Damages 

Cap.  

11.4 The limitations and exclusions set forth in Section 11.3 shall not apply to any 

liability due to fraud, intentional misconduct, gross negligence, claims with regard to 

personal injury and claims arising from product liability under the relevant mandatory 

product liability laws.  

12. Intellectual Property (IP)​
 
12.1 The Customer represents and warrants that neither the Customer Materials (if 

any) nor any specifications submitted to Ribbon Bio infringe or will infringe any 

patent, copyright, trade-secret or other proprietary right of any third party.   

12.2 Ribbon Bio acknowledges that the Customer Materials shall remain the 

Customer’s property. However, the Customer grants Ribbon Bio a license to use, 

modify, and copy the sequence information submitted to Ribbon Bio for the purpose 

of manufacturing the Products and providing its Services in accordance with these 

T&Cs.   

12.3 Without prejudice to this Section 12 and Section 13 and notwithstanding any 

other terms herein, the Customer understands and expressly consents that Ribbon 

Bio may use the Customer Materials and knowledge gathered from the analysis of 

sequences and production data to improve its Services and/or products.  

12.4 Except for and without prejudice to Section 12.5, the Customer shall own all 

rights throughout the world in the Products and to all inventions, discoveries, 

improvements, processes, formulations, works of authorship, trade secrets, 

know-how, information, data, documentation, reports, research, creations and all 

other products and/or materials arising from the Customer’s legitimate use of the 



 
Products and their sequence (whether or not patentable or subject to copyright or 

trade secret protection) (collectively “Customer IP”). The Customer IP shall include 

any and all the rights in the changes of the sequence that Ribbon Bio may make to 

the one initially submitted by the Customer in order to deliver the Products as agreed 

or accepted by the Customer.   

12.5 However, Ribbon Bio shall retain sole and exclusive ownership rights in and to 

all inventions, discoveries, improvements, works of authorship, information, data, 

documentation, reports, research, developments, ideas, templates, programs, 

methodologies, processes, technologies, formulations, trade-secrets and know-how 

related to (i) any improvements to Ribbon Bio’s Background IP generated while 

conducting the Services, and (ii) any enhancements and/or improvements to its 

products and Services, as outlined in Section 12.3 (collectively, with all associated 

intellectual property rights, “Ribbon Bio IP”).   

12.6 Each Party shall maintain ownership and all rights to any and all know-how, 

patents, patent applications, inventions, trade-secrets, utility models, works of 

authorship, copyrights and related rights, design rights, trademarks, service marks, 

trade business and domain names, data and database rights and any other 

intellectual property rights, in each case whether registered or unregistered and 

including all applications or extensions of such right and all similar or equivalent 

rights or forms of protection which, in relation to either Party, is owned by (or 

licensed to) it at the date of Customer’s submission of a Purchase Order and 

developed or acquired thereafter independent of this Agreement (“Background IP”).   

12.7 After completing the Services, Ribbon Bio shall keep the resulting records for as 

long as the law and Biosecurity Guidelines require. Once such records are no longer 

needed, Ribbon Bio shall dispose of and destroy them. However, Ribbon Bio is 

entitled to continue to keep some non-identifiable data related to the Customer’s 

Purchase Order for the sole purpose of improving its Services.  

13. Confidentiality​
 
13.1 Confidential Information means any and all non-public scientific, technical, 

financial or business information, or data in whatever form (written, oral or visual) 



 
that is provided or made available by one Party (“Disclosing Party”) to the other 

(“Receiving Party”) and that is either labeled as “Confidential” or “Proprietary” or 

should reasonably be considered confidential based on the context of its disclosure 

or due to the inherent nature of the information.  

13.2 The Receiving Party agrees for itself and its Affiliates to: (i) hold in confidence 

all the Disclosing Party’s Confidential Information, and not to disclose such 

Confidential Information without the prior written consent of the Disclosing Party; (ii) 

use the Disclosing Party’s Confidential Information solely to carry out the Receiving 

Party’s rights or obligations under these T&Cs; (iii) treat the Disclosing Party’s 

Confidential Information with the same degree of care the Receiving Party uses to 

protect its own confidential information but in no event with less than a reasonable 

degree of care; and (iv) reproduce the Disclosing Party’s Confidential Information 

solely to the extent necessary to carry out the Receiving Party’s rights or obligations 

under these T&Cs, with all such reproductions being considered the Disclosing 

Party’s Confidential Information.   

13.3 Ribbon Bio may allow access to the Customer’s Confidential Information and 

Customer Materials to only those Representatives of Ribbon Bio that have a need to 

know such Confidential Information or to use the Customer Materials in order to 

carry out these T&Cs. The Customer Materials may not be provided to anyone other 

than the Representatives of Ribbon Bio that have a need to know the Confidential 

Information or to use the Customer Materials in order to carry out these T&Cs, 

without the Customer’s prior written consent. Notwithstanding any other provision in 

these T&Cs to the contrary, Ribbon Bio shall be fully liable for any and all breaches 

of this Section 13 by Ribbon Bio and its Representatives.  

13.4 The Receiving Party’s obligations of non-disclosure and non-use under these 

T&Cs shall not apply to any part of the Disclosing Party’s Confidential Information 

that the Receiving Party can demonstrate by competent proof that:   

i. is generally known to the public at the time of disclosure or becomes generally 

known through no wrongful act of the Receiving Party;  



 
ii. is in the Receiving Party’s possession at the time of disclosure other than as a 

result of the Receiving Party’s breach of any legal obligation;   

iii. is or becomes known to the Receiving Party from a source without an obligation of 

confidentiality to the Disclosing Party;  

iv. is independently developed by the Receiving Party without using or relying on the 

Disclosing Party’s Confidential Information.   

13.5 If the Receiving Party is required by law, a governmental authority or by order of 

a court of competent jurisdiction to disclose any Confidential Information, the 

Receiving Party – when legally permitted to do so – shall promptly notify the 

Disclosing Party in writing of such requirement or order and the Receiving Party shall 

take all reasonable and lawful actions to avoid or minimize the degree of such 

disclosure. The Receiving Party agrees to provide reasonable assistance to the 

Disclosing Party, at the Disclosing Party’s cost, in the pursuit of obtaining a protective 

order.  

13.6 The obligations under this Section 13 shall survive the termination of these 

T&Cs and shall be valid for a period of ten (10) years following such termination (and 

in the case of trade secrets, until such time as the Disclosing Party no longer treats 

such information as a trade secret).   

13.7 Each Party agrees that its obligations under these T&Cs are necessary and 

reasonable in order to protect the other Party and the other Party’s business, and 

expressly agrees that monetary damages would be inadequate to compensate the 

other Party for any breach of these T&Cs. Accordingly, each Party agrees and 

acknowledges that any such violation or threatened violation may cause irreparable 

injury to the other Party, and that, in addition to any other remedies that may be 

available, in law, in equity or otherwise, the other Party shall be entitled to seek 

injunctive relief against the threatened breach of these T&Cs or the continuation of 

any such breach, without the need to prove actual damages.  

14. Indemnification​
 



 
14.1 Ribbon Bio shall indemnify, defend and hold harmless the Customer, its 

Affiliates, and its and their respective officers, directors, employees and agents 

(“Customer Indemnitees”) against any third party claims, including reasonable 

attorneys’ fees for defending those claims, to the extent such claims arise out of or 

relate to (i) the performance of Services under these T&Cs (except to the extent 

such claims result from the Customer’s breach of these T&Cs, the Customer or a 

Customer Indemnitee’s negligence, recklessness or willful misconduct); (ii) any 

Ribbon Bio’s Affiliates, officers, directors, employees or agents (“Ribbon Bio 

Indemnitees”) negligence, recklessness or willful misconduct in performing 

obligations under these T&Cs; (iii) Ribbon Bio’s breach of these T&Cs.   

14.2 The Customer shall indemnify, defend and hold harmless Ribbon Bio and 

Ribbon Bio Indemnitees against any third party claims, including reasonable 

attorneys’ fees for defending those claims, to the extent such claims arise out of or 

relate to (i) any unlawful use, handling, storage or disposal of the Customer Materials 

and Products by the Customer, including but not limited to any claims of patent 

infringement or other intellectual property-related claims; (ii) any use of the Customer 

information and data by Ribbon Bio to perform the Services; or (iii) any Customer 

Indemnitee’s negligence, recklessness or willful misconduct in performing any 

obligations outlined in these T&Cs; or (iv) Customer’s failure to obtain any necessary 

approvals, authorizations, or permits required by law; or (v) Customer’s breach of 

these T&Cs or Customer’s failure to comply with any applicable laws or Biosecurity 

Guidelines.   

14.3 Each Party must notify the other Party promptly after receipt of any claims 

made for which the other Party might be liable under this Section 14, as applicable. 

The indemnifying party will have the sole right to defend, negotiate, and settle such 

claims. The indemnified party shall be entitled to participate in the defense of such 

matter and to employ counsel at its expense to assist in such defense; provided, 

however, that the indemnifying party will have final decision-making authority 

regarding all aspects of the defense of the claim. The indemnified party will provide 

the indemnifying party with such information and assistance as the indemnifying 

party may reasonably request, at the expense of the indemnifying party. Neither 



 
Party shall be responsible for or be bound by any settlement of any claim or lawsuit 

made without its prior written consent; provided, however, that the Indemnified Party 

will not unreasonably withhold or delay such consent.   

15. No Exclusivity​
 
15.1 Both Parties acknowledge that nothing in these T&Cs shall be construed as 

restricting or limiting Ribbon Bio’s ability and right to offer and sell products and 

services to third parties that may be similar or identical to those made, provided, or 

supplied under these T&Cs, provided that Section 13 is observed and no other 

agreement indicating anything to the contrary is concluded between Ribbon Bio and 

the Customer.  

16. Force Majeure​
 
16.1 Neither Party shall be liable for any delay or failure in performance under these 

T&Cs arising out of causes beyond their reasonable control and without their fault or 

negligence. Such causes may include, but are not limited to, acts of God, natural 

disasters (such as earthquakes, hurricanes, floods), fire, wars, hostilities, terrorist 

acts, riots, strikes, pandemics, epidemics, governmental actions, labor disputes not 

involving the Affected Party’s workforce, or communication or utility failures.  

16.2 Should such a Force Majeure event occur, the Affected Party shall notify the 

other Party promptly, detailing the nature of the event and any anticipated delay in 

performance. The Affected Party shall be required to resume full performance of its 

duties under these T&Cs as soon as reasonably practicable and shall use best 

efforts to minimize any adverse effects on the other Party.  

17. Data Privacy​
 
17.1 The Parties shall process all personal data obtained for the performance of 

these T&Cs in accordance with the applicable data protection laws and any 

applicable agreement between the Parties.  

17.2 The Customer represents and warrants that it shall inform or obtain the prior 

written consent of each individual, if required by applicable law or any applicable 



 
agreement between the Parties, for the disclosure of their respective personal data 

to Ribbon Bio and processing in accordance with this Section 17.  

18. Use of Name, Logo(s) and Trademarks​
 
18.1 Each Party agrees not to use the name, logo(s), and/or trademarks of the other 

Party including, without limitation, in any press release or public announcement, or in 

the promotion of any product or service, without the prior written consent of the other 

Party.  

19. Ethical Business Conduct​
 
19.1 In the performance of their duties and in all business transactions related to 

these T&Cs, both Parties commit to upholding the highest standards of honesty, 

integrity, and fairness. Each Party agrees to comply with all applicable laws and 

regulations governing ethical business practices, including, but not limited to, laws 

related to bribery, corruption, and unethical competitive actions, especially Ribbon 

Bio’s Anti-Bribery and Anti-Corruption Policy. The Parties shall conduct all dealings 

in a manner that ensures transparency, respect for the rights of individuals, and the 

promotion of social responsibility. Any actions or behaviors that compromise this 

commitment may be considered a breach of these T&Cs and subject to immediate 

review and potential remediation.  

20. Notices​
 
20.1 All notices, requests, demands, and any other communication related to these 

T&Cs must be written in English and sent to the addresses and/or email addresses 

specified in the Purchase Order or these T&Cs, except otherwise agreed in writing.  

20.2 In case of change of address or email address of either Party, such Party shall 

provide a written update, including via email, of the new address to the other Party, 

in accordance with this Section 20.  

21. Jurisdiction​
 

https://ribbonbio.com/anti-bribery-and-anti-corruption-abac-policy/


 
21.1 When the Customer places the Purchase Order with Ribbon Bio GmbH, these 

T&Cs shall be governed by and construed in accordance with the laws of Vienna, 

Austria without giving effect to the rules on conflict of laws pursuant to Austrian law 

as well as the UN Sales Convention. Any disputes arising out of or in connection with 

these T&Cs shall be subject to the exclusive jurisdiction of the competent courts of 

Vienna, Austria.  

21.2 When the Customer places the Purchase Order with Ribbon Biolabs Inc. 

(Ribbon Bio GmbH’s Affiliate), these T&Cs shall be governed by and construed in 

accordance with the laws of the State of Delaware, US, without regard to conflict of 

law principles. Any disputes arising out of or in connection with these T&Cs shall be 

subject to the exclusive jurisdiction of the competent courts of the State of Delaware, 

US.  

22. Assignment​
 
22.1 These T&Cs may not be assigned or otherwise transferred, in whole or in part, 

by operation of law or otherwise, by any of the Parties, without the express prior 

written consent of the other Party; provided, Ribbon Bio may assign these T&Cs 

without consent to any successor to all or substantially all of Ribbon Bio’s stock, 

assets or business.  

23. Amendment​
 
23.1 These T&Cs may be amended or modified only by a written agreement 

executed by both Parties. This shall also apply to any modifications or amendments 

to this written form requirement. The Parties agree that: (i) the provisions of these 

T&Cs shall be severable in the event that any of those provisions are for any reason 

whatsoever invalid, void or otherwise unenforceable, (ii) such invalid, void or 

otherwise unenforceable provisions shall be automatically replaced by other 

provisions which are as similar as possible in terms to such invalid, void or otherwise 

unenforceable provisions but are valid and enforceable, and (iii) the remaining 

provisions shall remain enforceable to the fullest extent permitted by law. Any 

document related to these T&Cs may be executed (i) in two counterparts (which may 

be delivered by .pdf or any other format acceptable to the Parties), each of which 



 
shall be an original and both of which taken together shall form one agreement, and 

(ii) by electronic means (e.g., PDF, Adobe, or DocuSign), and electronic signatures 

will have the same effect as original signatures.  

24. Term and Termination​
 
24.1 These T&Cs shall become effective on the date the Customer issues the 

Purchase Order and shall continue in effect until completed delivery of the Services 

and/or Products, unless terminated earlier by either Party for convenience or for 

cause in accordance with the provisions of this Section 24.   

24.2 Termination for Convenience: Either Party may terminate these T&Cs at any 

time by providing 30 (thirty) calendar days written notice to the other Party. Upon 

termination for convenience, within 30 (thirty) calendar days from the effective date 

of termination, and provided the Customer pays in full, Ribbon Bio shall deliver 

Products ordered in Purchase Orders confirmed prior to termination date.   

24.3 Termination for Cause: Either Party may terminate these T&Cs with immediate 

effect upon written notice to the other Party, if any of the following events occur: (i) 

Breach of T&Cs: The other Party commits a material breach of any of its obligations 

under these T&Cs and fails to remedy that breach within 30 (thirty) calendar days 

after receipt of written notice specifying the breach; (ii) Insolvency: The other Party 

becomes insolvent, files for any form of bankruptcy protection, makes an assignment 

for the benefit of creditors, or has a receiver, liquidator, or administrator appointed 

over all or substantially all of its assets; (iii) Illegal Activity: The other Party is found to 

have engaged in illegal activities affecting the performance under these T&Cs.   

24.4 Obligations on Termination or Expiration of these T&Cs: (i) Each Party shall 

return or, at the Disclosing Party’s request, destroy the Confidential Information of 

the other Party; wherever the Biosecurity Guidelines or any other applicable laws 

and/or regulations so impose or allow, the Confidential Information shall be 

de-identified and kept in accordance with such; (ii) all amounts owed from Customer 

to Ribbon Bio shall become due and payable immediately; and (iii) all provisions of 

these T&Cs that by their nature should survive termination or expiration shall remain 



 
in effect, including but not limited to Sections 5, 6, 8, 11 through 15, 18, 20, 21, 23, 

24 and 25.  

25. Independent Contractors​
 
25.1 The relationship of Ribbon Bio and Customer established by these T&Cs is that 

of independent contractors and nothing contained in these T&Cs shall be construed 

to constitute the Parties as partners, joint venturers, co-owners, or otherwise as 

participants in a joint or common undertaking. Customer shall not have, and shall not 

hold itself out as having, any right, power, or authority to act on behalf of or create or 

assume any obligation on behalf of Ribbon Bio.  
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