5. Vendor Penalty Policy

5.1 Purpose

The purpose of this policy is to establish the rules, conditions, and procedures applicable to
vendor penalties related to delays, quality issues, or non-compliance with payment terms.
Its objective is to ensure on-time delivery, product quality, and full compliance with Ripley’s
operational standards and commitments.

This policy applies to all vendors supplying goods to Ripley, regardless of product category
or origin. By signing the Proforma Invoice (PI) or generating a PO on Ripley Systems,
vendors explicitly acknowledge and accept all penalty conditions set forth herein.

Penalties are corrective—not punitive—measures intended to mitigate business impact and
reinforce operational discipline. Ripley may apply penalties whenever a delay, quality
deviation, or error is determined to be the vendor’s responsibility.

5.2 Penalty Policy for Shipment Delays

5.2.1 General Conditions

Vendors shall deliver all orders according to the shipment terms and dates established in
the Proforma Invoice (PI) or Purchase Order (PO). All key milestones — Forwarder Booking
Date, Estimated Date of Delivery (EDOD), and Last Shipment Date (LSD) — must be met as
agreed with Ripley’s buyer. By signing the PI, the vendor confirms full understanding and
acceptance of these requirements.

Key Definitions

Last Shipment Date (LSD): Also known as Shipment Date (in the Proforma Invoice) is the
latest possible date for cargo departure from the country of origin, as agreed between
Ripley and the vendor.

Early Shipment Date (ESD): Represents the final allowable date by which the vendor must
deliver the cargo to the forwarder’s warehouse. The ESD is defined as seven calendar days
prior to the LSD (LSD - 7) and applies exclusively to Less than Container Load (LCL)
shipments.

Forwarder Booking Date: The latest date on which the vendor must complete the booking
in the forwarder’s system, no later than thirty (30) calendar days before the LSD.

Estimated Date Of Delivery (EDOD): Refers to the date when the vendor has the goods
fully prepared and packed, ready for:

e Delivery to the forwarder’s warehouse, in the case of Less than Container Load
(LCL/FCL, LCL/LCL or CFS/CY, CFS/CFS) shipments.



e Loading into the container and delivery to the port, in the case of Full Container
Load (FCL/FCL, CY/CY) shipments.

e Tobe considered an on-time EDOD for Less than Container Load (LCL) shipments,
the EDOD must be scheduled no later than the Early Shipment Date (ESD), defined
as seven (7) calendar days prior to the LSD.

e Inthe booking process on Forwarders system this date should be declared in the
field Estimated Date of Delivery (EDOD)

e All EDOD updates made by the vendor in the forwarder’s portal will be visible to
both the forwarder and Ripley. These records will serve as the official source of
truth and will be used to track any changes in dates for the purpose of determining
potential non-compliance. Vendors are required to keep this information accurate
and up to date at all times

Forwarder Delivery Window: Window provided by the forwarder during which the
vendor must deliver the cargo to the forwarder’s warehouse, for Less than Container Load
only:

o The suggested date from which the vendor may begin delivering cargo to the
forwarder’s warehouse. In most cases, the Open Date is set approximately 4-5 days
prior to the Cutoff Date.

e Cutoff Date: The final possible date by which the vendor is required to deliver the
cargo to the forwarder’s warehouse. Meeting the Cutoff Date is mandatory for
compliance

These dates are defined by the forwarder based on the EDOD registered by the vendor. If
the EDOD changes and falls outside the initially assigned window (initial Open Date and
initial Cutoff Date), the forwarder will have to issue a new delivery window (updating a final
Open Date and final Cutoff Date). Such changes may result in the potential applicability of
penalties, depending on the circumstances of the adjustment.

Actual Date Of Delivery (ADOD): Also referred to as the Date of Delivery (in the FCR), is
the date on which the cargo is actually delivered to the forwarder’s warehouse (for LCL/FCL
or LCL/LCL shipments) or to the port as specified by the forwarders (for FCL/FCL
shipments)

All these definitions are agreed upon between the buyer and the vendor at the time of
negotiation and set during the Purchase Order (PO) creation. They are reflected in the
Proforma Invoice, which is generated either manually or through the C1 Web system (see
Figure B).

5.2.3 Shipments rules

Vendors must comply with the following rules and timing requirements to ensure timely
cargo readiness and delivery to the forwarder:



For Less than Container Load Shipments (LCL/FCL, LCL/LCL or CFS/CY, CFS/CFS):

The vendor must complete the booking in the forwarder’s system no later than
thirty (30) calendar days prior to the LSD.
At the time of booking, the vendor must declare the Estimated Date of Deliver
(EDOD) and corresponding shipment details (CBM, gross weight, etc.) as indicated
in the forwarder’s system, which must fall within the initial Forwarder Delivery
Window
o CBM declared at booking must not deviate by more than #10% from the
actual volume delivered. Variations beyond this tolerance may impact
shipment scheduling and will be subject to penalties
Estimated Date of Deliver (EDOD) declared outside the end of the respective
window that results in the original LSD not being met, shall be considered late.

For Full Container Load Shipments (FCL/FCL or CY/CY):

The vendor must complete the booking in the forwarder’s system no later than
thirty (30) calendar days prior to the LSD.

At the time of booking, the vendor must declare the Estimated Date of Deliver
(EDOD) and the corresponding shipment details (CBM, gross weight, etc.) in the
forwarder’s system. The EDOD shall be scheduled no later than the ESD (LSD - 7
days) in order to be considered on time.

Any EDOD declared less than seven (7) calendar days before the LSD, resulting in
the original LSD not being met, shall be considered late.

5.2.4 Delay Scenarios and Applicability

The vendor will be considered on time if:

The LSD has been met; or
The Actual Date of Delivery (ADOD) is on or before the Early Shipment Date (ESD =
LSD - 7 days)

If the above conditions are not met, Ripley reserves the right to evaluate the specific
circumstances and determine whether the vendor failed to comply or delivered late, and
is therefore subject to penalty charges, based on — but not limited to — the following
situations:

The vendor fails to meet the cutoff date defined by the forwarder.

The vendor declares an EDOD later than the ESD.

The vendor does not comply with the delivery window initially assigned by the
forwarder.

The vendor fails to meet the minimum 30-day requirement to book the shipment in
the forwarder’s system.



The situations listed above are not exhaustive and do not exclude other potential cases
that may also result in penalties. Moreover, multiple situations may occur
simultaneously, which could lead to an increase or decrease in the applicable penalty, as
determined by Ripley.

The number of delay days for each vendor will be calculated based on their specific
situation, which will be explained and communicated in detail. The resulting delay will
then be translated into a penalty according to the number of delayed days and the
penalty percentage assigned to each bucket (See Figure A - Penalty Table)

5.2.5 Penalty Exception Cases for Vendors Due to Ripley’s Responsibility

e Late order confirmation from Ripley based on the production calendar (To be
considered on time, the order confirmation must be issued at least 90 days before
the LSD for traditional orders, and 60 days before the LSD for fast-fashion orders)

e Late comments and approvals from Ripley base on the production calendar

e Any changes on the agreed terms of the order that could affect the production
calendar (for exchange of the original style agreed quality)

Figure A - Penalty Table

# Delay Range Alternative 1 Alternative 2 Alternative 3

1 [1-10days - 3.5% penalty on the PO value -
2 | 11-15days - 6% penalty on the PO value -
3 | 16—-30days 50% of the cargo by air -

15% penalty on the PO value [ Order may be cancelled by

4 |31 +days 100% of the cargo by air Ripley

To make use of Alternative 1, the vendor must notify Ripley and obtain its approval to
ensure that the shipment will be dispatched on the appropriate dates and in the required
quantities. If approved, the vendor must comply with the maximum timelines established
for air-freight shipments (as shown below); otherwise, the vendor will be subject to
penalties

China, Europe LSD + 30
Bangladesh, India, Middle
East, rest of Asia LSD + 55

If the air-shipment deadlines are not met, the vendor will incur a penalty of 0.6% of the PO
cost per day of delay beyond the allowed limit



Figure B - PI Information
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5.2.5 Vendor Responsibility and Communication

If a vendor encounters any issue that could cause a shipment delay, it must immediately
notify Ripley. Under no circumstances may the vendor skip production processes or
required approvals to recover time or avoid penalties. It is always preferable to coordinate
with Ripley’ Hong Kong Office to determine the best possible solution rather than risk non-
compliance or quality issues.

5.3 Process for Penalty Calculation and Collection

Ripley’s Finance Department shall review, calculate, and communicate on a monthly basis
all applicable penalties to vendors. The ongoing process considers that each month Ripley
will review late shipments of the previous month. Ripley reserves the right to review, apply
and collect penalties retroactively for up to six (6) months from the actual shipment date.

Repeated instances of non-compliance leading to penalties, or failure to respond to
communications regarding penalty settlements, may negatively impact the vendor’s
performance scorecard and be considered in future sourcing or purchasing decisions.
Ripley also reserves the right to deduct outstanding penalties from any pending payments
to the vendor.

Note: Only Ripley’s Finance Department is authorized to negotiate, waive, or exempt
any vendor from penalty charges. No other Ripley department or representative is
permitted to approve or negotiate penalty exemptions, and any such agreements
made outside Finance shall be considered invalid and without effect. Authorization to
ship outside the defined lead time shall not exempt the vendor from the applicable

penalty.



5.4 Penalties Related to Payment Terms

Vendors must negotiate the Letter of Credit (L/C) within twenty-one (21) calendar days
from the date of the Forwarder’s Cargo Receipt (FCR).

Failure to negotiate within this period shall result in the following penalties, calculated as a
percentage of the invoice value and reflected as a negative Vendor Score for future purchase
evaluations:

Delay Range Penalty (% of Invoice)
1-2 days 2%
3-5 days 5%
6-10 days 10%
10+ days 15%

This penalty shall not be deducted from the L/C amount but shall be charged via bank
transfer.

After each negotiation, the vendor must send complete negotiation details to Ripley’s
Import Coordinator, including: Date of negotiation, SWIFT copy, and FCR number.

Failure to provide this information within seven (7) calendar days after negotiation shall
result in an additional penalty of USD 100 per delayed day, charged via bank transfer.

5.5 Penalties Related to Product Quality and Arrival Conditions

If products arrive with quality issues, damages, or deviations from the agreed specifications,
Ripley shall apply penalties determined on a case-by-case basis.

The penalty amount shall be defined following a technical and commercial assessment that
considers the type of deviation, its impact on sales, and the cost of remediation.

Ripley reserves the right to reject, rework, or discount affected merchandise at the vendor’s
expense when the issue is proven to be under the vendor’s responsibility.

5.6 Final Provisions

This policy forms an integral part of Ripley’s Vendor Manual and supersedes any prior
communications or informal agreements.

Any modification or exception to this policy shall require written authorization from
Ripley’s Supply Chain and Finance Departments.



All vendors are responsible for fully understanding and complying with the present policy.
Non-compliance shall be deemed a breach of vendor obligations under Ripley’s sourcing
framework.



