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INFORMATION TO BE INCLUDED IN REPORT

Item 1.01 Entry Into a Material Definitive Agreement

On July 13, 2007, The Hershey Company (the “Company”) entered into a Master Innovation and Supply Agreement (“Master Agreement”) and a
Supply Agreement for Monterrey, Mexico (“Monterrey Supply Agreement”) with Barry Callebaut, AG (“Callebaut”).  The Master Agreement sets forth the
overall terms and conditions pursuant to which Callebaut will work with the Company on innovation projects and supply cacao products and ingredients to
Hershey pursuant to the Monterrey Supply Agreement and other nonmaterial agreements.  The Monterrey Supply Agreement has a term of fifteen years, and
may be renewed for one or more five-year periods. Pursuant to this Agreement, the parties agree to negotiate in good faith a lease agreement pursuant to
which Callebaut will lease from the Company land in Monterrey, Mexico adjacent to the Company’s proposed confectionery manufacturing facility.  The
Monterrey Supply Agreement requires Callebaut to invest the necessary capital to build a liquid chocolate production facility on the land and to produce and
deliver to the Company chocolate products pursuant to the terms and conditions set forth in the Master Agreement and the Monterrey Supply
Agreement.  Upon termination of the Monterrey Supply Agreement, Hershey shall have the right to acquire Callebaut’s Monterrey facility and the equipment
needed to make products, at fair market value.  If Hershey’s purchases fall below a threshold amount during the term of the agreement, Callebaut may require
Hershey to acquire Callebaut’s Monterrey facility at fair market value.

The foregoing descriptions of the Master Agreement and Monterrey Supply Agreement do not purport to be complete and are qualified in their
entirety by reference to the respective agreements, copies of which are attached hereto as Exhibits 10.1 and 10.2, respectively, and incorporated by reference
herein.

A copy of the Company’s press release, dated July 17, 2007, is also attached hereto as Exhibit 99.1 and incorporated by reference herein.

Item 9.01 Financial Statements and Exhibits

(d)  Exhibits
  

10.1          Master Innovation and Supply Agreement
  

 10.2         Supply Agreement for Monterrey, Mexico
  

 99.1         Press Release dated July 17, 2007
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MASTER INNOVATION AND SUPPLY AGREEMENT
 

between
 

THE HERSHEY COMPANY
 
 

and
 
 

BARRY CALLEBAUT, AG
 
 
 
 

_____________________________
 

Dated this 13th day of July, 2007
_____________________________
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MASTER INNOVATION AND SUPPLY AGREEMENT

MASTER INNOVATION AND SUPPLY AGREEMENT (this “Agreement”) is entered into this 13th day of July, 2007.
 
 
BETWEEN:
 

THE HERSHEY COMPANY, a corporation organized and existing under the laws of the State of Delaware, with a principal place of business at
100 Crystal A Drive, Hershey, Pennsylvania 17033 (hereinafter individually referred to as "Hershey" or a “Party”),

 
and

 
BARRY CALLEBAUT, AG, a corporation organized and existing under the laws of Switzerland, with a principal place of business at Westpark
Pfingstweidstrasse 60, 8500 Zurich, Switzerland (hereinafter individually referred to as “Callebaut” or a “Party”).

 
Hershey and Callebaut may collectively be referred to herein as the “Parties”.

 
 
BACKGROUND:
 

Hershey and Callebaut are manufacturers of chocolate and confectionery products and have experience in the design, development, manufacture and
marketing of such products.  Simultaneous with the signing of this Agreement, Hershey and Callebaut have entered into a Product Development and
Innovation Agreement (together with any exhibits thereto, the “Innovation Agreement”) under which Hershey will utilize Callebaut’s product development,
innovation and manufacturing expertise and Hershey and Callebaut will collaborate on joint development of new technologies and products. Hershey and
Callebaut now wish to enter into this Agreement and the related Supply Agreements, pursuant to which Callebaut will manufacture certain products and
ingredients for Hershey.
 
 
1. DEFINITIONS
 

In addition to the terms defined elsewhere in this Agreement, whenever used in this Agreement the following terms shall have the respective
meanings set out below:
 

“Affiliate” means a wholly owned subsidiary of a Party.
 

“Bulk Chocolate Product” means chocolate in solid and/or liquid form, including chocolate chips and chocolate chunks in any form.
 

“Cocoa Ingredient” means cocoa liquor, cocoa butter and/or cocoa powder.
 

“Finished Consumer Chocolate Confectionery Product” means any product in any form that does not require further processing prior to retail sale to
a consumer.
 

“Global Supply Agreement” means the Supply Agreement of even date herewith for Products sourced between the Parties other than those Products
sourced under the Supply Agreement for Mexico, the Supply Agreement for Robinson or a Subsequent Supply Agreement, together with any exhibits thereto.
 

“Hershey Specifications” means the product specifications, technical procedures and quality requirements provided from time to time by Hershey.
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“Losses” means damages, losses, liabilities, obligations and claims of any kind (including, without limitations, reasonable attorney’s fees and
expenses).
 

“North America” means the United States, Canada, Mexico, Puerto Rico and the U.S. Virgin Islands.
 

“Products” means any and all products defined as such in a Supply Agreement.
 

 “Real Estate Agreements” means the Lease Agreement for the Monterrey, Mexico land and the Lease Agreement for the Robinson, Illinois
premises, together in each instance with any exhibits thereto.
 

“Related Agreements” mean, collectively, each Supply Agreement, the Real Estate Agreements and the Innovation Agreement.
 

“Subsequent Supply Agreement” means any separate supply agreement entered into by the Parties or Affiliates thereof subsequent to the date of this
Agreement and designated as such therein.
 

“Supply Agreement” means any of the Supply Agreement for Mexico, the Supply Agreement for Robinson, the Global Supply Agreement or any
subsequent Supply Agreement.
 

“Supply Agreement for Mexico” means the Supply Agreement for chocolate products to be produced in Monterrey, Mexico, together with any
exhibits thereto, of even date herewith.
 

“Supply Agreement for Robinson” means the Supply Agreement for chocolate products to be produced in Robinson, Illinois, together with any
exhibits thereto, of even date herewith.
 
 
2. SUPPLY AGREEMENTS
 

Simultaneous with the signing of this Agreement the Parties will execute each of the Supply Agreements.  The Supply Agreements provide that
Callebaut will, through the use of its own technical information and equipment, and through the use of certain technical information provided by Hershey,
manufacture, package and deliver the Products defined therein to Hershey in exchange for the consideration referenced in the respective Supply Agreement.
The following terms and conditions shall apply to each of the Supply Agreements:
 
 

A.         Production of Products
 

1.         Callebaut will produce, package and deliver Products for Hershey in accordance with the Hershey Specifications.  The Hershey
Specifications are attached hereto as Exhibit A.  Callebaut agrees to abide by Hershey’s Supplier Code of Conduct. Callebaut acknowledges that the Hershey
Specifications may be revised upon prior written notice by Hershey, in its sole discretion, at any time during the term of this Agreement.  In the event that
revisions to the Hershey Specifications result in a change in cost to Callebaut, including a change in cost due to any required capital addition or expenditure
on the part of Callebaut, following good-faith negotiations between the Parties, the amount paid to Callebaut under the applicable Supply Agreement will be
adjusted to reflect the new cost.  If such revisions render unmarketable any of the Products or inventories of ingredients or packaging materials, Hershey shall
purchase, up to the quantity authorized in accordance with the provisions of Section 2(B)(2), all such items from Callebaut at Callebaut's cost or other agreed
upon price.
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2.         Callebaut agrees to pay for any and all capital required to manufacture the Products unless specified otherwise in this Agreement or in

a Supply Agreement.
 
 

B.         Operations Planning
 

The Parties agree to plan the production under each Supply Agreement in accordance with the following principles:
 

1.         On October 1 of each year during the term of each Supply Agreement, Hershey will provide to Callebaut an estimate of the twelve
(12) month demand for the upcoming calendar year (January to December) by Product (the “Annual Estimate”).
 

2.         Thirty (30) days before each calendar quarter during the term of each Supply Agreement Hershey will provide Callebaut with a
scheduling agreement which will be used to track product shipments and subsequent invoices (the “Scheduling Agreement”).  This Scheduling Agreement
will provide a more current estimate of Product demand for the upcoming quarter at the Product level and will identify Product cost in accordance with the
terms of the applicable Supply Agreement.  It is understood by the Parties that when production is terminated, and possibly during the term of this
Agreement, some materials will either become obsolete due to changes in the Hershey's Specifications or there will be extra material due to incorrect
forecasting.  While Hershey will be financially responsible for these obsolete and/or extra materials:
 
 a) Callebaut shall use all prudent means to minimize the financial impact to Hershey of these material losses, and
 
 b) under no circumstances will Hershey be responsible under the provisions of this section for ingredients and packaging materials

which, when ordered by Callebaut, represented more than a three (3) month supply (based on the then current production plan) of
the item in question (except with regard to production of promotion or “one time” products which will be mutually agreed to), and

 
 c) notwithstanding (b) above, Callebaut may enter into supply contracts for a period of longer than three (3) months with the prior

written approval from Hershey.
 

3.         Each week during the term of this Agreement Hershey will provide Callebaut a shipment plan by facility for the Products showing
estimated required shipments of Products on a twelve (12) week rolling basis (the “Shipment Plan”).  Additionally, for Monterrey and Robinson Hershey  will
further identify the first two weeks of the Shipment Plan into daily shipments, inclusive of Saturdays, Sundays and non-business days if Hershey requires
shipments on such days.
 

4.         Except as set forth in the volume and pricing provisions of Section 2(B)(7)  and any obligation that exists under Section 2(B)(2)
above  with respect to the Supply Agreement for Mexico and the Supply Agreement for Robinson Hershey shall be obligated to purchase from Callebaut only
the three day production reflected in the relevant Shipment Plan for the day after such Shipment Plan was received and the next two days, and with respect to
the Global Supply Agreement Hershey shall be obligated to purchase from Callebaut only the first two-weeks’ production reflected in the then-current
Shipment Plan.
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5.         Designated representatives within the plants will plan the shipments outlined in an applicable Shipment Plan on a daily and/or shift
basis.
 

6.         Callebaut will supply all of Hershey’s actual demands. In the event Hershey’s daily production demand exceeds Callebaut’s daily
capacity, Callebaut will make the Product that exceeded its capacity on the next available production run. Callebaut will undertake commercially reasonable
efforts to ensure that commitments to third party customers do not limit or interfere with any production for Hershey, provided, however, that nothing
contained in this Agreement or any Supply Agreement shall be interpreted as requiring Callebaut to cancel service commitments to third-party customers as a
result of any error or omission in a Scheduling Agreement or Shipment Plan.  For planning purposes in the Monterrey facility, Callebaut will provide Hershey
with information pertaining to the facility’s estimated daily production capacity no later than May 1, 2008.
 

7.         In the event that Hershey’s actual order volume of Products in any given calendar year under the applicable Supply Agreement is less
than the amounts set forth on Exhibit F from Callebaut’s Monterrey facility and Callebaut’s Robinson facility, respectively, and provided the shortfall is not
due to Callebaut’s action or inaction,  the consequences shall be limited to:
 
 a) The continued application of the cost tiers in the Conversion Cost Grids of the respective Supply Agreements as may be adjusted

in accordance with the Global Volume Increment set forth below; and
 
 b) With respect to Callebaut’s Monterrey facility, Callebaut may exercise the Put Option set forth in the Supply Agreement for

Mexico.
 
 8. Global Volume Increment
 
 a) To potentially reduce or eliminate the incremental absorption charge resulting from the application of the cost tiers where the

respective annual purchase volumes are below the Base Tiers, volume shortfalls in products sourced from Callebaut’s Monterrey
facility and from Callebaut’s Robinson facility may be offset by other volume sourced by Hershey from Callebaut as set forth in
this Section.

 
 b) Reference is made to the Base Tier volume ranges set forth in the Conversion Cost Grids of the Supply Agreements:
 
 i. The Base Tier volume range for the Supply Agreement for Mexico is the amount set forth in Exhibit F.
 
 ii. The Base Tier volume range for the Supply Agreement for Robinson is the amount set forth in Exhibit F.
 
 iii. The Global Supply Agreement does not include a Base Tier Volume range.  Solely for the purposes of this Section, the

Base Tier volume range for the Global Supply Agreement shall be the amount set forth in Exhibit F.
 
 iv. As per Section (2)(B)(1), Hershey’s shall deliver to Callebaut the Annual Estimate for the following calendar year

detailing production requirements for each of Callebaut’s Monterrey facility
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  and Callebaut’s Robinson facility, production requirements under the Global Supply Agreement and production
requirements for any Subsequent Supply Agreement.  The sum of these Annual Estimates shall be collectively referred to
as the Global Volume Estimate.  For purposes of clarity, volumes to be included in the Global Volume Estimate shall
include all volumes sourced by Hershey from any Callebaut facility, including all chocolate bulk products, all chocolate
fillings to be used in a Callebaut, Hershey facility or co-manufacturer facility, all chocolate chips and chocolate eggs
production, and all new products sourced from Callebaut by Hershey, but shall not include Cocoa Ingredients.

 
 c) The Global Volume Increment shall be calculated as:
 

66% x [the sum of the amount by which the Annual Estimates exceed the Base Tiers, plus the Estimated Subsequent Supply
Agreement Volume]

 
 i. Where the resulting Global Volume Increment is a number greater than zero, it shall be first added to the Annual Estimate

for Callebaut’s Monterrey facility in an amount necessary to reach the amount set forth in Exhibit F (which is the lowest
volume of the Base Tier range) to determine the cost tier to be used for the January – December conversion cost to be
determined in accordance with Section (2)(D).  After deducting any amount applied to determine the cost tier for product
sourced from Callebaut’s Monterrey facility, any remaining Global Volume Increment may be similarly applied to
determine the cost tier for Callebaut’s Robinson facility.  In no instance shall the Global Volume Increment result in
conversion costs lower than that reflected in the Base Tier of the Conversion Cost Grids.

 
 ii. With respect to the application of the Global Volume Increment, each calendar year must be viewed on a stand-alone

basis.  Volume from one calendar year may not be applied to any preceding or succeeding calendar year.
 
 iii. The calculation of the Global Volume Increment shall commence with the calendar year starting on January 1, 2009.
 
 iv. Annually at each November Steering Committee Meeting, the Parties will review actual annual purchase volumes as

compared to the Annual Estimate used to calculate the Global Volume Increment and to establish the cost tiers used in the
January – December conversion costs.  If such actual annual purchase volumes indicates that a different cost tier should
have been used for the then current calendar year, the Parties shall calculate and agree upon any necessary year-end
adjustment to be applied to all volume for the full calendar year and apply such year-end adjustment as per Section (2)(D)
(2)(b).
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 v. Examples of the calculation of the global increment methodology are attached as part of Exhibit F.
 
 
 C. Contingency and Business Interruption
 

If during the term of a Supply Agreement, through no fault of Hershey, Callebaut is delayed or unable to deliver Products in accordance with the
terms of this Agreement or any Supply Agreement, other than as a result of a force majeure event, then in addition to any other remedies available to Hershey,
Callebaut will, at Hershey’s option, either reimburse Hershey for incremental costs it incurs in obtaining alternate supplies of Products or Callebaut will
supply Products from its facilities at the same delivered cost as specified in the current applicable Scheduling Agreement.  Products can only be sourced in a
form and/or from a country which allows Hershey’s country of origin labeling to remain correct, and which does not subject the finished goods Hershey
makes with the Products to additional duties or taxes upon export, unless Callebaut reimburses Hershey for any such additional duties or taxes.
 
 

D.         Product Costing and Procurement
 

1.         Hershey shall reimburse Callebaut for the ingredients and packaging materials used to produce Products, at costs to be established in
accordance with the provisions of Section 2(D)(2), shall pay Callebaut a conversion cost specified in the Pricing Grid of the applicable Supply Agreement
(which conversion cost shall include Callebaut's cost of labor, overhead and profit and, where applicable, the incremental absorption charge), and shall pay
Callebaut’s agreed upon working capital financing costs.  Product costs will be developed and communicated with full detail to include at minimum
ingredient component costs and yields, packaging component costs and yields and conversion costs.  Product costs will be established no later than
December 31 for the following full calendar year (January to December), subject to the provisions of Section 2(D)(4).
 

2.         Hershey and Callebaut agree to establish Product costs as follows:
 
 a) As part of the August Steering Committee meeting, Hershey and Callebaut will review the estimated volumes of ingredients and

components which will be required to produce Hershey’s estimated demand of Products for the upcoming calendar year. The
Parties will discuss the method by which ingredients and packaging components will be purchased.  The Parties agree that at
Hershey’s option one of the following methods will be used to procure each component:

 
 i) Hershey sells the ingredient or component directly to Callebaut;
 
 ii) Callebaut places orders or releases for ingredients or components with Hershey’s suppliers under Hershey’s contracts;

provided however, that any supplier must be approved by Callebaut, such approval not to be unreasonably withheld; or
 
 iii) Callebaut purchases directly from its suppliers (which are approved by Hershey).
 
 Any ingredients or components sourced pursuant to clause (i) or (ii) shall be referred to herein as “Hershey Raw Materials”, and

any ingredients or
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 components sourced pursuant to clause (iii) shall be referred to herein as “Callebaut Raw Materials”.  With regard to any
ingredients or components sourced pursuant to clause (i), Hershey shall be liable to Callebaut for the quality and suitability of use
of such ingredients or components, unless quality or suitability fails due to the action or inaction of Callebaut.   At any time during
production Hershey may require Callebaut to change one or more of the methods of procurement that have been selected, subject
to fulfillment of any pre-existing commitments Callebaut may have made to suppliers, provided, however, that such commitments,
other than with respect to any ingredients or components sourced pursuant to clause (i), do not exceed the amount authorized to be
purchased under Section 2(B)(2).

 
 b) During the November Steering Committee meeting, Hershey will provide Callebaut with the costs for Hershey Raw Materials and

Callebaut will present Hershey with the proposed costs for the Callebaut Raw Materials, inclusive of any carry or forward cover
costs necessary to establish yearlong pricing, for each Product. Callebaut will also provide substantiation and documentation
showing current costs and the methodology Callebaut used to calculate the proposed annual cost for each Callebaut Raw Material
and the then current estimate of any year-end adjustments, as provided for under the Supply Agreements, including adjustments
resulting from the application of the fineness grid and from tiered pricing based on actual calendar year volume.  In the event the
Parties cannot agree on a cost for a Callebaut Raw Material, Hershey shall have the right to purchase this component itself and sell
it to Callebaut or to require that Callebaut purchase it under one of Hershey’s established contracts with a supplier. If the Parties
reach an agreement on the annual cost for Callebaut Raw Materials, Callebaut will use that cost in its calculation of Product
costing to Hershey for the next calendar year period.  In addition, nothing in this Agreement or any Related Agreement shall be
construed as allowing Hershey access to Callebaut’s financial records, including, but not limited to, operating costs and suppliers’
invoices.  Callebaut will provide open-book costing data for the Products in form substantially similar to that shown on Exhibit B.

 
3.         During November of each year hereunder Callebaut will have entered all agreed upon input costs and variables into the product pricing

model and will provide Hershey with costs for each Product by appropriate unit of measure (case, pound, other).
 

4.         Product costs will be calculated in accordance with this Agreement for a period of one year (January – December).  These costs will be
used in the Scheduling Agreements and will be subject to change only at the start of each calendar year, except in the case of an event of Force Majeure or for
exceptional inflationary events in areas such as energy costs or currency rates.  The Parties agree to jointly work towards minimizing the impact of any such
fluctuations.
 

5.         Should Product(s) be added throughout the year, Hershey and Callebaut will create Product costs by unit of measure following the
above methodology (to include all
 

7



            ingredients, packaging, conversion costs and yields/waste/overweight) 30 days before the first production.
 

6.         In the event that a change in Hershey Specifications results in an increase or decrease in actual conversion costs, Hershey and
Callebaut will review documented changes and negotiate a new conversion cost that reflects such change which will take effect from the date of the change.
 

7.         All Callebaut orders under Hershey supply contracts will be reported to Hershey in a manner established by Hershey and Callebaut.
 

8.         Product costs will include a financing fee on the Callebaut Raw Materials, the conversion fee charged by Callebaut and the
incremental absorption charge where applicable.  For purposes of the financing fee, cocoa based products involving forward contracts shall be considered
Callebaut Raw Materials.  The agreed to financing fee for the subsequent calendar year will be fixed at each November Steering Committee Meeting and will
reflect Callebaut’s estimated cost of  borrowing.
 

9.         Hershey and Callebaut will each designate one contact for all pricing questions and other operating issues arising under this agreement
or any Supply Agreement.
 
 

E.         Product Yields
 

1.         Each Supply Agreement will set forth a waste, loss, and/or overweight allowance for each ingredient and packaging component used
to produce a Product (the “Established Yields”). Callebaut shall be responsible for all additional ingredients and packaging components required as a result of
Callebaut’s failure to comply with Established Yields.
 

2.         Hershey and Callebaut will review any issues with Established Yields where applicable.  Should Hershey and Callebaut agree to adjust
the Established Yield, the new Established Yield will apply for the following year’s production (January-December).  Any adjustment will not be retroactive,
except as otherwise mutually agreed to by the Parties.
 
 

F.         Currency
 

1.         Unless otherwise agreed by the Parties, Hershey will pay for Products produced under the Monterrey and Robinson Supply
Agreements in United States Dollars.  Any reference to “Dollars” or “$” in this Agreement or any Related Agreement shall be a reference to United States
Dollars.
 

2.         For all other production Hershey and Callebaut will agree to the payment currency and exchange rates at minimum thirty (30) days
before such production under the Global Supply Agreement or a Subsequent Agreement begins.
 

3.         Any and all currency and exchange rate agreements will be reviewed annually by the Parties.
 

4.         Callebaut and Hershey will agree on currency exchange rates for use in calendar year pricing for those Callebaut Raw Materials that
involve currencies other than the currency used to invoice Hershey for Products.  Callebaut shall be responsible for any variances in such currency exchange
rates as part of the calendar year pricing, except for cases of
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exceptional inflationary events that may affect calendar year pricing.  The Parties agree to jointly work towards minimizing the impact of any such
exceptional inflationary events.
 
 

G.         Payments for Products
 

1.         Callebaut shall issue its invoice for Products produced in accordance with this Agreement at the time such Products are shipped or
delivered to Hershey in accordance with the delivery terms.  Hershey shall pay any amount due under this Agreement following receipt of Callebaut's
invoice on terms of net twenty-three (23) days from date of receipt of invoice plus a seven day grace period to enable weekly grouping of payments, except
in the case of a good faith dispute.

 
2.         To ensure prompt payment of all invoices, Callebaut shall include on each invoice the information requested by Hershey in a form

agreed in advance.
 

3.         Invoices shall be electronically submitted. The date of receipt of electronic invoices will be the date following the date upon which it is
transmitted.

 
4.         All payments shall be electronically transferred to the designated bank account of the Party to which such payments are due.

 
5.         A Party may only set off amounts it is owed by the other Party if permitted by applicable law and against amounts it owes the other

Party in the event the Party seeking to offset payments has a credible concern about the other Party’s creditworthiness.
 
 

H.         Productivity
 

1.         Hershey and Callebaut recognize the need to provide the highest quality product at the lowest possible cost.  To accomplish this
objective, Hershey and Callebaut agree to cooperate in a continuing effort to improve the productivity of all operations.
 

2.         These productivity efforts should target but are not limited to, (i) improved yields for packaging and ingredient utilization; (ii)
optimization of output in all phases of the production process; (iii) obtaining the lowest possible cost per unit on packaging and ingredients; (iv) labor
reductions through effective utilization; (v) reduction of overweights; and (vi) minimization of sampling/testing of the Products.
 

3.         It is recognized that Callebaut’s ability to share conversion cost productivity for its Robinson and Monterrey facilities will be
dependent on Callebaut’s ability to fill available capacity with third party volume. Hershey and Callebaut agree to share in all productivity improvements
related to production output, labor reductions, etc.  Notwithstanding the above, Hershey shall receive 100% of all cost improvements resulting from
reductions in unit costs for ingredients and packaging, minimization of all sampling/testing, as well as savings from Hershey funded capital investments of the
Products, except where such Hershey funded capital investments improve the overall efficiency of the Callebaut facility whereby Callebaut third-party
volume may also benefit from such investments.  Hershey's share of the resulting productivity efforts shall be in the form of conversion cost reductions or
Established Yield improvements.
 
 

I.         Supply of Ingredients and Packaging
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                            1.        For Callebaut Raw Materials, Callebaut will issue its purchase orders directly with suppliers, and will honor all payment terms of the
suppliers on a timely basis, except in the case of a good faith dispute. Callebaut will use only suppliers that have been previously approved in writing by
Hershey for the Products.  Hershey shall in no way be a party to or responsible for Callebaut’s contracts for Callebaut Raw Materials.
 

2.         For Hershey Raw Materials, Hershey shall, at its option, either invoice Callebaut or direct the supplier to invoice Callebaut directly,
and Callebaut shall pay any amount due Hershey hereunder following receipt of Hershey’s invoice on terms of net twenty-three (23) days from date of receipt
of invoice plus a seven day grace period to enable weekly groupings of payments or shall pay within the supplier’s stated terms, except, in each instance, in
the case of a good faith dispute.
 

3.         With Hershey’s prior approval, such approval not to be unreasonably withheld, Callebaut may source ingredients and packaging from
other Callebaut divisions at prevailing market rates.  The Parties recognize that Hershey has existing contractual obligations for the procurement of Cocoa
Ingredients at the date of this Agreement.  Upon the expiration of these contractual commitments, Hershey will source Cocoa Ingredients from Callebaut for
the Robinson Facility as long as Callebaut meets Hershey’s product specifications, quality requirements, time requirements, commercial cost assumptions,
capacity and volume requirements, and geographic need.  Hershey will source Cocoa Ingredients from Callebaut for the Monterrey facility from the start of
production as long as Callebaut meets Hershey’s product specifications, quality requirements, time requirements, commercial cost assumptions, capacity and
volume requirements, and geographic need.
 

4.         Where commercially reasonable, the Hershey Raw Materials volumes shall only be used in the Products and Callebaut agrees not to
use Hershey Raw Materials volumes in any other product it may produce.  Should it not be commercially reasonable to ensure that Hershey Raw Materials
are used solely in the Products (e.g. due to common silos, manufacturing processes, etc.), Hershey shall nonetheless receive the benefit of use of raw materials
of equal quality and specification in the manufacture of the Products and in pricing on invoices received from Callebaut.
 

5.         Callebaut shall inspect and sample all Hershey Raw Materials and Callebaut Raw Materials for conformance with Hershey's
Specifications and shall reject and withhold from use in the manufacture of the Products any Hershey Raw Materials or Callebaut Raw Materials determined
by Callebaut not to be in conformity with such Hershey Specifications.  Callebaut will maintain available line capacity and inventories of ingredients and
packaging materials in sufficient amounts to support the production requirements of the Products set forth on the Shipment Plan issued by Hershey to
Callebaut. Callebaut acknowledges that certain ingredients used in the products have a limited shelf life.  Callebaut agrees to utilize the ingredients in such a
manner as to utilize first those ingredients which have been in inventory the longest.
 
 

J.         Quality Assurance
 

1.         Without limiting its warranties herein, Callebaut shall manufacture the Products and perform the sampling and testing procedures for
the Products in accordance with the Hershey Specifications.
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2.         All Products delivered by Callebaut to Hershey under the terms of this Agreement shall conform to the Hershey Specifications,

applicable laws and regulations of the United States Food and Drug Administration, the United States Public Health Service, Mexico’s Ministry of Health,
Canadian Regulatory Agency Requirements, and any and all other applicable United States, Canadian and Mexican federal, state and local laws and
regulations.  All water used in connection with the Products, whether it be for processing or cleaning, shall meet the United States Environmental Protection
Agency and applicable Canadian and Mexican safe drinking water standards.  All required testing will be done at Callebaut's expense, which expense shall be
included as part of the conversion fee charged by Callebaut, however, Hershey shall reimburse Callebaut separate and apart from the conversion cost for all
third-party testing expense, if any, incurred by Callebaut between the date of this Agreement and December 31, 2007 while the Parties work towards the
certification of the Callebaut-owned labs.  Should such certification be delayed beyond December 31, 2007 due to the action or inaction of Hershey, the final
reimbursement date will be extended until such date as the Callebaut-owned labs are so certified.  Should, however, such certification be delayed because of
Callebaut failing to provide Hershey with necessary information or Callebaut’s failure to implement remedial actions, if any, validly identified by Hershey,
Callebaut will be responsible for any third-party testing expense incurred after December 31, 2007.  Should Hershey change the Hershey Specifications at any
time during the term of this Agreement, the Parties will negotiate in good faith any required adjustment to conversion costs.
 

3.         Callebaut warrants that (i) it will perform under this Agreement in accordance with all the terms hereof, (ii) that its processing of the
Products hereunder shall be in accordance with the highest standards prescribed by the Good Manufacturing Practices regulations promulgated by the United
States Food and Drug Administration, all applicable United States, Canadian and Mexican laws and regulations and Hershey's Specifications, and (iii) that all
Products, when delivered to Hershey, will comply with Hershey’s Specifications, shall not be adulterated or misbranded within the meaning of the United
States Federal Food, Drug and Cosmetic Act (the “Act”), applicable Canadian and Mexican law, and regulations promulgated thereunder, and shall not be
articles which may not, under the provisions of Section 404 or 505 of the Act, be introduced into interstate commerce.
 

4.         Callebaut shall reimburse Hershey for any costs or losses incurred by Hershey as a result of any Product rejected by Hershey for
failure to conform to the requirements of this Agreement.  Callebaut's obligation under the prior sentence shall include reimbursing Hershey for all reasonable
cleaning, transportation, retrieval, storage and destruction costs caused by the defective Product.  The above remedies are not exclusive and, subject to the
provisions of Section 10(F), Hershey shall be entitled to all remedies hereunder and allowed by law.  Callebaut shall not be required to remedy any defects or
discrepancies caused substantially by inherent defects in Hershey's Specifications.  All major incidents shall be reported to the Steering Committee at the
quarterly meeting following the incident.
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5.         Callebaut shall remove any Product rejected by Hershey or not otherwise meeting the requirements of this Agreement in accordance

with Hershey's reasonable instructions.  Rejected Product sourced under any Supply Agreement that has already been packaged by Hershey into finished
product shall be disposed of in accordance with Hershey’s reasonable instructions.  The method of disposition of rejected Products sourced under either the
Mexico Supply Agreement or the Robinson Supply Agreement that has not already been packaged by Hershey into finished product shall be at Callebaut’s
discretion.  With Hershey’s prior approval, and provided that Callebaut can meet Hershey Specifications and in compliance with applicable laws and
regulations, rejected Products may be blended into future Products sold to Hershey.  Callebaut may also blend any such rejected Product into any other
products for third-party volume at a rate of 5%, or such greater rate as may be approved by Hershey.   Callebaut will be responsible for the cost of normal
disposal of Product rejected for failure to satisfy the requirements of this Agreement.
 

6.         Upon reasonable notice, and during Callebaut's normal operations, Callebaut shall permit Hershey or its designees access to
Callebaut's facilities utilized in the receiving, handling, packaging and storage of packaging, ingredients and Products for the purpose of ascertaining
Callebaut's compliance with Good Manufacturing Practices and Hershey Specifications and quality assurance requirements, provided however, that unless
permitted under another agreement between the Parties, Hershey shall not have access to any part of Callebaut's facilities which are not used directly in the
manufacture of Products or the receiving, storage, handling or packaging of any Products or ingredients or which are subject to limited access by agreement
of the Parties.  Notwithstanding the foregoing, Callebaut shall have the final responsibility for complying with all requirements of this Agreement, the
Hershey Specifications, Good Manufacturing Practices and other legal requirements.  Callebaut shall promptly notify Hershey of any material discrepancies
noted during any inspection of Callebaut's production facilities by the United States Food and Drug Administration, the United States Public Health Service,
Canadian Regulatory Authority, Mexico’s Ministry of Health, any state or any other legally authorized federal, state or local regulatory agency and shall also
provide Hershey a list of any discrepancies noted by any authorities relating to the manufacture, packaging and storage by Callebaut of the Products, the
ingredients and the packaging materials.
 

7.         Callebaut shall keep complete, true and accurate records with respect to compliance with the requirements of the Hershey
Specifications set forth on Exhibit A.  Callebaut shall allow Hershey or its designees reasonable access to these records insofar as they relate to the Products,
potential product recalls, potential product claims and government inquiries.  These records will be maintained for a period of not less than 6 years.
 

8.         Callebaut represents that it has registered its facilities as required under the United States Food and Drug Administration Bioterrorism
Act.  Callebaut will remain in compliance with such Act through the term of this Agreement.  Callebaut agrees to contact Hershey promptly (but in no event
later than one hour after Callebaut knows or should have known of the incident) if any of the Callebaut facilities used for the production of any Product are
affected by security violation, theft or other incident that is reasonably likely to impair Product integrity.
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9.         The Parties incorporate the Product Guaranty and Indemnity Agreement attached as Exhibit E into this Agreement.

 
 

K.         Delivery, Title Transfer, Risk of Loss and Insurance
 

1.         Delivery terms, transfer of title to and risk of loss of the Products are addressed in each of the Supply Agreements.
 

2.         Callebaut shall carry and maintain Insurance coverage as defined in Exhibit C.  The limits specified in Exhibit C are based upon
factors existing at the commencement of this Agreement.  The Parties agree that these limits may be increased or decreased, by mutual agreement, throughout
the term of this Agreement.  Should an increase in insurance coverage be required, the Parties agree to negotiate in good faith any required adjustments to the
calendar year pricing for the Products, effective for the January to December period following the increase in coverage.  Hershey shall be named as additional
named insured on each of the foregoing policies.  Callebaut shall pay all premiums when due and within such period of time as is necessary to keep such
insurance in full force and effect.  Current certificates of insurance shall be provided to Hershey to evidence the coverage required by this Section 2(K)
(2).  Such certificates shall provide for thirty (30) days advance written notice to Hershey of any cancellation of the relevant policy and Callebaut shall
provide thirty (30) days advance written notice of any material change to the relevant policy.
 
 
3. STEERING COMMITTEE
 

A Steering Committee shall be established to assess performance and address issues arising under this Agreement and the Related
Agreements.  Each Party shall assign representatives from their management teams to guide the relationship between the Parties, ensure compliance with this
Agreement and the Related Agreements, resolve issues and disputes, measure and assess performance, and evaluate proposals from either side.  At least one
senior executive or officer of each Party shall participate on the Steering Committee.  The respective individuals from each Party responsible for production,
quality, logistics and pricing are expected to attend Steering Committee meetings.  The Steering Committee will meet quarterly. A Party wishing to modify or
amend any provision of any agreement between the Parties may submit the proposed change to the Steering Committee for its consideration along with the
basis for the proposal, any adjustment in costs or schedules of delivery of Products resulting from the change, and any other impact of the change, to the other
Party.  No change will be accepted until agreed upon by both Parties in writing and signed by each Party.
 
 
4. STANDARDS FOR PERFORMANCE
 

A.         Both Parties agree to develop two-way performance metrics by which performance under this Agreement will be evaluated.  A scorecard
with key performance indicators and metrics will be jointly developed by September 30, 2007 (the “Performance Scorecard”).  Performance bands will be set
forth as follows on the Performance Scorecard for the determination of aggregate average quarterly scores: (i) Acceptable; (ii) Immediate action; and (iii)
Unacceptable.   For purposes of clarity, the Parties both acknowledge that an “Unacceptable” rating will result in the event of a significant disruption in the
supply of Products arising from Callebaut’s action or inaction under this Agreement.
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B.         Prior to each Steering Committee meeting, each Party will complete their respective Performance Scorecard for both their and the other

Party’s performance over the past three, six and twelve months.  Performance Scorecard reports will be reviewed at the quarterly Steering Committee
meeting.  If the Steering Committee identifies issues that need improvement, the responsible Party will provide corrective action plans and results within a
reasonable amount of time commensurate with the severity of the issue.  The Performance Scorecard shall be developed in sufficient form and content to
clearly define those key performance indicators which, if not achieved, would constitute a breach under the terms of this Agreement or the Supply
Agreements.
 
 
5. NON-COMPETE AGREEMENT
 

A.         The parties agree to the Non-Compete provisions set forth in Exhibit F.
 
 
6. NON-SOLICITATION
 
Except as expressly permitted in any related agreement the Parties agree not to solicit the other Party’s employees for employment. The Parties further agree
that public advertisements or postings of job openings in the ordinary course of a Party’s business are not considered solicitation hereunder.
 
 
7. CONFIDENTIALITY
 

A.         “Confidential Information” shall mean Proprietary Information and Trade Secret Information.  With respect to information disclosed by
Hershey to Callebaut, Confidential Information shall mean non-public information, including, without limitation, all information Callebaut may receive, or
has received since September 1, 2006, from Hershey concerning the processing of, production of, marketing of, distribution of, selling of, strategic plans of,
recipes for and quantities of the Products Hershey requests Callebaut to process and package and any recipes, ingredients, suppliers, product specifications,
production output, sales volume, consumer insights, costing/financial information, productivity, research/developmental activities, location of manufacturing
or Hershey manufacturing processes used in the production of the Products.  With respect to information disclosed by Callebaut to Hershey, Confidential
Information shall mean non-public information, including, without limitation,  all information Hershey may receive, or has received since September 1, 2006,
from Callebaut concerning Callebaut’s facilities, financial and production capabilities, processing of, production of, marketing of, distribution of selling of
and strategic plans of Callebaut products and any recipes, ingredients, suppliers, product specifications, production output, sales volume, costing/financial
information, productivity and research/developmental activities.
 

B.         “Proprietary Information” shall mean that Confidential Information of a Party that is not included in Trade Secret Information.
 

C.         “Trade Secret Information” shall mean that information of a Party which that Party considers to be confidential and proprietary in nature
which relates to the product and ingredient formulas and production processes which are critical to the ongoing and future business of such Party, the
unauthorized disclosure or use of which could result in materially adverse technical and/or commercial results to that Party whether disclosed in writing,
orally or by observation (including without limitation by e-mail or other electronic communication).
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D.         Any Confidential Information disclosed or otherwise disseminated from one Party (hereafter, the “Disclosing Party”) to the other Party
(hereafter, the “Receiving Party”) whether such information is conveyed orally or in written form (including without limitation by e-mail or other electronic
communication) or by observation or in any other manner, shall be treated and regarded as confidential and proprietary information, which is the exclusive
and sole property of the Disclosing Party in accordance with the following provisions:
 

1.           Each Party’s obligations with respect to the Confidential Information of the other Party shall apply with respect to any Confidential
Information covered by and disclosed in accordance with the terms of this Agreement, the Innovation Agreement and the Mutual Non-Disclosure Agreements
between the Parties dated April 10, 2007, March 16, 2006 and December 21, 2005, which Mutual Non-Disclosure Agreements are hereby superseded.
 

2.           All Trade Secret Information disclosed or otherwise provided to a Receiving Party hereunder after the date of this Agreement shall
either (i) be disclosed in writing (including electronic documents) bearing a legend or other statement that the disclosed information is classified as
“Confidential” by the Disclosing Party; or (ii) with respect to information provided orally or by providing access to restricted areas for observation purposes,
subsequently identified as “Confidential” by the Disclosing Party in a written document and provided to the Receiving Party within thirty (30) days of
disclosure.  All product and ingredient formulas and production processes of one Party received by the other Party relating to the Products shall be deemed
Trade Secrets unless otherwise explicitly specified by the Disclosing Party at the time of the disclosure.  The Parties agree to work through the Research
Committee with respect to disclosure of Trade Secrets pertaining to the Innovation Agreement in accordance with the terms of the Innovation Agreement.  If
the Receiving Party disagrees with the identification of a Trade Secret set forth in any Disclosing Party documentation, it shall raise such issue with the
Research Committee as defined in the Innovation Agreement and the Research Committee shall revise the identification as may be necessary to satisfy both
the Disclosing Party and the Receiving Party consistent with the collaborative spirit of the Innovation Agreement.  Proprietary Information may also bear a
legend or other statement classifying the information as “CONFIDENTIAL” but such designation will not cause such Proprietary Information to be treated as
Trade Secret Information.
 

3.           In addition to the foregoing obligations with respect to treatment of Confidential Information, the Parties shall also comply with any
protocols, conditions and other restrictions imposed by the Research Committee with respect to handling, retention and dissemination of Confidential
Information of a Party, including any procedures intended to facilitate return of such Confidential Information to the Disclosing Party.
 

4.           A Receiving Party shall keep all Confidential Information received from a Disclosing Party strictly confidential and secret and shall
not divulge, communicate or transmit such Confidential Information to any other Persons.  A Receiving Party shall permit disclosure of such Confidential
Information only to such of its directors, officers, employees, contractors (other than competitors of the Disclosing Party), and advisors who need such
information for the purpose of implementing this Agreement and the agreements which are exhibits hereto, provided that such Persons are subject to
confidentiality and use restrictions equivalent to those contained herein.  If a Receiving Party desires to share Confidential Information with a Person outside
of the scope of this Agreement, it shall first obtain the consent of the Disclosing Party.  A Receiving Party shall use at least such efforts to maintain the
confidentiality of such Confidential
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Information as it uses to protect the confidentiality of its own Confidential Information, but in no event shall a Receiving Party use less than commercially
reasonable efforts to maintain such confidentiality.  Callebaut agrees that Hershey’s proprietary flavors and essences disclosed pursuant to the April 10, 2007
Mutual Non-Disclosure Agreement shall be considered to be Trade Secret Information and it will not chemically analyze, reverse engineer and disassemble
such flavors and essences.  Callebaut acknowledges that the formulas and non-public processes disclosed in connection with Callebaut’s production of semi-
sweet chocolate chips for sale to Hershey are Hershey Trade Secrets.
 

5.           A Receiving Party shall not utilize Trade Secret Information it has received from a Disclosing Party in any manner, except for the
limited purposes authorized in this Agreement or the agreements which are Exhibits hereto, provided that Confidential Information that is an Innovation shall
be treated in accordance with the provisions of the Innovation Agreement.  Otherwise, Proprietary Information, which is not an Innovation, may be freely
used but not disclosed except as otherwise permitted hereunder by the Parties.
 

6.           These obligations of confidentiality and restrictions on use of Confidential Information shall survive the termination or expiration of
this Agreement for a period of five (5) years, except for Trade Secret Information which shall remain subject to obligations of confidentiality and restrictions
on use indefinitely.  Upon the later of (i) the termination or expiration of this Agreement and (ii) the termination or expiration of a Receiving Party’s
authorization to use specific Confidential Information, the Receiving Party shall return all documents and other materials containing Confidential Information
that were disclosed by the Disclosing Party to the Disclosing Party together with all copies and other embodiments thereof or otherwise dispose of such
documents and materials (including without limitation deletion or destruction of electronic data) in accordance with the Disclosing Party’s written
direction.  In the event of inadvertent disclosure of Trade Secret Information, the Disclosing Party shall have the right and obligation to promptly request
return of such Trade Secret Information and the Receiving Party shall use reasonable efforts to promptly collect and return all such Trade Secret Information.
 

7.           The obligations herein concerning Confidential information of the Parties under this Agreement shall not pertain to information
which: (i) is generally known to the public at the time of its disclosure or becomes generally available to the public at any time thereafter, (ii) is disclosed to
the Receiving Party by a third party who has the right to disclose such information, (iii) was known to the Receiving Party prior to its disclosure under this
Agreement, or (iv) is independently developed by the Receiving Party without use of the Disclosing Party's Confidential Information.
 

8.           In the event of a breach or threatened breach of the provisions of this Section 7, the non-breaching Party shall be entitled to an
injunction restraining the breaching Party from disclosing, in whole or in part, any of the above-referenced information or from rendering any service to any
person, firm, corporation, association, or other entity to whom such information has been disclosed or is threatened to be disclosed.  Except as otherwise
stated in Section 7(D)(9), nothing herein shall be construed as prohibiting the non-breaching Party from pursuing any other remedies available at law or in
equity for such breach or threatened breach, including the recovery of damages.
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9.           Notwithstanding anything else herein, the Parties acknowledge that certain Residual Information disclosed as part of the Parties’

collaborative efforts under the Innovation Agreement may be retained within their respective companies, including, without limitation the minds of
employees and data systems, and subsequently used by a Receiving Party even though the Receiving Party has used its commercially reasonable efforts to
refrain from using and to destroy or return such Residual Information to the Disclosing Party and complied with any protocols, conditions and other
restrictions imposed by the Research Committee with respect to handling, retention and dissemination of Confidential Information.   The Parties agree that
they will not bring any legal actions or proceedings against one another arising from such use of Residual Information exchanged under the operation of the
Innovation Agreement.  “Residual Information” shall mean such Confidential Information provided from a Disclosing Party which in documentary form
(including, without limitation, written, graphic or electronic form), is retained in the files of a Party after it has used reasonable efforts to locate any and all
copies and disseminations thereof and which do not on their face indicate that they are the Confidential Information of the Disclosing Party, and such
Confidential Information retained in the minds/memories of employees and other permissible Persons which Confidential Information has not been
specifically and intentionally committed to memory.
 
 
8. TERM
 

A.         The term of this Agreement shall commence on the date noted on the first page of this Agreement and shall expire, unless earlier terminated,
on December 31, 2022.  The term of this Agreement may be extended or renewed at any time as agreed in writing by the Parties.
 

B.         Terms for each of the Related Agreements are defined therein and may vary from the term of this Agreement.
 
 
9. TERMINATION
 

A.         Either Party shall be entitled to terminate this Agreement at any time within 60 days of the occurrence of any of the following: (i) if the other
Party files a voluntary petition in bankruptcy, is declared bankrupt, makes an assignment for the benefit of creditors or suffers the appointment of a receiver or
a trustee of its assets, (ii) if the other Party breaches the conditions of Section 7 in a material manner which results in Losses for the non-breaching Party or
(iii) as set forth in Section 16.
 

B.         In addition, Hershey shall be entitled to terminate this Agreement at any time within 60 days of the occurrence of any of the following:
 

1.         a material breach by Callebaut of the conditions of Section 5A;
 

2.         Callebaut’s failure to address a significant disruption in the supply or quality of Products;
 

3.         the disposition by Callebaut, in whole or in part, of its business (other than to its one or more of Affiliates) and such disposal
materially affects the ability of Callebaut to duly perform under this Agreement or any Related Agreement; or
 

4.         a direct or indirect change of control in the legal or beneficial ownership of Callebaut and such change of control is in favor of:
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(a) one of Hershey’s direct competitors as set forth on Exhibit D, or those successors or assigns to those competitive businesses;

 
 (b) a person or entity that might reasonably bring Hershey into disrepute; or
 
 (c) a person or entity whose financial standing and/or past and/or present business practices presents Hershey, based on Hershey's

reasonable determination, with significant risk in connection with this Agreement.
 

C.         Upon any termination of this Agreement, each Related Agreement shall also terminate, unless the Parties otherwise agree in writing.
 
 
10. INDEPENDENT CONTRACTORS
 

Nothing in this Agreement or any Related Agreement is intended or shall be deemed to constitute a partnership, agency, employer/employee or joint
venture relationship between the Parties.  Neither Party shall be deemed to be or to have been acting on the behalf of the other Party by reason of any action
hereunder or under any Related Agreement.  All activities by the Parties hereunder or under any Related Agreement shall be preformed by them as
independent contractors.  Neither Party shall incur any debt or make any commitment for or on behalf of the other Party, except to the extent specifically
required hereby or by the provisions of a Related Agreement.
 
 
11. REPRESENTATIONS AND WARRANTIES
 

A.         Callebaut's Representations.  Callebaut hereby represents and warrants to Hershey that the following are true and correct as of the effective
date of this Agreement.
 

1.         Callebaut has full power to execute and perform its obligations under this Agreement, to perform the covenants and transactions
contemplated hereby, and, without limitation, to grant Hershey the rights defined in the Product Development and Innovation Agreement of even date
herewith;
 

2.         Callebaut is not a party to, nor will it become a party to during the Term, any agreement which restricts or otherwise is in conflict with
the terms of this Agreement;
 

3.         all corporate action on the part of Callebaut, its officers and directors necessary for the authorization, execution and delivery of this
Agreement and the performance of all obligations of Callebaut hereunder have been taken; and
 

4.         this Agreement constitutes a valid and legally binding obligation of Callebaut enforceable in accordance with its terms.
 
 

B.         Hershey's Representations.  Hershey hereby represents and warrants to Callebaut that the following are true and correct as of the effective
date of this Agreement:
 

1.         Hershey has full power to execute and perform its obligations under this Agreement and to perform the covenants and transactions
contemplated hereby;
 

2.         Hershey is not a party to, nor will it become a party to during the Term, any agreement which restricts or otherwise is in conflict with
the terms of this Agreement;
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3.         all corporate action on the part of Hershey, its officers and directors, necessary for the authorization, execution and delivery of this
Agreement and the performance of all obligations of Hershey hereunder have been taken; and
 

4.         this Agreement constitutes a valid and legally binding obligation of Hershey enforceable in accordance with its terms.
 
 
12. INDEMNIFICATION
 

A.         Callebaut shall defend and indemnify Hershey and its Affiliates, and their respective officers, directors, employees, agents, successors and
permitted assigns (each a “Hershey Indemnitee”; it being understood that Hershey constitutes a Hershey Indemnitee), against all Losses arising out of, caused
by, happening in connection with or otherwise related to this Agreement or any Related Agreement and the work performed by Callebaut or any of its
Affiliates hereunder or thereunder, including, but not limited to, Callebaut's manufacture, loading, transportation, unloading, storage, handling, packaging or
use of the Hershey Raw Materials, the Callebaut Raw Materials and/or any Products except, however, when caused:
 

1.         by the action or inaction of any Hershey Indemnitee;
 

2.         by Callebaut's reliance on and adherence to the Hershey Specifications or written directions provided by Hershey; or
 

3.         by the use of Hershey Raw Materials which were defective at the time of delivery to Callebaut.
 

B.           Callebaut further acknowledges and agrees, to the maximum extent permitted by applicable law, to indemnify and defend each Hershey
Indemnitee against losses in the form of fines, penalties and assessments resulting from Callebaut’s breach of the terms of this Agreement or any Related
Agreement, or the violation of any law, regulation and/or ordinance directly or indirectly relating to Callebaut's performance of this Agreement or any Related
Agreement.
 

C.           Hershey shall have the right, but not the duty, to participate, at its own cost, in the defense of any relevant claim or litigation with attorneys
of Hershey's selection.
 

D.           Hershey shall defend and indemnify Callebaut and its Affiliates, and their respective officers, directors, employees, agents, successors and
permitted assigns (each a “Callebaut Indemnitee”; it being understood that Callebaut constitutes a Callebaut Indemnitee), against all Losses arising out of,
caused by, happening in connection with or otherwise related to:
 

1.         the action or inaction of any Hershey Indemnitee;
 

2.         Callebaut's reliance on and adherence to the Hershey Specifications or written directions provided by any Hershey Indemnitee;
 

3.         the use of Hershey Raw Materials ingredients which were defective when made available to Callebaut; or
 

4.         any breach by Hershey or any Affiliate of Hershey of this Agreement or any Related Agreement.
 

E.           Callebaut shall have the right, but not the duty, to participate, at its own cost, in the defense of any claim or litigation with attorneys of
Callebaut's selection.
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F.           Anything contained in this Agreement or any Related Agreement to the contrary notwithstanding, neither Party hereto shall have any

liability under any provision of this Agreement or any Related Agreement (whether pursuant to this Section 12 or pursuant to any cause of action or complaint
initiated by or on behalf of any Party) for any punitive or special damages, loss of business reputation, or 50% of lost future profit,  regardless of whether the
relevant claim is based on warranty, contract, tort (including negligence or strict liability) or otherwise.  Each Party hereto agrees to take all reasonable action
to mitigate any Losses it may suffer or incur upon and after becoming aware of any event which could reasonably be expected to give rise to any Losses.
 

G.           Callebaut’s and Hershey’s indemnification obligations shall survive the termination or expiration of this Agreement and any Related
Agreement.
 
 
13. FORCE MAJEURE
 

In the event that either Party shall be totally or partially unable to fulfill one or more of its obligations hereunder or under any Related Agreement as
a result of acts or occurrences beyond the control of the Party affected, such as, but not limited to, actions, omissions or impositions by local, state, provincial,
federal or national government authorities, fire, flood, earthquake, or other natural disaster, acts of God, act of terrorism or revolution or labor unrest, the
Party so affected shall be totally or partially relieved from fulfilling its contract obligations during the period of such force majeure.  In connection with any
such force majeure event, the affected Party shall notify the other Party of the circumstances thereof as soon as reasonably possible and shall propose
alternatives to the Steering Committee.  In addition, if such force majeure event shall continue for a period of 90 days or longer, then the other Party shall be
entitled to terminate this Agreement or the relevant Related Agreement, as applicable, at any time thereafter during which such event is continuing.
 
 
14. NOTICE
 

Any notice or other writing required or permitted to be given under this Agreement or any Related Agreement, except for the separate notice
provisions set forth in the Innovation Agreement, (referred to in this Section 14 as a “notice”) shall be deemed duly given if delivered personally (including
by recognized delivery device), or sent by prepaid, registered mail, or transmitted by fax or other form of recorded communication tested prior to transmission
to the address of the applicable Party set out above, if to Hershey to the attention of Senior Director, Global Manufacturing Alliances, fax no. 717-534-8232
with a copy to Legal Counsel, fax no. 717-534-7549, and if to Callebaut to the attention of the President, North America, fax no. 312-329-7643, with a copy
to the Chief Financial Officer, North America, fax no. 312-329-7643.  Either Party may change the address for notice by notifying the other Party in the
manner provided in this Section 14.  Any notice which is personally delivered shall be deemed to have been given and received on the day it is so delivered,
unless such day is not a business day, in which case it will be deemed delivered on the next business day.  Any notice which is mailed in the manner provided
for in this Section 14 shall be deemed to have been given and received on the 5th business day following the date of its mailing.  Any notice transmitted by fax
or other form of recorded communications shall be deemed given and received on the 1st business day after its transmission.
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15.  NO WAIVER
 

The failure of either Party to assert a right hereunder or any Related Agreement or to insist upon compliance with any terms or conditions of this
Agreement or any Related Agreement shall not constitute a waiver of that right or excuse the subsequent performance or nonperformance of any term or
condition by the other Party.
 
 
16. ASSIGNMENTS
 

A.           This Agreement will be assignable to a successor in interest of substantially all of a Party’s assets, subject to Hershey’s termination rights
set forth in Section 9.  All other assignments will be subject to the prior written consent of the non-assigning Party hereto.
 

B.           Callebaut shall not subcontract the performance of its obligations hereunder or under any Related Agreement, or permit any other
arrangement having similar effect, in any event other than to an Affiliate of Callebaut, without obtaining the prior written consent of Hershey.
 
 
17. GOVERNING LAW
 

This Agreement shall be governed and construed in accordance with the laws (excluding the conflict of laws rules thereof) of the State of New
York.  Each Party hereto agrees to submit to the exclusive jurisdiction of the Courts of the Southern District of New York with respect to this Agreement.
 
 
18. REAL ESTATE AGREEMENTS
 

The Parties agree to negotiate in good faith with respect to the Real Estate Agreements, such negotiation to begin as soon as practical following
execution of this Agreement.  In the event the Parties fail to execute the Real Estate Agreements before August 31, 2007 either Party may terminate this
Agreement (which will also result in the termination of all previously executed Related Agreements) and upon any such termination neither Party shall have
any further liability to the other with respect to this Agreement or any Related Agreement.
 
 
19. ENTIRE AGREEMENT AND HEADINGS
 

This Agreement and the Related Agreements constitute the entire agreement between the Parties with respect to the subject matter hereof and
thereof, and any prior or contemporaneous agreements or understandings related thereto (including the Product Purchase and Supply Agreement between the
Parties dated December 4, 2006 and any letters of intent or confidentiality agreements) are deemed superseded hereby.  Neither this Agreement nor any
Related Agreement may be amended except by an instrument in writing duly executed on behalf of the Party against which such amendment is sought to be
enforced.  All headings utilized herein are inserted for reference only and shall have no effect on the meaning or construction of any terms of this Agreement.
 
 
20. CONFLICTING TERMS
 

The terms of this Agreement shall supersede and take precedence over any conflicting terms found in any Related Agreement or any purchase order
or invoice issued by either Party.
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21.            PREPRINTED TERMS
 

In no event shall any preprinted terms or conditions found on either Party’s purchase orders, invoices or other preprinted forms be considered an
amendment or modification of this Agreement or any Related Agreement. Such preprinted terms or conditions, to the extent in conflict with this Agreement
or any Related Agreement, shall be considered null and of no effect.
 
 
22. BINDING EFFECT
 

The rights created by this Agreement shall inure to the benefit of, and the obligations created hereby shall be binding upon, the Parties and their
respective successors and permitted assigns.
 

IN WITNESS WHEREOF, each of the Parties hereto has executed this Agreement by its duly authorized representatives as of the date and year first
above written.
 

 
 BARRY CALLEBAUT, AG
  
 By /s/ Patrick De Maeseneire

 
Name: Patrick De Maeseneire
 
Title:  Chief Executive Officer

  
 THE HERSHEY COMPANY
  
 By  /s/ Burton H. Snyder   

                                                       
Name: Burton H. Snyder
 
Title:  Senior Vice President,
          General Counsel & Secretary
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Exhibit 10.2

 
 

Execution  Copy

 
SUPPLY AGREEMENT

 
FOR MONTERREY, MEXICO

 

 
THIS AGREEMENT is entered into on this 13th day of July, 2007.
 
BETWEEN:
 

THE HERSHEY COMPANY, a corporation organized and existing under the laws of the State of Delaware, with a principal place of business at
100 Crystal A Drive, Hershey, Pennsylvania 17033, (hereinafter referred to as “Hershey” or a “Party”),

 
and

 
BARRY CALLEBAUT, AG, a corporation organized and existing under the laws of Switzerland with a principal place of business at Westpark
Pfingstweidstrasse 60, 8500 Zurich, Switzerland, (hereinafter individually referred to as “Callebaut” or a “Party”).

 
Callebaut and Hershey may collectively be referred to herein as the “Parties”.

 

 
BACKGROUND
 

This Supply Agreement for Monterrey, Mexico (hereinafter this “Agreement”) is subject to the terms and conditions found in the Master Innovation
and Supply Agreement between Hershey and Callebaut of even date herewith (the “Master Agreement”).  This Agreement further specifies the terms pursuant
to which Callebaut will manufacture the products specified in Exhibit I-M at its Monterrey, Mexico facility (the “Products”) for Hershey.  Callebaut has
indicated its ability and intent to manufacture the Products for Hershey in accordance with the terms and conditions specified herein. Defined terms used
herein and not otherwise defined herein shall have the meaning set forth in the Master Agreement.
 

NOW THEREFORE, with the intent to be legally bound and in consideration of the mutual promises herein set forth and other good and valuable
consideration, the Parties hereby agree as follows:
 
1)  Production of the Product

 
A)  Callebaut shall manufacture the Products specified in Exhibit I-M at its facility to be located in Monterrey, Mexico as further described

herein.  Products may be added to or removed from this list by Hershey at any time throughout the term of this Agreement.  If a new
Product is added, Exhibit I-M will be revised to add the
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  new Product.  Other exhibits will be added or revised as required to reflect the production of the new Product(s).
 

B)  Provisions regarding the volume of Products to be sourced under this Agreement are set forth in the Master Agreement.  In the event that
Hershey’s actual order volume of Products in any given calendar year during the Term of this Agreement is less than the volume set forth in
Exhibit VIII-M (“Minimum Threshold Volume”) from Callebaut’s Monterrey facility, and provided the shortfall is not due to Callebaut’s
action or inaction, Callebaut has the right to exercise a “put option” for the Monterrey facility (excluding equipment) (the “Put Option”). If
Callebaut exercises its Put Option:

 
1)  Hershey will purchase the Callebaut Monterrey facility building and base utility infrastructure at fair market value (to be

determined in accordance with a methodology agreed upon by the parties); and
 

2)  Hershey will have the right, but not the obligation, to purchase the equipment located at Callebaut’s Monterrey facility at its fair
market value (to be determined in accordance with a methodology agreed upon by the parties). Any equipment Hershey elects not
to purchase will be removed from the facility by Callebaut at its cost.

 
Callebaut must exercise the Put Option within two years from the date Hershey’s annual orders from Monterrey fall below the Minimum Threshold Volume
threshold (the “Put Period”).  The purchase of the facility must be completed within one year of the exercise of the Put Option. During the Put Period
operations will continue pursuant to the terms of this Agreement.
 
With Hershey’s consent, Callebaut may sell its capacity between the volume set forth in Exhibit VIII-M (“Target Volume”) pounds and Hershey’s forecasted
volume.  Hershey’s overhead burden will be reduced proportionately by the incremental sales attained by Callebaut.  Callebaut will also use commercially
reasonable efforts to reduce its costs in order to reduce the overhead burden assigned to Hershey.
 
2)  Investment by Callebaut

 
A)  Except as otherwise agreed by the Parties, Callebaut will invest the necessary capital, including the acquisition of certain machinery

purchased or ordered by Hershey, for the construction of a liquid chocolate production facility in Monterrey, Mexico on land owned by
Hershey, adjacent to the proposed Hershey facility, and leased to Callebaut as described in Section 5 below.  All references to facilities or
production hereunder shall be deemed to refer to Hershey’s Monterrey facility or Callebaut’s Monterrey facility, as appropriate.  New
Products added to Exhibit I-M and any proposed changes to existing Products must be within the then existing technical capability of the
Monterrey facility being constructed by Callebaut.  Callebaut agrees to provide Hershey with information describing its then-existing
technical capabilities. Should Callebaut be required to purchase additional or new

 

2



  capital to manufacture the new or modified Products, the Parties must agree prior to any production hereunder on the relevant conversion
cost to be invoiced to Hershey by Callebaut, including the applicable allocation of incremental capital, if any.

 
B)  Upon execution of this Agreement Callebaut will assume, and Hershey will assign to Callebaut, all of Hershey’s rights and obligations

under the purchase orders for equipment listed on Exhibit II-M hereto (the “Transferred Purchase Orders”). Within ten business days of
execution of this Agreement, Callebaut will reimburse Hershey in Dollars for all payments Hershey has made under the Transferred
Purchase Orders.  The payments and reimbursement amounts for these purchase orders are outlined on Exhibit II-M.

 
3)  Callebaut’s Structure

 
Callebaut will maintain a structure that enables Callebaut to pass on duty free and value added tax (VAT) free equipment, ingredient and material

costs to Hershey as allowable under current applicable laws and regulations.
 

If for any reason Callebaut is required to pay duties or value added tax on any equipment, ingredients or components of the Products, other than as a
result of a change in any applicable law or regulations, Callebaut agrees not to pass those costs on to Hershey.
 

In the event a change in any such law or regulation pertaining to the duty and value added tax (VAT) free structure should occur that results in an
economic impact necessitating Hershey’s cessation of its chocolate activities in its Monterrey facility, Hershey may terminate its obligations under this
Agreement.  Callebaut may exercise the Put Option set forth in Section 2(B) within three months of the termination.  Should Callebaut choose not to exercise
its Put Option, Callebaut may purchase the land leased to it by Hershey at fair market value.  In addition, upon such cessation of Hershey’s chocolate
activities in its Monterrey facility, the Parties agree to jointly evaluate the Parties’ ongoing strategic relationship for the source of supply of those Products
previously sourced from the Monterrey facilities, including sourcing from and investment in alternative locations.
 

A)  The Products must qualify as products of Mexico under the North American Free Trade Agreement (NAFTA), and Callebaut must provide
Hershey with accurate NAFTA Certificates of Origin throughout the Term of this Agreement.   Any exceptions to the foregoing must be
approved in writing by Hershey.

 
4)  Capacity of Operation

 
A)  The Callebaut Monterrey, Mexico facility will have the capacity to produce and deliver the Target Volume pounds per year of Products to

Hershey.  Callebaut will install two manufacturing lines, each capable of producing liquid milk, dark and compound chocolate.
 

B)  Should Hershey’s planned demand increase above the Target Volume pounds per calendar year, Callebaut will, unless otherwise agreed by
the Parties, invest the
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 necessary capital in the facility to meet Hershey’s demand.  The related conversion costs for production in excess of the Target Volume
pounds will be mutually agreed by the Parties, using the guidelines shown on Exhibit VIII-M.

 
C)   Hershey shall provide Callebaut with twelve (12) months notice for planned demand increases over the Target Volume pounds to allow

Callebaut to expand capacity if a new line is required.  Should Callebaut’s cost base be increased as a result of such capital investment, the
Parties shall negotiate in good faith to agree on the conversion cost to be invoiced to Hershey by Callebaut, including the applicable
allocation of capital costs.  Should Callebaut’s cost base be reduced due to increased volume from Hershey, such cost savings shall be
shared with Hershey on a reasonable basis to be agreed to by the Parties.

 
5)  Lease of Land to Callebaut

 
On or before August 31, 2007 the Parties anticipate executing a lease agreement (the “Lease Agreement”), whereby Hershey will lease to Callebaut

(or its Mexican subsidiary) land to be identified in the lease (the “Leased Premises”) upon which Callebaut will construct its Monterrey facility.  The Parties
agree to negotiate in good faith the terms of the Lease Agreement and use commercially reasonable efforts to execute the Lease Agreement on or before
August 31, 2007.  In the event a Lease Agreement is not executed on or before August 31, 2007, either Party may terminate this Agreement, and if so
terminated neither Party shall have any further obligation to the other hereunder.
 
6)  Utilities and Services

 
Exhibit IV-M lists the Hershey infrastructure which Hershey has agreed to make available to Callebaut, in exchange for the payment described on

the Exhibit IV-M, to enable Callebaut’s access to certain utilities and services for its Monterrey facility. The Parties agree that the Lease Agreement will
reflect which part of Hershey’s utility infrastructure Callebaut wishes to utilize (at the costs specified on Exhibit IV-M hereto), and any ongoing maintenance
or usage costs associated therewith.  Payment for any one-time costs will be made by Callebaut to Hershey within 30 days after signing of the Monterrey
Lease Agreement.
 
7)  Key Timelines for Facility Readiness

 
A)  Callebaut will be able to deliver Products from its Monterrey facility to Hershey’s Monterrey facility in accordance with the terms and

timelines set forth on Exhibit VIII-M.
 

B)  The facility will be able to deliver Products to Hershey’s Monterrey facility in accordance with the terms and timelines set forth on Exhibit
VIII-M.

 
8)  Contingency

 
Callebaut will have the process and equipment capabilities set forth on Exhibit VIII-M.
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  9) Access to Facility
 

Upon reasonable notice, and during either Party's normal hours of operation, either Party shall be granted access to the other Party's facilities utilized
in the receiving, manufacturing, handling, packaging and storage of packaging, ingredients and Products for the purpose of ascertaining either Party's
compliance with the provisions of this Agreement and the Master Agreement, as pertains to compliance with Good Manufacturing Practices, Quality
Assurance and Hershey’s Specifications; provided, however, that unless permitted either Party shall not have access to any part of either Party's facilities
which are not used directly in the manufacture of Products or the receiving, storage, handling or packaging of any Products or ingredients or which are subject
to limited access by agreement of the Parties.  Notwithstanding the foregoing, Hershey acknowledges the requirement for the Callebaut facility to remain
allergen free and Hershey will take necessary precautions when accessing the Callebaut facility.
 
10)  Operations Planning
 

A)  Callebaut shall deliver Products meeting all Hershey Quality Specifications to Hershey’s designated plant and receiving station.
 

B)  The procedure for determining annual, quarterly, weekly and daily demands for the Products manufactured by Callebaut at its Monterrey
facility is described in the Master Agreement.

 
C)  An estimate for the first eighteen (18) months of Product demand is attached hereto as Exhibit V-M.

 
D)  The Parties agree that there are maximum quantities of Products that Callebaut can deliver in a given period of time.  Such quantities are

described in Exhibit VI-M.  The minimum quantity of Product that will be delivered to Hershey by Callebaut will be one (1) full 5,000-
gallon (approximately 48,000 lbs or 21,800 Kg) tanker load unless pre-approved.

 
E)  The Parties will develop procedures to enable visibility to each other’s demand and inventory information.

 
F)  Callebaut will provide a fleet of trucks and tankers capable of delivering the Products.  Unless otherwise specified herein, Callebaut shall be

responsible for all costs associated with delivery of the Products.
 

G)  Callebaut’s fleet of tankers will be capable of unloading at least 60 gallons per minute of Product.  Hershey will be responsible for
providing sufficient pumps, hoses and connections to empty the tankers at this rate.  Callebaut will at its cost retrofit any tankers in its fleet
with the appropriate fittings and discharge devices to match Hershey’s receiving equipment at Callebaut’s cost.

 
H)  Callebaut shall inspect all tankers shipping the Products and shall reject any carrier not meeting the Hershey Specifications.  Callebaut shall

be responsible for cleaning
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  and sanitizing tankers on an agreed upon frequency.
 

I)  Callebaut will maintain adequate and accurate shipping records in order that Product lots on all shipments may be traced.
 

J)  All shipments of Product shall meet the standard of identity for the planned Product.
 
11)  Product Cost
 

A)  The procedures for determining the cost of the Products are described in the Master Agreement.
 

B)  The conversion costs for the Products are set forth on Exhibit VI-M.  By October 1 of each year, Hershey shall advise Callebaut of the
Annual Estimate of Products. Callebaut will utilize the conversion cost applicable to the volumes in the Annual Estimate and conversion
cost tier in its cost to Hershey for the following calendar year after taking into consideration the available Global Volume Increment, if any.

 
At the conclusion of each of the calendar years during the Term, should actual volume differ from the Annual Estimate and fall into a
conversion cost tier other than the one charged, Hershey will be debited or credited the difference in total annual conversion costs with cash
settlement in accordance with the terms of the Master Agreement, or the Parties can mutually agree to roll over the variance for inclusion in
the cost base to be invoiced to Hershey by Callebaut for Products purchased in the next calendar year.

 
C)  The initial Annual Estimate provided at the date of this Agreement indicates that the total weighted average Product fineness for Monterrey

is as shown on Exhibit VII-M.  Should the actual average fineness for any given calendar year fall outside the Base Range set forth in
Exhibit VII-M, the change in fineness charge shown on Exhibit VII-M will apply as appropriate to the total volume of Product purchases
for such calendar year.  Hershey will be debited or credited the difference in fineness on an annual basis with cash settlement in accordance
with the terms of the Master Agreement, or the Parties can mutually agree to roll over the difference in fineness for inclusion in the cost
base to be invoiced to Hershey by Callebaut for Products purchased in the next calendar year.

 
12)  Coordination of Product Receiving and Invoicing
 

A)  Callebaut and Hershey will coordinate the delivery details for each tanker.
 

B)  Upon entering the Hershey operation, Hershey will weigh Callebaut’s tanker truck, and Product at Hershey’s weigh station.  The driver shall
exit truck before weight is recorded.
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C)  Hershey will unload each tanker to the fullest extent possible and take ownership once chocolate leaves the relevant tanker.

 
D)  Hershey’s operator will be responsible for all connections of Hershey’s hoses to Callebaut’s tankers and any resulting incidents.

 
E)  Once a tanker is emptied and appropriate documentation is approved, Callebaut’s tanker will proceed to Hershey’s weigh station to weigh

truck, tanker and any left-over chocolate.  Again, the driver shall exit the truck before its weight is recorded.  Callebaut will electronically
submit the invoice for the difference between the “full weight” and “empty weight” to Hershey immediately upon the tanker leaving
Hershey’s operation.

 
13)  Quality Assurance
 

A)  All Products delivered by Callebaut to Hershey shall meet the terms agreed to under the Master Agreement.
 

B)  Callebaut will not be required to utilize rework generated by Hershey.  Any use of such rework shall be negotiated on a case-by-case basis.
 
14)  Title Transfer and Risk of Loss
 

A)  Title to the Products shall be and remain with Hershey from the date and time:
 

i)  the Product leaves Callebaut’s tanker; or
 

ii)  the Product leaves Callebaut’s trailer and is delivered to Hershey’s receiving dock for dry Products.
 

B)  Callebaut shall bear the risk of loss to the Products (either while in storage or in process at Callebaut’s plant or any non-Hershey storage
facility utilized by Callebaut with Hershey’s consent) until the Products leave the tanker for delivery into Hershey’s Monterrey facility.

 
15)  Term
 

A)  The initial term of this Agreement shall commence on the date noted on the first page of this Agreement and shall expire, unless earlier
terminated in accordance with the terms hereof, on December 31, 2022 (the “Initial Term”).

 
B)  This Agreement may be renewed thereafter for one or more five (5) year terms (the “Renewal Term(s)”) upon written agreement of the

Parties executed no later than eighteen (18) months prior to the expiration of the then current term.
 

C)  The Initial Term and any Renewal Term shall be referred to herein as the “Term”.
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16)  Termination
 
Termination rights are set forth in the Master Agreement.
 
17)  Consequences of Sale, Termination, Expiration, or Change in Control
 

In the event of termination or expiration of this Agreement, or of a change in control of Callebaut described in the Master Agreement to which
Hershey does not consent,  Hershey  shall have a right to acquire Callebaut’s Monterrey facility and the equipment required to manufacture Products for
Hershey   at fair market value to be determined by a mutually agreed upon valuation process. Should Hershey exercise such purchase, (i) an eighteen (18)
month period (either before the end of the Term or at the time of notice) will be given to Callebaut to allow time to build a new facility to maintain business
continuity and (ii) the Parties will agree on any future employment of Callebaut’s employees working at the Monterrey facility at the end of the eighteen
month notice period.  If notice is given at the time of termination, the Parties shall continue to operate under the terms and conditions of the Master
Agreement and this Agreement for the duration of such notification period.  Ownership of any equipment not acquired by Hershey will be retained by
Callebaut and such equipment will be removed at Callebaut’s cost in accordance with an agreed upon schedule.  In the event Hershey chooses to sell its
Monterrey facility to a third party (and not as part of an acquisition or joint venture) or Hershey chooses not to exercise its right to acquire Callebaut’s
Monterrey facility, Callebaut shall have a right to acquire the Leased Premises at fair market value to be determined by a mutually agreed upon valuation
process, subject to Hershey’s continued ownership of the water rights attributable to the Leased Premises; provided that Hershey or the purchaser of its
facility, as a condition of the sale agreement with Hershey, continues to make water available to the Callebaut facility on substantially the same terms and to
the same extent as Hershey was providing any water prior to such transfer. In the event Hershey does not exercise its right to purchase the Callebaut facility
and Callebaut does not exercise its right to purchase the land, the Lease Agreement will be extended for an agreed upon term on terms no less favourable than
those contained in the Lease Agreement.
 
18)  Taxes and Charges
 

Except as otherwise provided in Section 3(A), Callebaut shall pay all federal, state and local taxes, charges, duties, fees and assessments which may
be levied in connection with Callebaut's performance of this Agreement except for charges or assessments resulting from Callebaut's violations of any laws or
regulations which were the result of Callebaut's adherence to the Hershey Specifications or directions or caused by Callebaut's use of Hershey supplied
ingredients. In the event of a charge or assessment resulting from adherence to Hershey’s Specifications, directions, or Hershey supplied ingredients, Hershey
will be responsible for resolving the assessment or charge in accordance with applicable laws at its cost.
 

8



WITNESS WHEREOF, each of the Parties has executed this Agreement by its duly authorized representatives as of the date and year first above
written.
 

 BARRY CALLEBAUT, AG.
  
 BY:  /s/ Patrick De Maeseneire   

              
NAME: Patrick De Maeseneire
 
TITLE:  Chief Executive Officer

  
  
 THE HERSHEY COMPANY
  
 BY:  /s/ Burton H. Snyder                         
 NAME: Burton H. Snyder

 
TITLE:  Senior Vice President,
              General Counsel & Secretary
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Exhibit 99.1
 

Barry Callebaut and Hershey Complete Strategic Agreement
 

 · Barry Callebaut to start delivering chocolate ingredients to Hershey in the next few months under long-term supply agreement
 · Companies partner on research and development to drive innovation

Zurich, Switzerland/Hershey, Pa., U.S.A., July 17, 2007– Barry Callebaut, the world’s leading manufacturer of high-quality cocoa and chocolate products,
and The Hershey Company (NYSE:HSY), North America’s leading manufacturer of high-quality chocolate and confectionery products, today announced that
they have entered into agreements for a strategic supply and innovation partnership. In May 2007, the parties announced their intention to enter into these
agreements. Barry Callebaut will start liquid chocolate and finished product deliveries to Hershey within the next few months.

Richard H. Lenny, Chairman, President and Chief Executive Officer, The Hershey Company, said, “We look forward to working with Barry Callebaut to
expand our growth in the global chocolate market and to deliver superior new product innovation. Barry Callebaut is a worldwide leader in premium
chocolate and innovation, and this alliance provides Hershey with immediate access to these capabilities.”

Patrick De Maeseneire, Chief Executive Officer of Barry Callebaut, said, “I am very pleased that we have successfully completed this agreement with
Hershey. The agreement will transform our business in the Americas by significantly increasing our production capacities for chocolate and by optimizing our
operational setup in the region. We expect to supply about 80,000 metric tonnes per year to Hershey. The transaction is again evidence of the ongoing
outsourcing trend in the chocolate industry, which I think is only just beginning. Barry Callebaut is well positioned to further benefit from this development.
We also look forward to working closely with Hershey on innovation activities that will help drive growth in the global chocolate market.”

Barry Callebaut will start to operate the leased chocolate-making equipment at the Hershey factory in Robinson, Ill., at the beginning of September, producing
chocolate ingredients for Hershey products. In addition, Barry Callebaut will build a factory in Monterrey, Mexico, and supply liquid chocolate to The
Hershey Company. This factory is expected to be operational by summer 2008 and will also supply to other customers.

The companies will partner on research and development activities with a focus on driving innovation in new chocolate taste experiences, premium chocolate,
health and wellness, ingredient research and optimization.
 
The two companies also will work together on efforts aimed at building a sustainable cocoa supply, including the World Cocoa Foundation’s Sustainable Tree
Crops Program, the International Cocoa Initiative Foundation and industry efforts to implement a certification system in West Africa. Hershey will also
participate in Barry Callebaut’s proprietary corporate social responsibility and sustainable cocoa-bean sourcing programs.



Safe Harbor Statement
 
This release contains statements which are forward-looking. These statements are made based upon current expectations which are subject to risk and
uncertainty. Actual results may differ materially from those contained in the forward-looking statements. Factors which could cause results to differ materially
include, but are not limited to: The Hershey Company’s ability to implement and generate expected ongoing annual savings from the initiatives to transform
Hershey’s supply chain and advance Hershey’s value-enhancing strategy; changes in raw material and other costs and selling price increases; Hershey’s
ability to execute its supply chain transformation within the anticipated timeframe in accordance with its cost estimates; the impact of future developments
related to the product recall and temporary plant closure in Canada during the fourth quarter of 2006, including Hershey’s ability to recover costs  incurred for
the recall and plant closure from responsible third-parties; pension cost factors, such as actuarial assumptions, market performance and employee retirement
decisions; changes in Hershey’s stock price, and resulting impacts on our expenses for incentive compensation, stock options and certain employee benefits;
market demand for Hershey’s new and existing products; changes in Hershey’s business environment, including actions of competitors and changes in
consumer preferences; changes in governmental laws and regulations, including taxes; risks and uncertainties related to our international operations; and such
other matters as discussed in Hershey’s Annual Report on Form 10-K for 2006.

The Hershey Company
 
The Hershey Company (NYSE: HSY) is the largest North American manufacturer of quality chocolate and sugar confectionery products. With revenues of
nearly $5 billion and more than 13,000 employees worldwide, The Hershey Company markets such iconic brands as Hershey’s, Reese’s, Hershey’s Kisses, and
Ice Breakers. Hershey is the leader in the fast-growing dark and premium chocolate segment, with such brands as Hershey’s Special Dark, Hershey’s Extra
Dark and Cacao Reserve by Hershey’s. Hershey’s Ice Breakers franchise delivers refreshment across a variety of mint and gum flavors and formats. In
addition, Hershey leverages its iconic brands, marketplace scale and confectionery and nut expertise to develop and deliver substantial snacks, including
Hershey’s and Reese’s single-serve cookies and brownies, and value-added snack nuts, including Hershey’s Milk Chocolate Covered Almonds and Hershey’s
Special Dark Chocolate Covered Almonds. Hershey also offers a range of products to address the health and well-being needs of today’s consumer. Hershey’s
and Reese’s Snacksters offer consumers great-tasting snacks in portion-controlled servings, while Hershey’s dark chocolate offerings provide the benefits of
flavanol antioxidants. In addition, Artisan Confections Company, a wholly owned subsidiary of The Hershey Company, markets such premium chocolate
offerings as Scharffen Berger, known for its high-cacao dark chocolate products, Joseph Schmidt, recognized for its fine, handcrafted chocolate gifts, and
Dagoba, known for its high-quality natural and organic chocolate bars. Visit us at www.hersheynewsroom.com.

Contacts at Hershey
for investors and financial analysts:

 
for the media:

Mark Pogharian
The Hershey Company
(717) 534-7556

Kirk Saville
The Hershey Company
(717) 534-7641



Barry Callebaut (www.barry-callebaut.com):
With annual sales of more than CHF 4 billion for fiscal year 2005/06, Zurich-based Barry Callebaut is the world’s leading manufacturer of high-quality
cocoa, chocolate and confectionery products – from the cocoa bean to the finished product on the store shelf. Barry Callebaut is present in 23 countries,
operates more than 30 production facilities and employs approximately 8,000 people. The company serves the entire food industry, from food manufacturers
to professional users of chocolate (such as chocolatiers, pastry chefs or bakers), to global retailers. It also provides a comprehensive range of services in the
fields of product development, processing, training and marketing.

Contacts at Barry Callebaut
for investors and financial analysts:

 
for the media:

 Europe:
Daniela Altenpohl, Head of Investor Relations
Barry Callebaut AG, Zurich
Phone: +41 43 204 04 20
victor_balli@barry-callebaut.com

Gaby Tschofen, VP Corp. Communications
Barry Callebaut AG, Zurich
Phone: +41 43 204 04 60
gaby_tschofen@barry-callebaut.com

  
North America:

 BlueCurrent PR
Annette Rogers, Phone +1 214 394 5816
annette.rogers@bluecurrentpr.com

  
Kyle Rose, Phone +1 214 738 6176
kyle.rose@bluecurrentpr.com

#   #   #




