INGREDION (THAILAND) CO., LTD. (“INGREDION”) — STANDARD TERMS AND

CONDITIONS OF PURCHASE

These standard terms and conditions of
purchase, as the same may be amended by
Ingredion from time to time in its sole
discretion (hereinafter referred to as “this
Agreement”) shall apply to all purchase of
Goods or Services by Ingredion from eligible
suppliers (each hereinafter referred to as a
“Supplier”), and prevail over all other terms
and conditions unless otherwise agreed in
writing.

This Agreement shall prevail over any
inconsistent or conflicting terms in any other
agreement between Supplier and Ingredion;
provided that, if Supplier is party to a separate
written contract with Ingredion when an order
is placed and a provision in the separate
written contract specified by Supplier for such
order conflicts with a provision in this
Agreement, then the provision in the separate
written contract shall prevail over the
conflicting provision in this Agreement with
respect to such order. The terms and
conditions of any invoice or other document
issued by Supplier (whether in writing,
electronic or otherwise) that conflict with or are
in addition to the terms and conditions stated
herein are expressly rejected by Ingredion and
superseded hereby.

1. Definitions

€) “Goods” means all, or any of the goods
specified in the Purchase Order.

(b) “Incoterms” means the International

Chamber of Commerce Rules for the
interpretation of trade terms.

(c) “Losses” means all losses, claims,
liabilites, costs, awards, fines,
penalties, expenses (including legal

fees and other professional expenses)
and damages of any nature
whatsoever and whether or not
reasonably foreseeable or avoidable.
(d) “Purchase Order” means Ingredion’s
order issued to Supplier setting out
Ingredion’s requirements for the Goods

or Services.

(e) “Representative” of a party means that
party’s director, officer, employee or
agent.

® “Specifications” means the written
specifications for the Goods or

Services that is supplied by Ingredion

to Supplier or produced by Supplier
and agreed in writing by Ingredion.

(9) “Services” mean the services specified
in the Purchase Order.
(h) “YAT” means any tax including

additional tax imposed on the supply of
or payment for Goods or Services
which is imposed or assessed under
local tax law if applicable.

2. Binding Terms and Conditions

2.1. This Agreement shall apply to all
contracts for the purchase of Goods or
Services by Ingredion from Supplier to the
exclusion of any terms and conditions of any
other materials which Supplier may purport to
apply or which are endorsed upon any
correspondence and/or documents issued by
Supplier irrespective of their date of
communication to Ingredion.

2.2. The parties may, but are not obliged
to, enter into a separate written agreement
relating to the ongoing supply of Goods or
Services by Supplier to Ingredion. Where the
parties have signed such a separate written
agreement that incorporates, includes or refers
to this Agreement, this Agreement will include
that written agreement. The order of
precedence between this Agreement and the
specific written agreement will be as specified
in that written agreement, but if no order of
precedence is specified, then the terms of that
written agreement will prevail over this
Agreement to the extent of any inconsistency.

2.3.  The acceptance of a Purchase Order
by Supplier constitutes acceptance of this
Agreement. The Purchase Order and this
Agreement shall be deemed to be accepted by
Supplier on the earlier of: (a) Supplier issuing
a written acceptance of the Purchase Order; or
(b) Supplier doing any act consistent with
fulfilling the Purchase Order.

2.4.  Ingredion will not be liable in respect of
any Purchase Order(s) or instructions other
than those issued or confirmed on its official
Purchase Order documents, whether issued in
hard copy of by facsimile (in which case such
documents shall be valid only when duly
signed), or issued electronically with this
Agreement.
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3. Price and Payment Terms

3.1. The price (which shall be a firm fixed
price) for the Goods or Services shall be the
price set out in the Purchase Order. The price
is exclusive of VAT and, unless otherwise
agreed in writing, inclusive of the costs of all
packaging, delivery and insurance applicable
due to agreed Incoterms. Any increase in the
price for any reason shall be subject to the
express prior written consent of Ingredion.

3.2.  Provided the Goods or Services have
been delivered to Ingredion, payment will be
made by Ingredion to Supplier for Goods or
Services which comply with this Agreement.
Unless otherwise agreed between the parties,
Supplier may invoice Ingredion for the Goods
on or at any time after the completion of
delivery and, in respect of Services, may
invoice Ingredion upon completion of the
Services. Payment will be made within thirty
(30) days from the date of receipt of the
relevant invoice by Ingredion, unless otherwise
agreed in writing between the parties. VAT (or
any other equivalent tax), where applicable,
will be shown separately on all invoices.
Ingredion reserves the right to set off any
sums in respect of which Supplier may be in
default to Ingredion.

3.3. The correct Purchase Order number
must be quoted on all invoices, and Ingredion
will accept no liability whatsoever for invoices,
delivery notes or other communications which
do not bear such Purchase Order numbers.

3.4. In the event Ingredion reasonably
considers that any invoice submitted by
Supplier is defective or relates to Goods
supplied or Services performed otherwise than
in accordance with Supplier's obligations
under this Agreement, Ingredion shall be
entitled to withhold payment of the disputed
amount (without prejudice to any other rights
or remedies it may have) pending resolution of
the dispute between the parties (each acting in
good faith).

4, Delivery

4.1 Unless otherwise instructed in writing
by Ingredion’s nominated representative, all
Goods must be delivered and all Services
must be performed within the date and time,
and at the place specified in the Purchase

Order. Supplier shall supply Ingredion with
details of the anticipated lead times between
placing a Purchase Order and delivery of any
Goods or Services, and Supplier shall keep
Ingredion informed of the progress. All
deliveries of Goods must be accompanied by a
delivery note (and any other delivery
documentation specified in the Purchase
Order or otherwise in this Agreement) showing
the date of the Purchase Order, the Purchase
Order number, the type and quantity of Goods
been delivered, special storage instructions (if
any) and, if the Goods are delivered by
instalment, the outstanding balance remaining
to be delivered. If Goods or Services specified
in the Purchase Order are incorrectly
delivered, Supplier shall be responsible for
additional expenses incurred in delivering
them to the correct point specified in the
Purchase Order or subsequently advised in
writing by Ingredion. The quantity of Goods or
Services specified in the Purchase Order may
not be changed without Ingredion’s prior
written consent. Quantities of Goods or
Services delivered in excess of those stated in
the Purchase Order may not be accepted.

4.2 Supplier shall not deliver the Goods in
instalments without Ingredion’s prior written
consent. Where it is agreed that Goods are to
be delivered in instalments, they may (at
Ingredion’s option) be invoiced and paid for
separately. However, failure by Supplier to
deliver any one instalment on time or at all or
any defect in an instalment shall entitle
Ingredion to the remedies set out in clause 9
(without prejudice to Ingredion’s other rights
and remedies).

5. Passing of Title and Risk in Goods

5.1 Unless Incoterms are agreed (in which
risk shall pass to Ingredion in accordance with
the agreed Incoterms), title and risk in the
Goods shall pass to Ingredion on completion
of delivery at the place specified in the
Purchase Order.

5.2 Neither payment by, nor passing of title
or risk in the Goods or Services to Ingredion
shall be deemed to constitute acceptance of
the Goods or Services.

5.3 Ingredion’s acceptance does not waive
rights. If Ingredion accepts any Goods or
Services, this does not extinguish any of its
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rights if the Goods or Services do not comply
with the agreed specifications in the Purchase
Order or the terms specified in this Agreement.

6. Quality of Goods

6.1 The Goods and Services must comply
in all respects with their description and the
Specification (or any modifications to the
Specification that may be agreed in writing by
Ingredion). The Goods and Services supplied
must also comply in all respects with this
Agreement and the implied conditions,
warranties and terms contained in related
statutes and any statutory re-enactment(s) or
modification(s) thereof.

6.2 Without prejudice to clause 6.1, the
Goods must be supplied with adequate
instructions as to use and use-by date, fit for
the purpose for which they are intended, of
satisfactory quality and free from defects in
design, material and workmanship.

6.3 Supplier shall ensure that the Goods
comply with all applicable statutory and
regulatory requirements relating to the
manufacture, labelling, packaging, storage,
handling and delivery of the Goods.

7. Supplier’s Warranties

7.1 Supplier warrants that the Goods:
@) are safe;

(b) are free from encumbrances, defect or
fault;

(c) are of merchantable quality;

(d) include appropriate and correct
warnings and instructions;

(e) are fit for the purpose for which

purchased (as communicated by
Ingredion to the Supplier);

® comply with any representations,
descriptions, samples or other
specification (including Specification),

quality, function, performance or
design; and
(9) include any applicable Supplier's

warranty that passes to the consumer
from Ingredion without liability to
Ingredion.

7.2 Supplier warrants and represents to
Ingredion that any Services performed by
Supplier or duly appointed sub-contractor:

@) shall be performed in a good and
workmanlike fashion and with all due
speed, care, skill and diligence; and

(b) shall be carried out in accordance with
this Agreement, with current industry
standard codes of practice, and the
highest standards prevailing in the
Supplier's industry.

7.3 Supplier shall ensure that all of its
personnel and sub-contractors are
suitably qualified and legally hired, to
perform the Services and that all
necessary licences, work permits or
other authorisations have been
obtained.

7.4 If any materials which are required by
Supplier for the provision of the
Services are not delivered fully in
accordance with any stipulations in this
Agreement, Supplier shall immediately
effect correct delivery and shall be
responsible for any additional costs
and expenses incurred by the parties
in so doing.

7.5 Ingredion shall have the right
exercisable during the performance of
the Services to suspend any payment
obligation in respect of the Services if
the performance does not conform in
quality with any stipulations in this
Agreement or if the performance is
delayed.

7.6 If the Services do not conform with this
Agreement, Ingredion shall have the
right to purchase Services from
elsewhere which nearly as practicable
conform to this Agreement and any
extra expense incurred in doing so
shall be paid by Supplier to Ingredion.
Before exercising such right to
purchase the Services from an
alternative supplier, Ingredion shall
give Supplier an opportunity to replace
the Services in respect of which
payment was cancelled with Services
which conform with this Agreement.

8. Packaging

At no cost to Ingredion, Supplier will package
and label the Goods in a manner suitable for
transit and storage so as to enable them to
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reach their destination in good condition.
Ingredion will not pay for or return packaging
materials unless previously agreed between
the parties and confirmed in writing. Supplier
shall ensure that packaging complies with all
relevant legislative requirements, including
those pertaining to environmental, and
occupational health and safety standards.
Supplier will investigate potential
environmental improvements to packaging and
will, where practicable, use minimal packaging,
recyclable packaging and recycled packaging
materials.

9. Rejection of Goods

9.1 In the case of Goods not conforming

with this Agreement and without limiting any of

its other rights or remedies, Ingredion may, at
its discretion:

@) reject the Goods (in whole or in part)
and return them to Supplier at
Suppliers own risk and expense;
and/or

(b) require Supplier as soon as reasonably
practicable to either repair or replace
the Goods at the site of delivery or
Supplier's premises, whichever
Ingredion shall so determine, or to
refund to Ingredion any amounts paid
in respect of any Goods which do not
correspond with this Agreement (and
repaired or replacement Goods shall
themselves be subject to the
obligations in this Agreement); and/or

(c) in the case of incorrect delivery,
require Supplier to promptly reimburse
Ingredion in respect of any cost
(including but not limited to freight,
clearance, duty and storage charges)
incurred by Ingredion; and/or

(d) purchase Goods elsewhere which, as
nearly as practicable, accord with this
Agreement (and any extra expense
thus incurred shall be paid by Supplier
to Ingredion on demand), provided that
before exercising such right to
purchase elsewhere, Ingredion shall
give Supplier a reasonable opportunity
to replace rejected Goods with goods
which conform with this Agreement;
and/or

(e) claim damages for any other costs,
losses or expenses incurred by
Ingredion which are in any way
attributable to Supplier’s failure to carry
out its obligations under this
Agreement.

9.2. In the event of a rejection (in whole or in
part) in accordance with clause 9.1 above
Ingredion shall notify Supplier in writing, and
the payment obligation in relation to any such
delivery shall be suspended immediately,
regardless of where the goods are located at
the time of the suspension.

9.3. The parties shall use their reasonable
endeavours to resolve any dispute arising
pursuant to clauses 6 or 9.1. If no agreement
can be reached within thirty (30) days, the
parties shall agree on an independent expert
(who works in the same industry, and is not
related to any party, or an officer of an
association, and not an arbitrator, etc.) whose
decision on whether or not the Goods in
question comply with this Agreement and as to
which party should pay his fees (the default
result being that the fees shall be borne by the
party against whom the expert's decision is
given) shall be final and binding. Each party
shall bear its own respective costs in relation
to the dispute, notwithstanding the decision
reached.

9.4. If the expert finds that any delivery of the
Goods has not complied with this Agreement,
Ingredion shall have the rights in clause 9.1.

9.5. If the expert finds that the Goods comply
with this Agreement, Ingredion shall pay for
such Goods in accordance with the payment
provisions contained in this Agreement.

10. Intellectual Property Rights
10.1 Supplier hereby agrees that all
writings, specifications, drawings, designs,

copyrightable material, inventions (whether or
not patentable), improvements, discoveries,
developments, and all works of authorship
created by Supplier in performance of Services
or the supply of Goods, including all worldwide
rights therein under patent, copyright, trade
secret, confidential information, or other
intellectual property right (collectively “Work
Product”), are the sole property of Ingredion.
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10.2  Supplier assigns to Ingredion all rights,
titte and interest in and to all such Work
Product, and shall perform such further acts
needed to transfer, perfect, and defend
Ingredion’s ownership of the Work Product.
Supplier shall require its sub-contractors to
execute written assignments of Work Product
to effect such assignment.

10.3 To the extent that Supplier or third
parties retain ownership rights in materials
delivered with the Goods whereupon which the
Work Product is based, Supplier grants to
Ingredion an irrevocable, worldwide, non-
exclusive, royalty-free right and licence to
make, have made, modify, use, distribute,
publicly perform or display, sell, offer to sell,
and import such materials. Supplier warrants
that it owns or has acquired rights in all such
intellectual property necessary to grant the
licenses and intellectual property rights set out
in this clause 10.

11. Relationship of the Parties

The relationship of Ingredion and Supplier is
intended to be and shall be that of the seller
and buyer. Supplier and its employees, agents
and representatives shall under no
circumstances be considered agents, partners,
joint-venturers or representatives of Ingredion.
Supplier shall not act or attempt to act, or
represent itself, directly or by implication as
agent, joint venture, partner or representative
of Ingredion, or in any manner assume or
attempt to assume or create any obligation or
liability of any kind, nature or sort, express or
implied, on behalf of or in the name of
Ingredion.

12. Confidentiality

Each party will keep confidential all terms and
conditions of this Agreement and all
information supplied in connection with this
Agreement (including, without limitation, the
price(s) of the Goods or Services) and will not
disclose such terms and conditions to any third
party, except its legal advisers or as may be
required by court order, competent
governmental agency, or in connection with a
financial review of its business operations by
its auditors. All information supplied by
Ingredion remains the property of Ingredion
and may only be used by Supplier in fulfilling
its obligations under this Agreement. Supplier

must not disclose any information without the
prior written consent from Ingredion. The
provisions of this clause will survive any
termination or expiration of this Agreement.

13. Work on Ingredion’s Premises

13.1  If any Services are to be performed on
Ingredion’s premises, Supplier must comply
with all applicable environment, occupational
health, and safety laws and Ingredion’s then-
current safety and other applicable policies.
Supplier shall provide Ingredion with a
complete list of all chemicals, hazardous
materials, and ingredients in the composition
of goods used in the performance of the
Services and a copy of the material safety data
sheet for such chemicals and hazardous
materials. The submission of such list by
Supplier shall not relieve Supplier of exclusive
responsibility for the safe transportation, use,
storage, and disposal of such materials prior to
acceptance by Ingredion. All chemicals and
hazardous materials brought by Supplier to
Ingredion’s premises shall bear a label stating
the identity of the chemical or material and the
hazards associated therewith.

13.2  Supplier is required to inform Ingredion
in advance about the number of Supplier's
staffs, their work titles, and other information
that will enable Ingredion to identify those
staffs, before sending the said staffs to work
on Ingredion's premises.

14. Release and Indemnity

Supplier shall defend, indemnify and hold
Ingredion, its affiliates, representatives,
successors, and assigns harmless from and
against any and all claims, suits, actions,
liabilities, loss, judgments or damages,
whether ordinary, special or consequential
arising directly or indirectly from or in
connection with:

€) the acts, negligence, omissions or

willful misconduct of Supplier;
(b) the Goods or Services supplied;

(©) a breach of any of Suppliers
warranties or any other term of this
Agreement;

(d) Supplier's negligent, unauthorized or

wrongful acts or omissions with regard
to the use or installation of hazardous
materials;
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(e) a claim that any Goods or Services
supplied to Ingredion infringe upon or
misappropriate any patent, copyright,
trade mark, trade secret or other
intellectual property interest of another;
or

()] a claim of any lien, security interest or
other encumbrance made by a third

party.
15. Force Majeure

Except for payment obligations, neither party
hereto will be liable to the other party for failure
of or delay in performance hereof when such
failure or delay is caused by conditions beyond
such party’s control, including, but not limited
to, war, strike, labour dispute, fire, flood,
tornado, hurricane, government intervention,
embargo, shortage of raw materials,
breakdown, shortage or non-availability or
failure of transportation facilities or equipment,
or any Act of God, act of terrorism or any other
condition not occasioned by such party’s
negligence. The party asserting force majeure
will, in each instance, give the other party
written notice within a reasonable time after
knowledge thereof. If either party declares
force majeure hereunder, this Agreement will
remain in full force and effect for a period of
sixty (60) days from said declaration. After the
expiration of sixty (60) days, the party not
claiming force majeure may terminate this
Agreement upon written notice to the party
claiming force majeure.

16. Reporting

16.1 Supplier must notify Ingredion by
telephone (immediately confirmed in writing) or
facsimile transmission immediately after it
becomes aware of any information (whether
credible or otherwise) which may give rise to a
recall of a Ingredion’s product.

16.2 Without limiting clause 16.1, Supplier
must notify Ingredion as soon as is practicable
after it becomes aware of any adverse
publicity or threatened or pending legal
proceedings with respect to any of the
Supplier's goods or services or of any other
information that might adversely impact upon
the goodwill associated with Ingredion or
Ingredion’s product.

17. Anticorruption Law Compliance

17.1 Supplier agrees and covenants that it
will conduct its business related to this
Agreement in compliance with all applicable
laws, including all applicable anticorruption-
related laws, rules and regulations. Supplier
agrees and covenants that neither it nor any of
its employees, officers, directors, owners,
affiliates, business partners or agents will offer,
pay, promise to pay, or authorize the payment
of any money or giving of anything of value,
directly or indirectly through a third party, to
any Government Official, representative of a
commercial entity, or any person acting on
behalf of any of the foregoing in order to
influence any act, decision or failure to act by a
Government Official or representative of a
commercial entity in his or her official capacity;
to induce a Government Official or
representative of a commercial entity to do or
omit to do something in violation of that
person’s lawful duties or to cause such person
to use their influence to affect or influence an
act or decision of the Government or
commercial entity; or to secure any improper
advantage for the Supplier or Ingredion in

connection with the business under this
Agreement.
@) “‘Government  Official” means an

employee or official of any Government or
Government entity, as defined below, and any
candidate for public office.

(b) “‘Government” or “Government Entity”
means any agency, instrumentality,
subdivision or other body of any central,
regional, or municipal government, any
commercial or similar entities in any
jurisdictions that the Government controls or
owns, including any stated-owned and state-
operated companies or enterprises, any
international organizations such as the United
Nations or the World Bank, and any political

party.

17.2 Ingredion shall be entitled to terminate
this Agreement or any other business dealing
with Supplier immediately on written notice if
Supplier fails to perform its obligations in
accordance with this Agreement. Supplier shall
have no claim against Ingredion for
compensation of any loss of whatever nature
by virtue of the termination of this Agreement
in accordance with this clause. To the extent
(and only to the extent) that the laws of
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Thailand provide for any such compensation to
be paid to Supplier upon the termination of this
Agreement, Supplier hereby expressly agrees
to waive (to the extent possible under the laws
of Thailand) or repay Ingredion any such
compensation.

18. Policies and Code of Conduct

18.1 The Supplier will comply, and ensure
that its employees and its approved agents
and/or subcontractors comply, with the
Ingredion Group’s Global Supplier Code of
Conduct (“GSCC”) (which can be viewed and
downloaded in various languages at the
weblink below) as it applies to the Supplier’s
dealings with the Ingredion Group’s
employees. The Supplier will also comply with,
and ensure that any approved agent and/or
subcontractor shall comply with, any other
policies created by the Ingredion Group,
including revisions to these policies, and such
other policies of which the Ingredion Group
provides reasonable notice to the Supplier.
https://www.ingredion.com/apac/en-
sg/company/meet-ingredion/corporate-
responsibility.html

18.2 Supplier must ensure that the Goods
and any dealing between Ingredion and
Supplier must comply with all laws, regulations
and standards that ensure the Goods are
saleable in Thailand, including those relating to
employment, manufacturing, storage, labeling,
packaging and transportation.

19. Termination

19.1 Subject to clause 19.4, if either party to
this Agreement is in breach of this Agreement
and does not remedy the breach within thirty
(30) days of notice from the other party so to
do (if capable of remedy) the other party may
terminate this Agreement immediately by
notice to the party in breach.

19.2. If either party becomes bankrupt,
dissolved, wound up, or makes any
arrangement with its creditors or has a
receiver, administrative receiver, liquidator or
provisional liquidator appointed over all or any
part of its assets or goes into liquidation
(whether voluntary or otherwise) save as part
of a bona fide reconstruction not involving
insolvency or takes or suffers any similar
action as a result of its liability to pay its debts

or its insolvency it shall promptly so notify the
other party in writing providing particulars of
the circumstances whereupon the other party
may terminate this Agreement immediately by
notice.

19.3. If at any time during the term of this

Agreement there shall be any change in the

legal or beneficial ownership or control of

Supplier:

@) Supplier shall immediately so notify
Ingredion in writing; and

(b) Ingredion may, upon receiving notice
or otherwise becoming aware of a
change in the legal or beneficial
ownership or control of Supplier,
terminate this Agreement immediately
by notice in writing to Supplier if it
considers in its sole discretion that
such change of ownership or control is
prejudicial to its interests.

19.4 This Agreement may be cancelled at
any time by Ingredion for any reason
whatsoever, by giving Supplier notice in writing.

20. Consequences of Termination

20.1. Within 7 days after termination of this
Agreement for any reason, Supplier shall:

(a) at Ingredion’s option and cost, deliver
to Ingredion (or as Ingredion shall
direct) all quantities of the Goods in its
possession which comply with this
Agreement;

(b) at Supplier’s cost, return to Ingredion
all documents provided to Supplier by
Ingredion; and

(©) at Supplier's cost, ensure that all
documents  containing Intellectual
Property Rights and/or any information
of a technical nature relating to the
Goods, the manufacture of the Goods
and the provision of Services, or of a
confidential nature and supplied by
Ingredion to Supplier, either in form of
paper documentation or digital
contents are be returned to Ingredion
or destroyed by Supplier at Ingredion’s
option.

20.2. With effect from termination of this
Agreement, Supplier shall not make any use
for any purpose whatsoever of any Intellectual
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Property Right which
Ingredion.

is the property of

20.3. Termination of this Agreement or
withdrawal of any Goods or Services from this
Agreement shall be without prejudice to the
continuation in force of clauses 1, 2, 9, 10, 12,
20, 23 and 25. Supplier agrees to provide
Ingredion with all reasonable support with
respect to any investigation required by
Ingredion or any regulator with respect to the
Goods or Services carried out prior or after
such termination or withdrawal. Ingredion will
reimburse Supplier's reasonable costs in
providing such assistance.

20.4. Termination or expiry shall not relieve
either party from any liability or action accrued
prior to such termination or expiry. A fair and
reasonable price will be paid for all Goods or
Services in progress that have been delivered
to Ingredion and which comply with this
Agreement. Ingredion's liability is limited to
Goods or Services in progress, and no further
loss or liability will accrue on their account.

21. Entire Agreement

21.1 This Agreement, together with any
other purchase order(s), invoice(s), sales
contract(s) issued from Supplier to Ingredion
will together constitute the entire Agreement
between parties with respect to the subject
matter hereof, and will supersede all other
written or oral agreements (including any
antecedent deal memo or term sheet) and
representations between the parties with
respect thereto.

21.2 This Agreement may not be amended,
modified or altered in any manner or form,
unless such amendment, modification, or
alteration is in writing and is signed by the duly
appointed authorized representatives of the
parties. Supplier is an independent contractor
of Ingredion.

21.3 Nothing in this Agreement constitute
any other type of relationship between the
parties other than the contractual relationship
expressly provided for in this Agreement.

22. Assignment
22.1 Supplier's rights and obligations under

this Agreement may not be assigned in whole

or in part without the prior written consent of
Ingredion (acting in its sole discretion) and any
such consent, if given, shall not be deemed to
relieve Supplier of any of its obligations and

liability to Ingredion pursuant to this
Agreement.
22.2. Ingredion shall be entitled at any time

by notice in writing to Supplier to assign the
whole or any part of its rights and obligations
under this Agreement to any affiliate or to any
successor in title to the whole or part of that
part of Ingredion’s business which relates to
the Goods or Services.

23. Severability

If any provision or part-provision of this
Agreement is or becomes invalid, illegal or
unenforceable, it shall be deemed modified to
the minimum extent necessary to make it valid,
legal and enforceable. If such modification is
not possible, the relevant provision or part-
provision shall be deemed deleted. Any
modification to or deletion of a provision or
part-provision under this clause shall not affect
the validity and enforceability of the rest of this
Agreement.

24. Arbitration

Any dispute arising out of or in connection with
this Agreement, including any question
regarding its existence, validity or termination
shall be referred to and finally resolved by
arbitration in Thailand in accordance with the
Arbitration Rules of the International Chamber
of Commerce by one or more arbitrators
appointed in accordance with the said Rules.

25. Governing Law and Jurisdiction

25.1 This Agreement and any dispute or
claim arising out of or in connection with it or
its subject matter (including non-contractual
disputes or claims) shall be governed by and

construed in accordance with the laws of
Thailand.
25.2  The parties hereby unconditionally and

irrevocably submit to the exclusive jurisdiction
of the courts of Thailand in respect of any
matter, dispute or claim arising under or in
connection with this Agreement or its subject
matter.

Ingredion (Thailand) Co., Ltd. (Standard T&Cs of Purchase)
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