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GENERAL TERMS AND CONDITIONS OF SALE

DEFINITIONS

In these General Terms and Conditions of Sale (“Conditions”), unless the context otherwise
requires:

(1)

(i)

(iii)

(iv)
)

“Buyer” means the purchaser of the Goods under the Contract.

“Contract” means any document, contract, purchase order, sales confirmation, order
confirmation, or agreement for the sale and purchase of Goods which shall be deemed
to have incorporated these Conditions.

“Delivery” means delivery of the Goods in accordance with the applicable
INCOTERMS.

“Goods” means the products supplied by the Seller to the Buyer under the Contract.

“Force Majeure Event” means any act, event, omission, circumstance, or combination
thereof, beyond the reasonable control of the affected Party which prevents, hinders,
delays, restricts, or renders materially more onerous the performance by the affected
Party of any of its obligations under the Contract, including but not limited to:

(a) acts of God, including but not limited to, fire, explosion, flood, earthquake, storm,
typhoon, drought, landslide, extreme adverse weather conditions, or other natural
disasters;

(b)  epidemic, pandemic, outbreak of infectious disease, quarantine, or public health
emergency;

(c) any circumstances arising from war (declared or undeclared), threatened act of
war or war like operations, invasion, hostilities, civil war, acts of terrorism,
sabotage, piracy, rebellion, revolution, insurrection, or military or usurped power,
irrespective of whether properly announced, any restriction, interference,
disruption, congestion, closure, blockade or material impairment (whether actual
or threatened) or impediment (whether direct or indirect) to the use of relevant
airspace, waterway and sea route, including but not limited to any blockade,
closure, disruption, or restriction of any major, material, or strategic international
maritime routes, chokepoints, ports, straits, canals, waterways, airspace, railway,
road, or other transport infrastructure, whether occurring regionally or globally
affecting supply, navigation, transit, transfer or transportation of goods;

(d) any escalation of geopolitical tension, military activity or security risk in or
around such maritime routes which, in the reasonable opinion of the affected
Party or its carriers, insurers or logistics providers, renders performance unsafe,
impracticable, commercially unreasonable or exposes vessels, cargo or personnel
to material risk or danger;

(e) non-availability, cancellation, diversion, withdrawal, suspension or restriction of
transportation including vessels, containers, bunkers or other means of transport
due to any events or circumstances beyond the control of the affected Party;
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(f)  acts of government or public authority, including laws, regulations, judgments,
orders, decrees, sanctions, export control, import ban, embargoes, or
nationalisation or expropriation in any relevant jurisdiction;

(g) labour disputes, strikes, lockouts, boycotts, or industrial action;

(h) interruption or failure of utilities or essential services or transport networks,
logistics infrastructure; or

(i)  any other similar events or circumstances beyond the reasonable control of the
affected Party.

(vi) “Intellectual Property” means all intellectual and industrial property rights, whether
registered or unregistered, including patents, trademarks, copyrights, industrial designs,
trade secrets, know-how, confidential information, and all applications, renewals, and
extensions thereof.

(vii)  “Party” means either the Seller or the Buyer, as the context requires.
(viii)  “Parties” means collectively the Seller and the Buyer.

(ix) “Seller” means IOl Acidchem Sdn Bhd, IOI Esterchem (M) Sdn Bhd, 101 Pan-Century
Oleochemicals Sdn Bhd, or IOl Pan-Century Edible Oils Sdn Bhd as stated in the
Contract.

INCOTERMS

Delivery of the Goods shall be made in accordance with the latest official rules for the
interpretation of trade terms published by the International Chamber of Commerce
(“INCOTERMS”) in force at the time the Contract is entered into, unless otherwise expressly
agreed in writing in the Contract.

For Contracts concluded on a Free on Board (“FOB”) basis, or any other terms requiring the
Buyer to secure shipping space or arrange transportation, the Buyer shall provide the Seller
with not less than fourteen (14) days’ prior written notice of the expected time of arrival (“ETA”
of the nominated vessel.

The Seller shall not be responsible or liable for any delay, loss, damage, cost, or expense arising
out of or in connection with the Buyer’s failure, omission, or neglect to duly and timely arrange
shipment or nominate a suitable vessel, or to provide accurate and complete written shipping
instructions, notices, and confirmations to the Seller.

Any additional costs and expenses incurred by the Seller as a result of or attributable to the
Buyer’s act, failure, omission, or delay whatsoever, including but not limited to demurrage,
detention, storage charges, port charges, handling charges, service charges, duties, taxes, or
other related costs, shall be borne solely by the Buyer.

IMPORT DUTIES, TAXES AND LICENCES

All import duties, value-added tax, goods and services tax, customs duties, taxes (whether
present or future), and any governmental, regulatory, or authority charges imposed in the
country of destination and country of transit (if any) and at the port of destination and the port
of transit (if any) of the Goods shall be borne solely by the Buyer.
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The Buyer shall be solely responsible for obtaining, maintaining, and renewing all licences
(including import and/or export licences), permits, approvals, and authorisations required for
the import, export, entry, unloading, use, resale, or distribution of the Goods.

The Seller shall not be responsible or liable for any delay, loss, seizure, confiscation, damage,
penalty, or expense arising out of or in connection with the Buyer’s failure to comply with any

applicable laws, regulations, or requirements relating to import, export, duties, taxes, or licences.

INTELLECTUAL PROPERTY RIGHTS

All Intellectual Property rights in or relating to the Goods shall at all times remain vested in the
Seller. Nothing in the Contract or these Conditions shall be construed as granting, assigning, or
transferring any Intellectual Property rights in the Goods to the Buyer or any third party.

The Seller shall not be responsible or liable for any actual or alleged infringement of Intellectual
Property rights arising from the Buyer’s use, resale, distribution, modification, or combination
of the Goods with other products in any territory.

The Buyer shall indemnify, defend, and hold harmless the Seller from and against all claims,
actions, losses, damages, liabilities, costs, and expenses (including legal fees on a full indemnity
basis) arising from or in connection with any breach or alleged breach of Intellectual Property
rights caused by or attributable to the Buyer.

FORCE MAJEURE

Effect of Force Majeure

(1) The affected Party shall not be liable for any failure or delay in the performance of its
obligations to the extent such performance is prevented, hindered or delayed by a Force
Majeure Event.

(ii) The obligations of the affected Party shall be suspended for the duration of the Force
Majeure Event, and the time for performance shall be extended correspondingly.

Notification and Evidence

(1) The affected Party shall promptly (and in any event within seven (7) days) notify the
other Party in writing of:

(a)  the occurrence and nature of the Force Majeure Event;
(b)  the obligations affected;

(c)  the expected duration and impact; and

(d)  the mitigation measures being undertaken.

(il))  The affected Party shall provide reasonable supporting evidence as may be available
and keep the other Party informed of material developments.

Mitigation, Alternative Performance and Routing

(1) The affected Party shall use commercially reasonable endeavours to mitigate the effects
of the Force Majeure Event.
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(i1) Notwithstanding the above, where performance is affected due to disruption of
maritime routes, the affected Party shall be entitled (without liability) at its option to do
one or more than one of the following:

(a)  to suspend shipments;

(b) to re-route shipments via alternative routes or ports;

(c) to allocate available supply among its customers on a fair and reasonable basis;
and/or

(d)  to source alternative logistics arrangements,
provided that the affected Party shall not be obliged to:

(aa) incur unreasonable or disproportionate cost at the discretion of the Seller (acting
reasonably);

(bb) accept materially higher risk to personnel, vessels or cargo; or

(cc) perform where such performance has become commercially impracticable to the
Seller.

Cost Consequences

Any additional costs arising from alternative routing, insurance premiums, war risk surcharges,
delay costs, demurrage, or other logistics-related expenses incurred as a result of the Force
Majeure Event shall be borne by the Buyer or passed through to the Buyer on a full indemnity
basis.

Allocation of Supply

6)] Where the Force Majeure Event affects the availability of Goods, the Seller shall be
entitled to allocate available production and/or supply among its customers (including
its affiliates) in such manner as it determines in good faith.

(i1) The Seller shall not be obliged to procure substitute goods from third parties.

Prolonged Force Majeure

If a Force Majeure Event continues for a continuous period exceeding sixty (60) days such that
it substantially affects the performance of this Agreement:

(1) the Parties shall consult in good faith to agree on alternative arrangements; and

(ii) failing such agreement within fourteen (14) days, either Party may terminate the
affected portion of the Agreement upon written notice without liability.

SUPPLY DISRUPTION AND ALLOCATION

The Seller’s obligation to supply the Goods under the Contract shall at all times be subject to
the availability of raw materials, production capacity, shipping space, shipment availability,
logistics arrangements, and transportation, provided always that the Seller shall use
commercially reasonable efforts to perform its obligations under the Contract.
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The Seller shall not be liable for any delay, failure, or inability to perform the Contract, or for
any supply disruption or allocation of the Goods, arising out of or in connection with export
bans, governmental restrictions, sanctions, container shortages, vessel unavailability, port
congestion, shipping restrictions, supply chain disruptions, shortages of raw materials, or any
other events beyond the Seller’s reasonable control.

In such circumstances, the Seller shall be entitled, at its sole and absolute discretion, to suspend,
reduce, or allocate the supply of the Goods among its customers, or to terminate the Contract,
in whole or in part, upon written notice to the Buyer, without any liability whatsoever to the
Buyer, save for the refund of any Goods not delivered but has been fully paid by the Buyer,
where applicable.

DEFAULT AND TERMINATION

Upon the occurrence of any of the following events of default:

(1) the Buyer fails to pay any sum due under the Contract on the due date or within such
time as stipulated in the Contract or as may be varied or revised by the Seller by written
notice;

(ii) the Buyer breaches any of its obligations under the Contract and/or these Conditions;
or

(iii)  the Buyer becomes insolvent, is unable to pay its debts as they fall due, or any
winding-up, bankruptcy, judicial management, receivership, distress, execution, or
similar proceedings are commenced against the Buyer or its assets, or the Buyer enters
into any arrangement or composition with its creditors,

the Seller shall be entitled, at its sole and absolute discretion and without prejudice to any other
rights or remedies, and with or without written notice to the Buyer, to:

(a) suspend, withhold, or terminate the Contract in whole or in part;

(b) suspend or withhold any further delivery of the Goods;

(c) cancel or terminate any outstanding orders; and/or

(d) require immediate payment of all outstanding sums due and payable.

Notwithstanding any agreed payment terms, if the Goods have been delivered but remain
unpaid, all outstanding amounts shall become immediately due and payable without demand.

The Seller shall be entitled to charge late payment interest and recover all costs and expenses
incurred as a result of the Buyer’s default, including but not limited to storage, demurrage,
detention, port charges, service charges, duties, taxes, transportation costs, and legal fees on a
full indemnity basis.

Without prejudice to any other rights, the Seller shall have the right to recover, repossess, or
reclaim any unpaid Goods, and the Buyer hereby grants the Seller an irrevocable right of entry
onto the Buyer’s premises or any third-party premises where the Goods are located for such

purpose.

The Buyer shall fully indemnify and hold harmless the Seller from and against all losses,
damages, liabilities, costs, and expenses arising from or in connection with the Buyer’s default.
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PAYMENT

All payments payable by the Buyer under the Contract shall be made in full, in cleared funds,
and without any deduction, set-off, counterclaim, or withholding whatsoever.

Any default, delay, or outstanding sum due from the Buyer shall bear interest at the rate of
twelve percent (12%) per annum, calculated on a daily basis from the due date until full payment
is received by the Seller, or at such other rate and/or calculated on such other basis as may be
mutually agreed in writing between the parties from time to time.

The Seller reserves the right, at any time and without prior notice, to vary payment terms, revise
credit terms, require advance payment in full, or suspend delivery of the Goods.

CLAIMS AND LIABILITY

Any claim by the Buyer arising out of or in connection with the Goods or the Contract shall be
notified to the Seller in writing within fourteen (14) days from the date of arrival of the Goods
at the port of destination. If no written notification is received within the fourteen (14) days, it
shall be deemed that the Goods are accepted by the Buyer with no claims whatsoever. Failure
to provide such notice shall constitute a complete and irrevocable waiver to make any claim.

Notwithstanding anything to the contrary, the Seller shall not be liable for any indirect,
incidental, consequential, punitive, or special losses or damages and/or exemplary damages,
including but not limited to loss of profit, loss of income, loss of business, loss of contract or
loss of opportunity or loss of reputation or goodwill howsoever arising, whether or not such
losses and/or damages were reasonably foreseeable or even if the Seller had been advised of
the possibility of the Buyer incurring the same.

The Seller shall also not be liable for any claims, losses, or damages arising out of or in
connection with:

@) any improper or negligent handling, storage, processing, or use of the Goods by the
Buyer or any third party; or

(i1) any tampering with, alteration to, or interference with, alteration to, or interference with
the Goods by any third parties; or

(iii)  any damage, loss, contamination, deterioration or degradation of the Goods and/or
shipments caused by seasonal insect infestation or invasion, bacteria, pests, or other
naturally occurring environmental factors, whether occurring during storage, transit or
at any time after delivery of the Goods or after the risk has passed to the Buyer,
whichever is earlier whichever is earlier.

The Seller’s maximum and cumulative total aggregate liability, if any, under the Contract and/or
these Conditions in respect of any and all claims, breach, compensation, indemnity,
misrepresentation and any other damages and/or losses howsoever arising under the Contract
and these Conditions and/or your purchase of any of the Products shall not exceed the total
price paid for the affected Goods giving rise to the claim.
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NO WAIVER

Any knowledge, delay, indulgence, or acquiescence by the Seller in respect of any breach or
non-performance of any term or condition of the Contract and/or these Conditions shall not
operate as or be deemed to be a waiver of such breach or of any subsequent breach.

No waiver by the Seller shall be effective unless expressly made in writing, and any such waiver
shall not constitute a waiver of any other or subsequent breach.

The Seller shall be entitled at all times to insist upon strict compliance with the terms and
conditions of the Contract and these Conditions.

NO ASSIGNMENT

The Buyer shall not assign, transfer, novate, subcontract, or otherwise dispose of the whole or
any part of the Contract or these Conditions without the Seller’s prior written consent.

Any purported assignment or transfer made in breach of this Clause shall be null and void.

GOVERNING LAW AND ARBITRATION

The Contract and these Conditions shall be governed by and construed in accordance with the
laws of Malaysia.

The Parties shall use reasonable endeavours to resolve amicably any dispute, controversy, or
claim arising out of or in connection with the Contract and/or these Conditions.

If such dispute is not resolved amicably within thirty (30) days from the date of written notice
of the dispute, it shall be referred to and finally resolved by arbitration administered by the
Asian International Arbitration Centre (“AIAC”) in accordance with the AIAC Arbitration
Rules in force at the time of the commencement of the arbitration.

The seat of arbitration shall be Kuala Lumpur, Malaysia. The arbitration shall be conducted in
the English language by one (1) arbitrator jointly appointed by the Parties. The arbitral award
shall be final and binding on the Parties.

PASSING OF TITLE AND RISK OF LOSS

Title to the Goods shall not pass to the Buyer unless and until the Seller has received full
payment of the purchase price for the Goods in cleared funds. Until title passes, the Buyer shall
hold the Goods as fiduciary bailee for the Seller and shall keep the Goods separate from other
goods and clearly identifiable as the Seller’s property.

Notwithstanding Clause 13.1, the risk of loss of or damage to the Goods shall pass to the Buyer
strictly in accordance with the applicable INCOTERMS, irrespective of whether title to the
Goods has passed.

COSTS AND STAMP DUTY

Each Party shall bear its own costs and expenses incurred in connection with the preparation,
negotiation, and execution of the Contract.

All stamp duty payable in connection with the Contract and all related instruments or
documentation (including any penalties or fines) shall be borne solely by the Buyer.
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The Buyer shall be responsible for the timely submission, filing, and stamping of all relevant
instruments in accordance with the Stamp Act 1949, and shall ensure that all such instruments
are duly stamped.

ENTIRE AGREEMENT

These Conditions, together with the Contract, constitute the entire agreement between the
Parties in relation to the subject matter hereof and supersede all prior discussions,
representations, negotiations, or agreements, whether oral or written.

In the event of any inconsistency or conflict between these Conditions and any purchase order,
sales confirmation, order confirmation, or other document issued by the Buyer, these Conditions

shall prevail unless expressly agreed otherwise in writing by the Seller.

COMPLIANCE WITH LAW

The Buyer shall comply with, and shall ensure that its representatives comply with, all
applicable laws, rules, regulations, directives, sanctions, and requirements of any competent
authority, whether local or foreign, in force from time to time in connection with the
performance of the Contract.

The Buyer shall obtain, maintain, and comply with all licences, permits, approvals, and
authorisations required for the lawful import, use, resale, distribution, and handling of the
Goods.

COMPLIANCE WITH ANTI-BRIBERY, ANTI-CORRUPTION AND RELATED LAWS

The Buyer acknowledges the relevant provisions on anti-bribery, anti-corruption, anti-money
laundering and anti-terrorism financing under the Malaysian Anti-Corruption Commission Act,
2009 (“MACCA”) and the Anti-Money Laundering, Anti-Terrorism Financing and Proceeds of
Unlawful Activities Act, 2001 (“AMLATFA”) and hereby agrees on behalf of itself, and its
officers, directors, employees, affiliates, agents, representatives, consultants, contractors,
suppliers, sub-contractors and any other person rendering and/or performing the Contract
(collectively “Representatives™) to observe and to be in compliance at all times with the
aforesaid laws (including any regulations by-laws, rules, regulations and guidelines, directives
and orders made thereunder).

The Buyer hereby confirms that it and the Representatives has read, understood and agrees
hereby to uphold, observe and be bound by the 101 Group’s (i) Business Ethics, Compliance,
Anti-Corruption and Anti-Money Laundering Policy; (ii) Code of Business Conduct and Ethics;
(ii1) Gifts and Hospitality Guidelines; and (iv) Conflict of Interest Disclosure Statement, all of
which are available at www.ioigroup.com (collectively “IOI Group’s Policies”), and
acknowledges hereby that the IOl Group’s Policies are applied and enforced by IOI Group upon
its employees, and in its dealings with third party partners, contractors, vendors and/or suppliers.

The Buyer agrees that I0I Group’s Policies shall be deemed to be incorporated by reference
into this Conditions and the Contract. IOl Group reserves the right to report to the relevant
enforcement authorities, any acts and/or activities known or suspected of being committed,
whether during the course of, and/or arising from, this Conditions and the Contract or otherwise,
which it may deem (in its absolute discretion) to be breaching the provisions of the MACCA
and/or the AMLATFA.

For the purposes of this Clause, “IOI Group” means IOl Corporation Berhad and any of its
subsidiaries.
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COMPLIANCE WITH SUSTAINABILITY REQUIREMENTS

The Buyer represents and warrants that it shall comply, and shall ensure that its Representatives
comply, with all applicable local, national, and international laws, regulations, standards, and
requirements relating to sustainability, ethical sourcing, environmental protection, and labour
practices, including but not limited to RSPO, MSPO, ISPO, ISCC and applicable labour laws,
including prohibitions against child labour, forced labour, bonded labour, and human trafficking.

Upon the Seller’s reasonable request, the Buyer shall promptly provide such information,
documents, or evidence as may be reasonably required to verify compliance with this Clause,
including but not limited to employment records, work permits, age verification records, wage
and benefits records, occupational health and safety documentation, and environmental
compliance records.

The Buyer shall ensure that all subcontractors, logistics providers, agents, and other third parties
engaged in the handling, storage, transport, or distribution of the Goods comply with the
obligations set out in this Clause. The Buyer shall remain fully responsible and liable for any
acts, omissions, or non-compliance of such persons.

The Seller, its representatives, and/or relevant certification or audit bodies shall be entitled,
upon reasonable notice, to conduct audits, inspections, or document reviews for the purpose of
verifying compliance with this Clause. Without prejudice to any other rights, any
non-compliance may result in suspension of deliveries, withholding of Goods, or termination
of the Contract.

The Buyer shall indemnify, defend, and hold harmless the Seller from and against all claims,
losses, damages, liabilities, costs, and expenses arising out of or in connection with any breach
of this Clause by the Buyer or its subcontractors.

INDEMNITY

The Buyer shall indemnify, defend, and hold harmless the Seller from and against all claims,
losses, damages, liabilities, costs, and expenses (including legal fees on a full indemnity basis)
arising out of or in connection with:

)] any breach by the Buyer of the Contract and/or these Conditions;

(i1) the use, resale, handling, processing, or distribution of the Goods by the Buyer or any
third party; and/or

(iii) any non-compliance by the Buyer or its Representatives with applicable laws,
regulations, standards, or requirements.
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