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INTERNATIONAL TRANSLATION CENTER. INC.

AFFIDAVIT

BEFORE ME, the undersigned Notary Public in and for the District of Columbia,

. United States of America, there did appear personally, Maria Enrica, who, after having been

duly sworn in accordance with the law, declares the following:

I. I, the undersigned Maria Enrico, do hereby declare that [ am a professional

translator employed by the International Translation Center, Inc., légﬁO L Street, N.W., Suite
613, Washington, D.C. 20036, and that [ possess full knowledge of the English and Italian

languages.

2. I do fuither declare that the attached translation is, to the best of my

knowledge and belief, a true, correct, and complete trans ynto t df the"originaf

[talian-language document also attached hereto. T
' i /Z 7 4

District of Columbia, ss:
Subscribed and swormn to before me
this ézz %day of &/0 1993." .

Public -

W, Doasld Foed
Netacy Public, Ditier of Columbia
My Comavesion Expicen Aug. 14, 19947



Agreement

between

'Ifhc-compmny kiown as Sociéé de Recherches Techniques et de Markering S5.4., with its
registered office in ‘Watermael-Boitsfort (1170 Brussels), Chaussée de la Hulpe 187-189,
represented by its Chairman and Managing Director, Mr. Michele Ferrero, acting pursuant to

the provisions of Article 24 of the Articles of Incorporation (hereinafter referred to as
"SOREMARTEC S.A.").

and

The company known as Ferrero 5.p.A., an Italian joint stock company with its registered office
in Alba, P.le Pietro Ferrero, represented .by its Managing Directors, Mr. Severino Chiesa and

Dr. Amilcare chliotti (hereinafter referred to as "FERRERO"), jointly referred to in the
following as "the Parties".

Recitals

8 The unified European market and the international concentration in progress in the
confectionery products sector necessitate reorientation ¢f the Ferrero Group toward the further

standardization of its Mgcmmt policy in the future.

The standardization of management policy in the European market will reqmre the -
concentration and mtensxﬁauon of product and markeumg research, whxch is of vital 1mportance

to the future gmwth of thc C‘roup

© For this reason, rcsearch for .the entire group will be carried out exclusively by
SOREMAR"'['EC a Bclgxan member company of Grvppo Ferrero- headed by Mr. Michele
Ferrero. Consequently, the other member companies of the Group will hcncc_fonh be limited
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to introducing any product changes and processes necessary to respond o lhe specific

requirements of the various markets.

SOREMARTEC, which already has its own market research organization, has acquired

other organizations to conduet research and davelopment activities.,

The purpose of this reorganization is to guarantee optimal ‘utilization of the resources

available to the Group for research activities.

2. In view of the foregoing, the other manufacturing companies of Gruppo Ferrero operating
in Europe will sign agreements with SOREMARTEC similar to this agreement, whereby they,
like FERRERO, will gain access to the results 6f SOREMARTEC's activities, for use in the

manufacturinig, packaging, marketing and advertising of their products.

Therefore, in consideration of the agreements mentioned herein, the parties agres to the

following:
Article |
Services to be provided by SOREMARTEC

‘1.1, In view of the imminent unification of the European market and the resultant,
inescapable requirement that Gruppo Ferrero reorient its own activities within a framework of
_ largely standardized stmtcglcs and products, SOREMARTEC shall provide for FERRERO all

~of the research and development semccs ncccssary for the manufactute of smndardxzed
European products and their prcsentauon and packag,mg. as wcll. as .the marketing and

adverising concepts therefor.

1.2. To accomplish the basic objective outlined above, SOREMARTEC shall provide

" FERRERO with research 2nd development services pertining to the manufacture of basic food
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products, gourmet foods and confectionery products, as well as food additives, including the
corresponding manufac-tuﬁng techniques. The research and development activities shall inc_:lude_,_
among other things, basic chemical and biological research on food products, research on
altermative Taw materials and .the possibility of their use, as well as innovations in existing

_ products.

1.3,  Within this framework, SOREMARTEC shall perform the following tasks:

a) Data collaction

o It shall conduct, direct, coordinate and evaluate all market and motivational research and
studies at the international level, in order to identify prevailing consumer preferences and

changes in these preferences and needs in the market.
* Tt shall conduct research on compedﬁon and business developments.
. It shall keep abreast of draft legislation and trends in public opinion.
.. It shall study new work proceduresl.

. It shall keep abreast of technological innovations and new production techniques.

b)  Product development

. It shall identify market opportunitiés and convert them into product concepts.
. It shall conduct "brand name" research.

. It shall be responsible for the technical development of product prototypes.
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It shall develop the packaging for the preduct.

It shall test the conformity of all aspects of the product with the laws of various

countries.
It shall develop manufacturing techniques for industrial operations.

It shall develop advertising concepts and define the bases for a communications §tmtegy,

and: shall be responsible for the creative aspects thereof.

_ It shall plan and conduct point-of-sale tests and experiments in selected test markets in

order to make necessary chianges in the pr;ojeci and evaluate its reception by consumers.

Product inngvation -

It shall analyze the sitvation of products in the markets, identify weak points and

obsizcles to success and shall find new solutions.

It shall develop processes for standardizing the product and shall provide the

specifications therefor..

Tt shall study innovations and the possibility of cxbanding product lines in order ©

preserve vitality and increase potential, and shall develop plans therefor.
It shall formulate international advertising campaigns.

It shall plan and conduct point-of-sale tests and experiments in selected test markets in

order to make necessary changes in the project and evaluate its reception by consumers.
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1.4, All of the above activities and tasks shall be performed by SOREMARTEC &ok‘ély

for the benefit and in the exclusive interest of FERRERO and the other European manufaeruritig

companies of Gruppo Ferrero, which shall automatically acquire all of the results obtdined by

SOREMARTEC and all of the rights thereunto appertaining.

I witness whereof, the parties, acting through their duly authorized representatives, have

signed this agreement, in two copies, on the date indicated below.

2y



article 2
Terms and’ Conditions for the provision of SOREMARTEC Services

The work and gervices listed in the preceding-article, paid in
conformity with the figures set forth below in Article 3, shall be

performed by SOREMARTEC with all due diligance in accordance thn

the folloving terms and conditions:
i) to instruct and’assign, or to have instructed and assigned its
own executives, managers, and employees and(or those of its
subsidiary, Soremartec Italia S.r.l., to utilize their time and
' professional skills in the studying, evaluating, and solving

the work problems assigned by FERRERO tTo SOREMARTEC;

ii) to place, or to have placed all cf its own personnel and/or
that of its Soremartec Italia S r.l. subsidiary at the temporary

disposal of FERRERO's management, elther within the fachlltles of’

SOREHARTECI Soremartec Italia or, upon request, at FERRERO

sites, for analyses, consultatlons and opinions regardlnq the

problems mentioned above under i)} as well as to instruct and train

. ‘.

FERRERO personnel,. it being understood that all' personnel

temporarily assigned to thlS project shall at’ all tlmes remain

émployed and compensated by the company to which they belonq,

ity



iii) to provide FERRERO with verbal and written reports dnd to

formulate plans, forecasts, and projections ‘for all business

sectors assigned to SOREMARTEC;

iv) to furnish FERRERC with all information concerning the results
of the research and development qarried out, its own experiences
and the methods used, ihclgding manufacturing secrets, and, in
general, all information, data and recomnendations related to the
work undertaken as well as the raggltg of any related studies,'and
to offer FERRERO any assistance requested py it to ensurs the
registration, in its name and within thé manufacturing territory,
of any patent or trademark resulting from SOREMARTEC’s activities.

The parties agree that FERRERO, like all other vcompanies
utilizing the Group shall, within the respecti%e production
territories, be the sole and original owner of all industrial
propérty and know-how rights pertaining to this Agreement, without
the need forvany assignment of any kind by SOREMARTEC.

N



Article 3

pavment to SOREMARTEC

3.1. FERRERO shall compensate SOREMARTEC for its perforﬁ%nce of
the work and services jisted in the preceding article as stipulated

<
Py

in this Article.3. :

3.2 FERRERO shall contribute to SOREMARTEC’s total costs
(for work performed exclusively for FERRERO, Ferrerc OHG, and

Ferrero Ardennes), plus . } as, a profit margin.

Said contribution shall consist of a pro-rata breakdown of
said costs (plus the ), to be calculated by multiplying
SOREMARTEC’s total costs by the percerntage obtainedrby dividing the
total net annual billings of FERRERO Italia by the annual billings
in Europe (FERRERO Italia + Ferrero OHG + Ferrerd Ardennes
billings) as indicated in Attachment A of this Agreement. In any
avent, the amount of said.cpntribution to SOREMARTEC'’s costs shall
be limitediéo ) 1 of the total net

annual billings, as-indicated above.



- 4 -

For 1990, by way of exception to t:he'above, the percentage of

the billings, as defined above, shall be

3.3 The annual pro-rata share shall be calculated provisioqally,
taking into consideration FERRERO’s total billings (and those of

the other companies using SOREMARTEC) for the previous year.

The balance of the amount.due shall be calculated by FERRERO
and SOREMARTEC, taking into account the actual data for the
'year in question, within 30 days of the approval by the respective
shareholders’ meetings of the financial statements of the companies

utilizing SOREMARTEC as well as.those of SOREMARTEC itself.

3.4 No. later than the third work:'mg day of each.-quarter,
SOREMARTEC shall submit to FERRERO quarterly invoices in equal
amounts for the provisional amount owed it, based on the
ca‘.icula-ti(mé: ‘indicated above, and the invoice for the balance

_within thirty ‘days of the approval of the financial statements

according ta Article 3.3 above.

FERRERO shall pay said invoices within 30 days of the

- receipt thereof. In the event that payment, either of the

ream Ao 3 T et e
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within said period, a late penalty shall be applied, starting from

the date when the payment first became overdue. Sald penalty shall

be calculated based on an interest rate of four points above the

official discount rate quoted on that date by the National Bank of .

Belgium.

3.5 Upon payment. of the amounts indicated above, all services ;

to be provided by SOREMARTEC. to -FERRERO shall be considered duly

rendered.
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{ ceorrouspetzivi di cur al successivo
Arc. saranno efZatcuacs  Zalla

seccnde rodalizi che seguono:

i

i) wstruenco ed assegnandc cvvero
facendo iscruire ad assegnare I

diriganc:. funzionari ad lapiegaci
propra el/o della ‘cancrollaca
Soremartec Italia S.r.l. ad

utilizzare -1 proprio <Iempo e :e
proprae capacitd professionali nelle
scudic. valutazione e soluzione deil
problemy di iavorc della FERRERO

13w

assegnaci all’area di responsapili:
della SOREMARTEC:

ii} =meccendo, o facendo maectara.
temporaneamenta a disposizione della
dirigenza dslla FERRERO ctucto il
personale proprio e/o dslla ptoprxa
conrrollata Seramartac Italia S.r.l.

. sia TOER0 la . structuras
SOREMARTEC/Soremartec Tralia sia. su
richiesta. zresso gli stabilimanti
della FERRERQ. per _analisi -
consulcazionl e paraeri nelle maceris
concernencs L problemi Renzionati
soCto S norniché iscruendo ed
addescrando il gersonalae  della
FERRERQ. fermo sestctando zne <1
pe'rsonal,e =e9s0 Iemporaneamente a

i,
SCREMARTIC con la cdovuca <Ziligenza
‘e .

+.4. Tourex les activitdx ag siches
énumérées ci-dassus seront soursuivies
par La. SOREMARTEC 2our la :zempere
exclusilZ et dans i’lntérét exclusi?z g
ia FERRERO at dZ8f aucTres scoageds
tnduscrzelles aurcgéennes Iu  Sroupe
ferrars gui. aurcnt la  faculté dg
disposar, de iagon  sugsmacicy at
illimicés., da tcus les  Tésul:tacs
ogtanus gar .a SOREMARTEC ac de zcus

A

tag droircs gqui ¥ sonc lidx.

Artc. 2
Mogalizée gy déroylemenc des
—--Eisasn —ng I‘QBEM!EI'.'F

tas zAaches at -es servicas indiqués &
Ltarticle précédenc. rémunérés par les
régrasutisns précissées & i'apticle 1.3
seront effectués par ia SOREMARTES-

‘avec tout la soin wvoulu. salon las

modalizés suivances:

i) insc-uire et apprendre ou sien
faire instruire et apprandra & ses
propras dirigeants, cadres et employés
gc/ou a csux de la Soremartac Italia
S.r.l., 4 uciliser laur temps eC laurs
capacités professionnallss ea vus ds
L'étuta, de .l'évaluacion et de la
solucion das problémas de ITavail cda
la FERRERQ confiés 4 la responsabirlizeé

.da la SOREMARTEC.

ii) maccra. ou faire mattra.
temporairement & la disposicion de la
dizpccien de i1a FERRERU cout sona
propra personnel ec/ou celui de 1la
Soremartec Italia S.r.l. - aussi tien
aupras des struccures
SOREMARTEC/Soramartec Italia que, sur
demande, aupras des écablissemencs ce

la FERRERO - opout das. ‘analyses.
consultations ec avis dans  les
matidres concernant 1eE  problémas
- indiqués au point ). ‘ainsiy

qu’inscruire et ‘ormar la personnal Ze
1a FERRERO. rastant Zoucetfols entenau

qua la gpersannael cémporalremenc Zis &
ta cisposicion continuera. 4  lIut
inscanc. a ravaillsr  sour .28
vt L f EECRS oy R Ty e -

RTETO .



~alla

<3y s=mmgndo  alla

————y

fERRERO gareri
vercais @ SCriiii e - foraulando
prans. srevisienl e proiezicnl in
TucIL Z SUcTaTY di ateivicd
acscuzusnzs alli reaspensanillza calla

SOREMARTIC!

.y} fzrmendo alla FEZRRERQ tuti2 L8
safcrmazisal relatiwe ar Insuitaci
4alla -wcarca e dallo swvilupgo. -a

azeprie asperenze fdneag . =ecodi

appiirati, ivi compresi I segrect £i
fabprucazacne a, 210 4 generale.
rutta ~a informazieni i daci @ Y]
-accamandazicnl connessl alle
funz-cny svolta noncng i risuliacy

dei uaslacivi sctudi, & dando alla
FESRREROQ ognl  assistcenza rigniesca

cer assiturare .a rTegiscrazicne 4
nome i zuescrultima, nel IBITLISIZO
4i apssvatd  frodurciva, i SgRL
wrevecss & marchio consegusnc: alle
atznvnzi della SOREMARTEC. -

Rimans inteso tTa le partd chs
1a FERREFO0, al pari delle altze
socigra utenri del Gruppo ARl
rispeczovi territori di produzione.
sarda a cmcole originario titolars di
ognl dirituo di propriecd
indusgzzaie @ del ‘know-how par
quarnco actiena 1‘oggecto del
oresente accordo, sanza naecessitd di
-~asferi=enco alcuno da parte dalla

SOREMARTEC.

Art. 3
Compensi 2 SOREMARTEC

3.1, ta FERRERO compenserd la
SOREMARTEC. per 1‘asplaetamento delle
sunzicni. e dei servizi elencati e
descrizz: agli arcicoli precedenci,
:n conformitd al presence articolo 3

1.2. na FERRERO concribuird ai cosci
zorali Zalia SOREMARTEC (L accavica
delia quale & interamence dedicaca
TERRERD. alla Ferxero CHG e
alla Ferrero Arcennes) maggroratl 2i

N ~arcenrralie A

- t4chiax et

[

if4) ‘fournir 4 1la FERRERO zgsz avis
verbaux ac ¢Gcrits ec¢  ‘ormuler  Zas
plans. prévisionz et grojecticns cans
sous .as secteurs d’‘activitd <anc
SOREMARTEC a eu la reaaponsapilt=4:

.

sv) fournizr.. 3 la FEIRRERQ. :zuces las

© inrormations concarnant les résulcacs

de la rmchercna st du ddveloppemanc.
ses propres expériences ainsl gue ias
mdtheder appliquédes. ¥ compris lax
sgcrecs da [fabricacion et. Za ZIacon
alus gdéndrala, Loucas las
inforoacions. donrnées ec
racommandations Liéas aux ‘fzneTisns
exarcées ains)l que las résultacs des
drudas corrupondanca:f Sonner
éga.ement a la FERRERO souce
L*assistanca requise Zour  assurer
i1‘enregliscrement. au som <8 cette
derniara et dans le :errisire %a
productmon, de Cous brevecs ec ::.arq'..:fe's
découlant das activicés da la
SOREMARTEC.

Le parcties conviennent sue &

FERRERO. Tout comme las autres
soci.écés utilisacrices du Sroupe
situées dans les - tarrzizires
respectlis de produccion. sera,
automatiquemant [14 sans aucuns

limictacion., citulaira de tout droic de
propriétéd industrislle e du xnow-nov
pour <ca quli concerne l°objec du
présent accord, . sans aucune ndcessicé

da cransfarc da la gparc da  la
SOREMARTEC.
Art., 3
Rétribucion 3 13 SQBEMEBIPP
1.1, La FERRERO  récribuera ta

SOREMARTEC pour 1°‘accomplissemenc <2es
servicas indiqués  aux
arcicles précédencs. contormément au
prasenc articlas 3. '

31.2. La FERRERQ concribuara aux z=dts
.cocaux de - la SOREMARTEC .conc
l'activité estc encigremenc consacIae !
12 FERRERO, & la Ferrero CHG ecC Loz
Farnero Ardannast. majores :
~ourcentage  de

b
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fueste concrituce sard © Caers . contribution %3ara
rappresencaco 434 une ‘Iifarcsiziona ceprésancds. par une  Téparciticn ay
ora-raca ¢i dects: cosci . greoraca da cds codcs . %) coeanua
ocranuta medianca la moltiplicazicna gar la multiplicacion dax  ~odces
dei =5sscto totali della SOREMARTEC totaux da la SOREMARTEC par la ragpor:

per .l <=Zapporn Tra Il larTuraco entre le chiffre d'atffaires nat :otal
netzs :otale” annuo della FERRERO annual de la FERRERD Ztalia ec a
rsalia ed 1 fatturace annue ia chiffze d'affaires annuel em Zurege
Zurcpa . {favcuzato FERRERO Italia < (chiffwe d’affaires FERRERC Italia ~
Tarrasro CHG +« Fferraro Ardennas) come Terrere CHO + Ferreroc Ardehn‘es) ainsi
iliuscsato all’Allegaco A del qua l°illuscra la pldce A annexde au
araesente Accordo. Detto izporza dai présen:  accord. Ca  montant Zes
concrmsuci ai cosci dalla SCREMARTEC participactions aux codts da  la
dovra peraltzo essere sancenuco SOREMARTEC davra. par aillleurs, rester

encro _a cercentuale del ‘dans lasx limices de

. dal facTuraco 1 du cniffze d’affaires
aetts wstale annuo come  sopra net  zortal annuel. comme ci-dassus
SrecLsato. srecisd.

Zer L'anno 990. :wa <Zarcga a . Pour i'annéa 1990. par dérogacicn
quancs  sopra. il  gorrispaccivo & ca qui vieat d‘acra .exposd. le.

aontant das parcicipacions aux codes ¢f
.par, Tapport au chiffze d’affaires’
total ssra de .

commisuratd al fatturato csme sopra
definizo sard dall’

3.3. .a guota pro-rata annuale sara 3.3, la quots-parc annualle sera
calcolata provvisoriamente ceneado calcul¢ée provisoirement en Tenant
corico <ali’ammontare dal Zatturaco compta du  moncant du cnifize
totale della FERRERO (e delle altre dratfaires ctoctal de la FERRERO (et ces
sociera ucenti della SOREMARTEC) autragk socidcés uctilisacrices da la

SOREMARTEC) réalisé au cours Ze

~galizzaco nell’anno pracedanca.
1’année préceédanca. . !

-> saido dall’ammontars dovuto
sard calcolato dalla FERRERQ e dalla La solda du moantanc dd sara
SOREMARTEC. cta@nenda conto dei daci
effertivi dell’anno di riferimenco,
encre i. 30 _ giorni successivi

all'approvazicne dei bilanci delle

" calculé ‘par la FERRERO et par la
SOREMARTEC en - tepnanct compta das
données effectives da 1‘année de
référance. danz les 30 jours qui

sociaca utenti della SOREMARTEC e di suivent:  1‘’approbation, . par les
quest‘ulcima da parta dalle différuncas asgemhléas das
actionnaires, das bilans des sociécés

rispectiva assemblaa degli azioniscti
. utilisatrices de la SOREMARTEC ec <Za

cecta darniére.

1.4. Tnczo il terzo .giorno

tavoracive di ciascun trimascre. la :
SOREMARTEC enaccerd facture 3.4. Au plus tard le croisidme Jour
alla ouvrable de chaqua trimescre. La

crimescrali di pari imporrto
FERRERQ0 cer 17importo PIovvisorio SOREMARTEC fera parvenir & la FEIRRERO

dovurole sulla bage dei calcoli di des  tactures  crimescrielles  d’un
cui sopra, = & (Catoura di saldo nontant égal au monrant provisoire e
ancro : trenta, giorni - sur la basa des calculs #taplis
4311’ zpprovazicne dei bilanci di cul ci-dessus. ainsi qua ta faccuze zu

solda dans les. creace jours 4 ccompars

al precedence art. J.J.. v
da )'ipprotacion dex bilans dent -l
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“a TERRERO affettlard
fagamants ¢i ali Zfattura, aaces
Fioral Zal Iicevimdncto dalla facsux

- bt
o O

scassa. Nal cake in zux i)
2agamenzs - sia  :dalia  racae
trxizaecrail di acconcto cna dal saldo
annuale - 100 venlssa affatsiacs

8ACTS Z2CTY Tepmina - sara applicaca
3ll'znmencare dovute, a ‘far L2mdo
dal veriifizarsa ‘del =-srarco. ana
senale Jenceggiata ad i cisso
d’intarussa  suggriora <i  gudct o
sunty 3l zaszso wffiszalae ¢i scenco
Praticaes al memdnce dalla zanca
Nazicnalie dal Belgro.- ’

i.3. IJsn i1 pagamenco degli tzperzi
come soLTrad determinaci sisultaranno
“dgquicdaca Tutta le srescazizar
fornita Zalla  SOREMARTES  aila

——— oy oo oy
SRRRERT. | :

Art. 4

—————.

o

La FERRERO aiara =zgy lactures
danz les 0 ours & comprar de g,
T4ceprion de. cas tdmex faccyrgs., Ay
cax ol la patemént Wl Higd das
vVersements CILGestYLelg <’'accaptca Gusa
du  solkds anmual - ae serail zas
effnceud  Jans =3 ddlay, sy sara
appligué au méntanc <@. i comprer sy
débuc du rscard. unaé pénalicgd cilculda
au taux d-iavérec cépassanc da quacte
pornes e :3ux  i'axcanpeag. afficiul
accordd 4 c8 mamenc-li far La Bangue
Wationalae da Belgigue.

3.5. Toutves les grescaticns fournies
par la SOREMARTEC 4 la SERRERO saronc
liquidéas par le paiemenc dex mancancs
cx-dassus définis.

Are. 4 e
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Art. 10
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) AXT. 2

-a zastioonianza di cid, 1z parc:,

hanno  'fatto sottoscrivere il En foi <:oenop, e oo
prasanca Accorde. .in due esemplari, signer - R R R
dai lsro rappresentanci debitamenca exes 1 L hL v gn L el - B RN
 aucorzzzacl il giomme sottoindicarg. ) dlmene oo Le L LTI
) ci-daszous.

S§ca: Zruxeiles 26.].‘.‘90 ' . : ] |
TERRERQ S.p.Ay i , o

SOREMARTEC S.
da

Jata: ZIruxeiles 235.




