INGREDION GROUP OF AFFILIATES (CHINA) —

STANDARD TERMS AND CONDITIONS FOR PURCHASE OF SERVICES

1. SERVICES, DELIVERABLES; RELATIONSHIP OF THE PARTIES.

(@)

(b)

SERVICES AND DELIVERABLES. Service Provider shall perform the activities and tasks
(the “Services”) and provide the Deliverables (defined in Section 3) specified in a
statement of work issued hereunder and signed by both parties (“Statement of Work” or
“SOWSs”). Each SOW shall be substantially in the form set forth in Schedule 1 attached
hereto and incorporate by reference the terms of this Agreement. In the event of a conflict
or ambiguity between the terms of this Agreement and a SOW, the terms of this Agreement
shall govern and control. Ingredion may order and purchase Services in such quantities
as it determines necessary, in its sole discretion, with no minimum volume requirement or
future purchase obligations. All items to be delivered by Service Provider to Ingredion
under this Agreement will be delivered as instructed by Ingredion. To the extent that
software, digital assets, diskettes, manuals and instructions, and other similar items are a
part of the Deliverables or of any other materials delivered to Ingredion and used by Service
Provider to perform the Services, such Deliverables and such other materials will be
delivered by Service Provider to Ingredion (a) solely via email, in a secure fashion via FTP
over the Internet, or by another electronic means requested by Ingredion and Ingredion will
not accept delivery of any such Deliverables or such other materials by any other means
and (b) together with the source code for all software, any associated documentation, and
programming

CHANGES. Ingredion shall have the right at any time to make reasonable changes in
writing to any SOW as to scope, duration, deliverables, resources and place of
performance. If Service Provider can prove any such Ingredion changes cause an increase
or decrease in the cost or the time required for the delivery of any Services, the Parties
shall agree upon an equitable adjustment which shall be made to the applicable SOW by
amendment in writing in accordance with Section 8(b).

2. PAYMENT, WARRANTY AND AUDIT

(@)

(b)

FEES, EXPENSES AND TAXES. Subject at all times to subsection 2(f) below, the price
payable by Ingredion to Service Provider for the Services is set forth in the Statement of
Work and is subject to adjustment for any applicable Credits (“Price”). As to the Services
to be performed and the Deliverables to be provided, in no event will Ingredion be obligated
to pay Service Provider any more than the maximum fee amount stated in, or calculated
pursuant to, the Statement of Work. Ingredion will not pay for any overtime, unless
expressly set forth in the Statement of Work. Ingredion’s obligation to pay any costs or
expenses will be subject to (i) Ingredion granting its prior written approval of anticipated
expenses, (ii) compliance with Ingredion’s travel and expense policy (as updated by
Ingredion from time to time), and (iii) Service Provider's furnishing reasonable
substantiation of such costs and expenses. Unless otherwise agreed in the applicable
SOW, out of pocket expenses cannot exceed 10% of total fees payable under the
applicable SOW. Sales, use or other applicable government taxes shall be deemed
included in the Price set forth in this Agreement, unless expressly set forth as separate line
items.

MOST FAVORED CUSTOMER. Service Provider represents and warrants to Ingredion
that the prices, terms, warranties and benefits granted by Service Provider in this
Agreement are comparable, or no less favorable, to the terms being offered by Service
Provider to any present customer that is purchasing the same or similar Services. If, during
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(©)

(d)

(e)

(f)

(9)

the term of this Agreement, Service Provider sells or agrees to provide Services to any
third party on more favorable terms including, without limitation, a lower price, then
Ingredion shall be entitled to purchase such Services at the same terms and this
Agreement (including the applicable SOW) shall be amended to provide such terms to
Ingredion or Ingredion, at its option, may terminate this Agreement without liability.

INVOICES. Unless otherwise set forth in a SOW, Service Provider shall provide official
invoices (fapiao) monthly in arrears for Services rendered and out-of-pocket expenses
incurred during the preceding period that have been previously approved by Ingredion in
writing and incurred in accordance with Ingredion’s travel and expense policies. Ingredion
shall have no obligation to pay any amounts for which Service Provider fails to provide an
invoice to Ingredion within ninety (90) days after the applicable amounts were incurred by
Ingredion.

PAYMENT TERMS. Unless otherwise agreed in the SOW, Ingredion shall pay the
undisputed portions of each invoice within sixty (60) days of its receipt. In the event of a
payment dispute, Ingredion will deliver notice to Service Provider providing a description
of the dispute. The Parties shall seek to resolve all such disputes expeditiously and in good
faith. Service Provider shall continue performing its obligations under this Agreement
notwithstanding any such dispute.

SETOFF; LIENS. If Ingredion has a claim against Service Provider resulting from this
Agreement or any other transaction, without prejudice to any other right or remedy
Ingredion may have, Ingredion reserves the right to withhold, deduct or set off such
amounts from any amounts due to Service Provider under this Agreement.

ACCEPTANCE. Payment alone shall not constitute acceptance. The Services and
Deliverables are subject to Ingredion’s acceptance and approval. Ingredion shall have the
right to accept or reject any or all Services and Deliverables which in Ingredion’s judgment
are nonconforming. Upon completion of any Services or delivery (and installation, if
required to be performed by Service Provider) of any Deliverable, Service Provider will
notify Ingredion. Ingredion will evaluate such Services or Deliverables, as applicable, to
determine whether the Services or Deliverables conform to any applicable specifications,
documentation, and the warranties in this Agreement. If the Services and/or Deliverables
are conforming to the requirements of this Agreement, Ingredion will provide Service
Provider written notification that it accepts the Services or Deliverable (“Acceptance”). If
Ingredion determines that the Services or Deliverables, as applicable, do not comply with
the Requirements, Ingredion will notify Service Provider. At no additional charge, Service
Provider will promptly correct any deficiencies within the time frames set forth in the SOW,
if any, or within 15 days, and will resubmit such Services or Deliverables to Ingredion, and
Ingredion will re-evaluate such Services or Deliverables to determine whether the
resubmitted Services or Deliverables comply with the Requirements (“Correction
Process”). If Service Provider does not remedy the deficiency, Ingredion may elect to allow
Service Provider to repeat the Correction Process until Ingredion accepts the Services or
Deliverables, or Ingredion may terminate this Agreement having no further liability or
obligation, and Service Provider will immediately refund all sums previously paid by
Ingredion pertaining to the rejected Services or Deliverables and any other services or
deliverables rendered unnecessary or useless to Ingredion by such rejection.

INSPECTION OF SERVICE PROVIDER FACILITIES, BOOKS AND RECORDS. Service
Provider hereby agrees that its facilities or such parts thereof as may be engaged in the
performance of activities related to this Agreement, shall be subject to inspection by
Ingredion and its authorized representatives during normal business hours upon
reasonable advance notice to determine compliance with this Agreement. Ingredion shall
have the right to examine and audit, during normal business hours and with reasonable
advance notice to Service Provider, the books, records, and files of Service Provider that
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3.

4.

are reasonably necessary for Ingredion to verify that Service Provider's charges to
Ingredion are true and correct and did not contain substantial errors in connection with the
transactions contemplated by this Agreement.

(h) WARRANTIES; COMPLIANCE. Service Provider expressly warrants that (a) the Services
will be performed in a competent, professional and workmanlike manner using fully
qualified personnel, in accordance with the milestones and time frames set forth in the
SOW, consistent with customary industry standards, and at least in accordance with the
standards and service levels set forth in this Agreement; (b) each of the Service Provider
Parties assigned to perform Services under this Agreement shall have the proper skill,
training and background and the requisite certifications so as to be able to perform in a
manner consistent with commercially reasonable standards and practices; (c) all Services
and Deliverables will be free from defects in materials or workmanship, perform without
material error and will substantially conform to the specifications and descriptions set forth
in the SOW; (d) the Services and Deliverables will not conflict with, violate, infringe, or
misappropriate any right (including, without limitation, any Intellectual Property Right) of
any third party, and Ingredion’s exercise of any of its rights in and to the Services and
Deliverables will not conflict with, violate, infringe, or misappropriate any such rights of any
third party.

INTELLECTUAL PROPERTY.

€) Ownership of Deliverables. Except as specifically noted in any applicable SOW, Ingredion
shall own all right, title, and interest in any Deliverable, whether completed or not,
developed by Service Provider hereunder. Subject to Service Providers’ rights in Pre-
Existing Materials as set forth in subsection (c) above, Service Provider hereby assigns
and conveys its entire right, title, and interest in the Deliverables, including all Intellectual
Property Rights to Ingredion. To the extent any Service Provider or third party intellectual
property (including without limitation Supplier Pre-existing Material) is embedded into any
Deliverable, Service Provider hereby irrevocably assigns to Ingredion, its parents, affiliates,
subsidiaries, successors and assigns an irrevocable, perpetual, paid-up, worldwide, royalty
free right and license to use, copy, modify, create derivative works and transfer of such
materials solely as part of the Deliverables to the extent necessary for Ingredion, its parents,
affiliates, subsidiaries, successors and assigns to enjoy its full rights in the Deliverables.
Service Provider acknowledges and agrees that the Deliverables shall be considered
"works made for hire" under applicable copyright laws. To the extent the Deliverables are
not deemed "works made for hire" under applicable law, Service Provider hereby
irrevocably assigns and transfers to Ingredion copyright in such Deliverables and shall
execute all documents reasonably requested by Ingredion for the purpose of assigning to
Ingredion copyright in the Deliverables.

INDEMNIFICATION. (a) Service Provider agrees to defend, protect, indemnify and hold harmless
Ingredion, including Ingredion’s officers, directors, employees, affiliates, and agents (each an
‘Indemnified Person”), from and against any liability, loss, damage, expense, including attorney’s
fees, (collectively, the “Losses”), which may be incurred by, or made, asserted or alleged against,
Ingredion, its officers, directors, employees, affiliates, or agents as a result of, due to, arising from,
or related to Ingredion’s purchase, receipt and/or use of the Services (collectively, the “Indemnified
Claims”); provided, however, that Service Provider shall have no liability to Ingredion for any such
Losses to the extent caused by the negligent, willful or reckless acts or omissions of Ingredion. If
any Deliverable or Service, or any portion of any of the foregoing, or the use thereof, is held or
claimed to constitute a third-party infringement, misappropriation or violation, or its use is enjoined,
or likely to be enjoined, by any action, lawsuit or claim, then Service Provider, at its sole expense,
shall undertake to procure for Ingredion the right to continue using such Deliverable or Service. If
the right cannot be procured on terms and conditions acceptable to Service Provider in its
reasonable judgment, Service Provider must, at its sole expense: (a) modify such Deliverable or
Service to render it non-infringing but functionally equivalent without impairing in any material
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respect its functionality or performance, (b) substitute such Deliverable or Service with a
replacement that is non-infringing but equivalent in functionality and performance, or (c) in the event
that none of the foregoing options are available to Service Provider, issue Ingredion a refund for
the infringing Service or Deliverable based upon a three (3) year useful life of said Service or
Deliverable. These remedies shall be the sole and exclusive remedy available to Ingredion for
claims of infringement.

(b) Promptly after receipt by an Indemnified Person of notice of the commencement of or threat
of any Indemnified Claim, the Indemnified Person shall notify Service Provider of the
Indemnified Claim. Upon Service Provider’s receipt of such notice, Service Provider shall,
at its expense, assume the defense of the Indemnified Claim. No delay or failure to so
notify Service Provider shall relieve it of its indemnification obligations under this
Agreement except to the extent that Service Provider has suffered actual prejudice by such
delay or failure. No settlement or compromise that: (i) imposes any liability or obligation on
any Indemnified Person; or (ii) does not contain an unconditional written release of the
Indemnified Person from all liability in respect of the claim (in form and substance
reasonably satisfactory to the Indemnified Person), shall be made without the Indemnified
Person’s prior written consent. The Indemnified Person shall be entitled to employ counsel
at its own expense to participate in the handling of the Indemnified Claim.

(©) Promptly after receipt by an Indemnified Person of notice of the commencement of or threat
of any Indemnified Claim, the Indemnified Person shall notify the Indemnifying Party of the
Indemnified Claim. Upon the Indemnifying Party’s receipt of such notice, it shall, at its
expense, assume the defense of the Indemnified Claim. No delay or failure to so notify the
Indemnifying Party shall relieve it of its indemnification obligations under this Agreement
except to the extent that the Indemnifying Party has suffered actual prejudice by such delay
or failure. No settlement or compromise that: (i) imposes any liability or obligation on any
Indemnified Person; or (ii) does not contain an unconditional written release of the
Indemnified Person from all liability in respect of the claim (in form and substance
reasonably satisfactory to the Indemnified Person), shall be made without the Indemnified
Person’s prior written consent and the Indemnifying Party shall have no obligation to pay
any settlement amounts made without its prior written consent. The Indemnified Person
shall be entitled to employ counsel at its own expense to participate in the handling of the
Indemnified Claim.

TERMINATION. Either Party may terminate the applicable SOW for breach of a material term or
condition of this Agreement by giving fourteen (14) days written notice identifying specifically the
basis for such notice, unless the Party receiving the notice cures such breach within the fourteen
(14) day period. Notwithstanding the foregoing, Ingredion may terminate this Agreement or any
SOW issued hereunder without penalty or further obligation to Service Provider at any time for any
or no reason upon thirty (30) days prior written notice to Service Provider. The termination of this
Agreement shall not release either Party from any liability or obligation which has already accrued
at the effective time of termination.

CONFIDENTIALITY. Service Provider agrees to consider all information furnished by Ingredion to
be confidential (“Confidential Information”) and Service Provider agrees not to disclose any such
information to any other person or entity, or use such information for any purpose other than
performing this Agreement, unless Service Provider obtains express written permission from
Ingredion to do so. Service Provider shall not be obligated to maintain in confidence or to refrain
from disclosing or using information if such information:

€) was known to Service Provider prior to being received from Ingredion as demonstrated by
Service Provider's competent evidence;

(b) is, or without the fault of Service Provider becomes, publicly known;
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()

(d)

was received by Service Provider from a third party without an obligation of confidence and
having a right to disclose the same; or

is developed by Service Provider independently of any disclosure of Confidential
Information as demonstrated by Service Provider's competent evidence.

ANTICORRUPTION LAW COMPLIANCE

(@)

(b)

()

Service Provider 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. Service Provider 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 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 Service Provider 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.

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

OTHER PROVISIONS

(@)

(b)

()

(d)

ENTIRE AGREEMENT. This Agreement, which includes the terms herein and the
attached SOW, constitutes the entire agreement and understanding between the Parties
relating to the subject matter hereof. This Agreement cancels, supersedes and preempts
any and all prior understandings, agreements or representations by or between the Parties,
whether written or oral, relating to the subject matter hereof in any way.

AMENDMENTS:; NONWAIVER. No modification, amendment or waiver of any provision
of this Agreement shall be effective unless signed by the authorized signing officers of each
Party. Either Party’s failure at any time to enforce any provision of this Agreement shall in
no way be construed as a waiver of such provision and shall not affect the right of such
Party to enforce each and every provision hereof in accordance with its terms.

REMEDIES CUMULATIVE. Unless otherwise expressly stated herein, the rights and
remedies of the Parties hereunder are cumulative and are in addition to, and not in
substitution for, any other rights and remedies available at law or in equity or otherwise.
No single or partial exercise by a Party of any right or remedy precludes or otherwise affects
the exercise of any other right or remedy to which that Party may be entitled.

TIME 1S OF THE ESSENCE; DELAYS. Time is of the essence in Service Provider’s
performance of this Agreement. Service Provider will meet all milestones set forth in the
SOW, notify Ingredion in writing of material delays and identify for Ingredion’s consideration
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()

(f)

(9)

(h)

(@)

and approval specific measures to address such delay and mitigate the risks associated
therewith. In the event that a milestone or other time deadline is not met by Service
Provider as a result of Ingredion’s failure to meet its obligation(s) under this Agreement,
the applicable milestone or time deadline will be extended by the length of the delay caused
by Ingredion’s failure.

CHOICE OF LAW. The Parties agree that this Agreement shall be governed by and
construed in accordance with the laws of the People's Republic of China. Any dispute
arising from or in connection with this Agreement shall be submitted to the Shanghai
International Arbitration Center (the “SHIAC”) for arbitration which shall be conducted in
accordance with the SHIAC's arbitration rules in effect at the time of applying for arbitration.

SEVERABILITY. The invalidity, illegality or unenforceability of any provision of this
Agreement shall not affect or impair the validity, legality or enforceability of the remainder
of this Agreement, and to this end, the provisions of this Agreement are declared to be
severable; provided, however, that each Party shall negotiate in good faith to reach a
substitute provision that is enforceable and has the same economic or legal effect as the
invalid, illegal or unenforceable provision. In case such substitute provisions cannot be
agreed upon, the invalidity of one or more provisions of this Agreement shall not affect the
validity of this Agreement as a whole, unless the invalid provisions are of such essential
importance to this Agreement that it is to be reasonably assumed that the Parties would
not have entered into this Agreement without the invalid provisions.

SURVIVAL. The provisions of this Agreement requiring performance or fulfillment after the
expiration or earlier termination of this Agreement, including sections 2(a), 2(c), 2(e), 3, 5,
6, 7 and 8, such other provisions as are necessary for the interpretation thereof and any
other provisions hereof, the nature and intent of which is to survive termination or expiration
of this Agreement, shall survive the expiration or earlier termination of this Agreement.

ASSIGNMENT. Service Provider shall not assign transfer, delegate or subcontract any of
it rights or obligations under this Agreement without the prior written consent of Ingredion,
not to be unreasonably conditioned, delayed or withheld. Either Party may assign this
Agreement and all of its rights or obligations hereunder to any entity that succeeds to all or
substantially all of its assets or business whether by means of a merger, sale or acquisition,
change of control, or reorganization.

INGREDION’S CODE OF CONDUCT. Service Provider will at all times 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 Service Provider’s
dealings with the Ingredion Group’s employees. Service Provider 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 Service Provider.

https://www.ingredion.com/apac/sc-cn/company/meet-ingredion/corporate-responsibility.html
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