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AGREEMENT 
 

THIS AGREEMENT (this “Agreement”) is entered into as of the 1st day of December, 2016 (“Effective 
Date”), by and between the Union of Orthodox Jewish Congregations of America, Kashruth Division (the “OU”), and 
WW Mexicana S.A. de C.V. (the “Company”).  OU and the Company shall each also hereinafter be referred to, 
individually, as a “Party” and, collectively, as the “Parties.”  

 
RECITALS: 

WHEREAS, among other things, the OU performs Kosher (as defined below) certification throughout the 
world, and is the exclusive owner of the OU Certification Mark (the “OU Symbol”), a registered trademark with the 
U.S. Patent and Trademark Office; and 
 
 WHEREAS, in connection with its Kosher certification activities, the OU, among other things, inspects, 
supervises and certifies as Kosher products produced, manufactured, packaged, labeled, or otherwise processed in food 
processing facilities (the “OU Services”); and 
 
 WHEREAS, the OU and the Company desire for the OU to provide the OU Services to the Company with 
respect to the Products (as defined below), all in accordance with the terms and subject to the conditions set forth 
herein. 
 
 NOW, THEREFORE, in consideration of the premises and covenants set forth herein, and for other good and 
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Parties hereto agree as 
follows: 
  
I. Certification of Products. 

 
(A) Certification.  During the Term (as defined in Section VI), and subject to the terms and conditions set forth 
herein, the OU hereby agrees that each of the products of the Company listed on Schedule B attached hereto and 
incorporated herein by reference (each, a “Product,” and, collectively, the “Products”) shall be eligible for 
Certification (as defined below).  If a Company has more than one Plant, each Plant shall have its own exclusive 
Schedule B.      
 
 For purposes of this Agreement, (1) “Certification” shall mean (a) the issuance of a written statement by the 
OU to the Company, following the OU’s receipt of a written request from the Company and following completion by 
the OU of the OU Services, that a Product is certified as Kosher by the OU, and (b) the Company and the OU entering 
into this Agreement, and (2) “Kosher” shall mean that a Product complies with the kosher dietary laws, restrictions 
and regulations, as determined by the OU in its sole discretion. 
  
(B) Certification Requirements.  In connection with, and as a condition to obtain and maintain, the Certification: 

 
(1) Production Location.  The Company shall produce, manufacture, process, package and label each Product 
only at the plant(s) listed on Schedule C attached hereto and incorporated herein by reference (each, a “Plant,” 
and, collectively, the “Plants”), and the Company shall not cause or permit any product that is identical or 
similar to such Product (each, a “Similar Product”) to be produced, manufactured, processed, packaged, or 
labeled at any other plant(s), whether or not such product bears the OU Symbol, without first obtaining the 
prior written consent of the OU.  For the avoidance of doubt, a product with two different labels or brand 
names shall be considered a Similar Product.   

 
(2) Ingredients.   

 
(a) The Company shall not use or store any ingredient in a Plant, whether or not such ingredient is used in a 
Product or is used for research and development, unless (i) such ingredient is listed on Schedule A attached 
hereto, which is hereby incorporated herein by reference (each, an “Ingredient,” and, collectively, the 
“Ingredients”), or (ii) the Company has obtained the prior written consent of the OU to store or use 
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ingredients that are not listed on Schedule A at such Plant, which consent may be granted or withheld in the 
OU’s sole discretion.  If Company has more than one Plant, each Plant shall have its own exclusive Schedule 
A.   

     
(b) The Company shall implement procedures with Plant personnel, which such procedures shall be 
reasonably acceptable to the OU, to assure that only Ingredients listed on Schedule A are being used or stored 
at a Plant.  The Company shall regularly update the OU with the then-current list of the name(s) of the 
persons(s) responsible for such compliance.   

 
 (c) The Company shall immediately notify the OU in writing of any change to an   Ingredient or if an 

Ingredient is discontinued from use in a Plant.  
 

(d) The OU shall be the sole and exclusive arbiter of whether an ingredient is Kosher.  If the OU determines, 
in its sole discretion, that an ingredient previously approved for use in a Product is no longer Kosher, or is no 
longer acceptable to the OU for any reason, the OU shall provide prompt notice of such determination to the 
Company, and the Company shall immediately discontinue use of that ingredient in any Product which carries 
the OU Certification. 

 
 (3) Use of the OU Symbol. 
 

(a) The Company may not use the OU Symbol in any manner or on any label of a Product except under the 
terms and conditions, and in accordance with the procedures, set forth in this Agreement.   

 
(b) The Company shall provide the OU with a proof for each Product label before such label is printed for use 
with or on a Product.  Within [thirty (30)] days following the OU’s receipt of a label proof, the OU shall notify 
the Company whether such label is approved (if approved, such approved label, the “Approved Label”).  If 
the Product for which the label proof has been submitted has already been approved by the OU for 
Certification, the OU shall not unreasonably withhold its approval of such label proof.  The Company (i) shall 
not make any material changes to an Approved Label without first obtaining the prior written consent of the 
OU, and (ii) shall notify the OU of any change in the name of a Product no later than twenty (20) calendar 
days prior to the effective date of such name change. 

 
(c) The OU shall not provide Certification for any Product, unless (i) the OU Symbol appears on the Product 
package, label, or container, along with the name of the Product, and (ii) the specific word or letter listed on 
Schedule B, such as “D,” “Dairy,” “Fish,” or “Meat,” if applicable, appears next to the OU Symbol, however, 
if the Schedule B specifies that a Product is “Pareve”, the word “Pareve” does not need to appear on the 
package, label or container.  If the Company wishes to include the Pareve designation, the word Pareve must 
be spelled out in its entirety and may not be abbreviated.  The use of an OU Symbol that does not comply to 
this Section I(B)(3)(c) shall be considered a violation of this Agreement and shall be subject to the provisions 
of Section VII hereof.   

 
(d) The OU Symbol shall be part of the printed Approved Label.  The OU Symbol shall not be placed on a 
label using a rubber stamp, ink-jet, or adhesive sticker unless the Company obtains the prior written consent of 
the OU. 

 
(e) The OU Symbol shall be the only kosher certification that appears on the label of a Product, unless the 
Company obtains the prior written consent of the OU.  No logo, emblem, symbol, or message from any other 
kosher supervising person or entity shall appear on any part of the product label of a Product. 

 
(f) Containers of a Product bearing the OU Symbol shall not contain any food in addition to such Product, such 
as a promotional insert, even if such food is separately wrapped, unless the Company obtains the prior written 
consent of the OU. 
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(g) In the absence of obtaining the prior written consent of the OU, the OU Symbol may not be used on a label 
of a container that can be re-used for other products.        

 
(h) The Company shall maintain an organized, current and accurate record of all labels used in a Plant. 

 
(4) Production Procedures.  With respect to each Product, the Company shall comply with each of the 
production procedures listed on Schedule D attached hereto and incorporated herein by reference (each, a 
“Production Procedure”).  The Company shall immediately notify the OU in writing (a) if the Company 
ceases to produce or manufacture any Product, (b) if any material error occurs with respect to the packaging 
materials, labeling, product name, brand or label name, ingredient statement, or the OU Symbol, (c) in 
advance, if the Company becomes aware that it will not be able to comply with any Production Procedure for 
any reason, and/or (d) if the Company fails to comply with any Production Procedure for any reason.   

 
(5) Unused Labels.  The Company shall not remove unused labels and/or packaging materials bearing the OU 
Symbol from a Plant without first obtaining the prior written consent of the OU; provided, however, that upon 
termination of this Agreement in accordance with Section VI, all unused labels and packaging materials 
bearing the OU Symbol shall be, at the OU’s option, immediately (a) transferred to a new plant which has 
been certified by the OU, (b) destroyed, or the OU Symbol immediately excised therefrom, in each instance, in 
the presence of OU Representatives (as defined in Section IV below), or (c) remitted to the OU.  The 
Company hereby agrees to pay the reasonable fees and expenses of the OU for the supervision of the 
Company’s compliance with this Section I(B)(5) by OU Representatives.   

 
 (6) Annual Certification Fee.  The Company shall pay to the OU the Annual Certification Fee (as defined in 

Section II) in accordance with Section II. 
 

(7) Actions.  The Company, at its own expense, shall take any and all actions reasonably required by the OU 
in connection with obtaining and/or maintaining a Certification. 

 
(8) Private Label Products.  Certification of Private Label (as defined below) products shall be governed by a 
separate private label agreement among the OU, the Company and the applicable private label/distribution 
company.  For purposes of this Agreement, “Private Label” shall mean a label or brand name that is not 
owned or controlled by the Company (e.g., a label that the Company uses pursuant to a licensing agreement). 

 
(9) No Passover Use.  The Certifications contemplated by this Agreement do not include Certifications of the 
Products for Passover use.  Certification of a Product for use on Passover requires a separate agreement 
between the Company and the OU. 

 
II. Fees and Expenses.   

 
(A) Annual Certification Fee.  The Company agrees to timely and fully pay to the OU an annual certification fee (the 
“Annual Certification Fee”) for each year during the Term.  The first Annual Certification Fee shall be payable by the 
Company to the OU on the Effective Date for the period beginning on the Effective Date and ending on the first 
anniversary of the Effective Date.  Thereafter, for each subsequent year during the Term, the Annual Certification Fee 
shall be paid by the Company to the OU, in full and in advance, at least fifteen (15) days prior to the beginning of each 
such subsequent year during the Term.  The Annual Certification Fee for the initial year during the Term shall be 
specified in the Schedule C, and shall be paid to the OU in United States Dollars (USD).  To the extent that Company 
shall be required to withhold taxes from any fee or expenses payable to the OU, the amount of such fee or expense 
shall be increased so that the amount actually remitted to the OU shall equal the amount stated on such invoice from 
the OU.  The amount of the Annual Certification Fee for subsequent years during the Term shall be subject to 
adjustments by the OU, in its sole discretion.  The OU shall attempt to notify the Company of the amount of the 
Annual Certification Fee for each subsequent year during the Term at least thirty (30) days prior to the beginning of 
each such subsequent year.   
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(B) Other Fees and Expenses.  The Company may be subject to additional fees in addition to the Annual Certification 
Fee, such as special production fees, Passover certification fees, private label fees, and other fees and expenses 
referenced herein or contemplated hereby.  The Company also shall pay the reasonable travel expenses of the OU 
Representative(s) in the event that an administrative visit or review by the OU is required or appropriate or as 
otherwise contemplated hereby.  All fees and expenses payable by the Company to the OU hereunder, other than the 
Annual Certification Fee, shall be paid by the Company to the OU within twenty (20) calendar days following the 
Company’s receipt of an invoice from the OU with respect to such fees and expenses.  
 
III. Confidentiality.  Except as may otherwise be required by law, the OU shall not disclose to, or use for the 
benefit of, any other person or entity any trade secrets, formulae or secret processes used or employed by the Company 
in the connection of the manufacture of a Product (such information, “Confidential Information”).  The fact of 
certification of a Product by the OU shall not be deemed Confidential Information, and, in the absence of a written 
agreement prohibiting such disclosure, the OU may disclose publicly whether a Product and/or a product is or is not 
certified as Kosher by the OU.   
 
IV. Inspection and Records.  Representatives of the OU (the “OU Representatives”) shall be permitted to enter 
into and to inspect the operations of each Plant at all times during regular business hours and at all times that such 
Plant is in operation, without prior notification to the Company.  The Company shall provide the OU Representatives 
with access to any and all documents relevant to the Kosher status of a Product, including, without limitation, 
production records, formula cards, batch sheets, invoices for ingredients and access to personnel involved with 
research and development of products and ingredients.  The Company shall also (A) provide the OU Representatives 
with reasonable access to governmental regulatory documents related to Plant operations, (B) permit the OU to make 
copies of such information as shall be reasonably necessary or convenient, as determined by the OU, in its sole 
discretion, in order for the OU to properly certify the Products, and (C) provide the OU Representatives with adequate 
instructions pertaining to the safety of the OU Representatives in connection with the inspection of a Plant.  The 
Company shall obtain the prior written consent of the OU before permitting any person or entity (other than an OU 
Representative) to inspect a Plant in order to determine compliance with Kosher laws.   
 
V. Indemnification and Limitation of Liability.  
 
(A) The Company hereby agrees to indemnify and hold the OU (and the OU’s directors, officers, employees, 
stockholders, principals, managers, members, partners, agents and representatives) (each, an “Indemnified Party”) 
harmless from and against any demands, claims, losses, costs, damages, liabilities, penalties, fines and expenses 
(including court costs and reasonable fees of attorneys and other professionals) arising out of, relating to, or resulting 
from (1) the OU’s Certification of any Product of the Company as Kosher, (2) the Company’s breach or violation of 
any of the Company’s representations, warranties, covenants, obligations, conditions, and/or requirements hereunder, 
(3) the Company’s breach or violation of any of the OU’s rules or regulations regarding operations or certifications, (4) 
any unauthorized actions, omissions, or violations of laws, rules, or regulations under federal, state, or local law 
(including, without limitation, with respect to health, sanitation and manufacturing), and/or (5) any Product, including, 
without limitation, the safety of such Product and/or any effect that such Product may have or may have had on the 
physical and/or mental health of any person, whether related to or resulting from the certification of such Product by 
the OU or otherwise.  
  
(B) Promptly after receipt by an Indemnified Party of notice of the commencement of any action, such Indemnified 
Party shall, if a claim for indemnification in respect thereof is to be made against the Company, deliver to the 
Company written notice of the commencement thereof, and the Company shall have the right to assume and manage 
the defense thereof (with counsel reasonably satisfactory to the OU), including the right to settle, compromise and/or 
litigate with respect to any such claim (but only after obtaining the OU’s and such Indemnified Party’s prior written 
consent with respect to any proposed settlement, compromise or litigation).  

 
(C) In no event and under no circumstances shall the OU be liable to the Company for any damages, including, 
without limitation, direct, special, incidental, indirect, punitive or consequential damages, loss of use of capital, lost 
profits, lost revenues, commissions, or compensation of any kind, whether or not such damages were foreseeable or in 
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any way arising out of, related to, or resulting from this Agreement (including, without limitation, any claim of activity 
incident to (1) the OU’s provision, non-provision or termination of Kosher Certification for a Product, Plant or 
Ingredient of the Company, (2) the OU’s taking of any action under, pursuant to or in connection with this Agreement, 
including, without limitation, Article VII hereof, (3) any determination or decision made by the OU under, pursuant to 
or in connection with this Agreement, or (4) the OU’s termination of this Agreement (for any reason).   
 
VI.      Term; Termination. 
 
(A) Subject to this Section VI, the term (the “Term”) of this Agreement shall commence on the Effective Date and 
shall terminate on the 30th day of November, 2017 (the “Initial Termination Date”); provided, however, that this 
Agreement shall be renewed and extended automatically for a period of one (1) additional year following the Initial 
Termination Date, unless a Party terminates this Agreement upon at least thirty (30) calendar days written notice to the 
other Party prior to the Initial Termination Date.   
 
(B) Notwithstanding Section VI(A) above, the OU, in its sole discretion, may terminate this Agreement immediately 
upon written notice to the Company in the event:  

 
(1) The Company ceases to produce or manufacture a Product or closes a Plant; 

 
(2) The Company fails to perform or observe any of its covenants, obligations, conditions, or requirements 
under this Agreement, and, to the extent that, in the OU’s sole discretion, any such failure can be cured, such 
failure continues for more than five (5) calendar days after the OU notifies the Company of such failure;  

 
(3) Notwithstanding Section VI(B)(2) above, with respect to any Product, Plant (including, without limitation, 
any of the equipment contained in any such Plant) or Ingredient, the Company violates or breaches, or fails to 
observe, any kosher dietary laws, restrictions and regulations, as determined by the OU in its sole discretion; 

 
(4) Any representation or warranty made or furnished by the Company in connection with this Agreement 
shall be false, incorrect, incomplete, or misleading when made or furnished;  

 
(5) The Company commits any act of fraud or dishonesty or other misrepresentation with respect to its 
business or in connection with its performance under this Agreement (as determined by the OU in its sole 
discretion), or the OU determines, in its sole discretion, that termination of this Agreement is in the best 
interests of the OU; or 

 
(6) The Company (and/or any of its directors or officers) (a) is accused of, or enters a plea of guilty or nolo 
contendere to, any felony, or to any misdemeanor involving dishonesty or moral turpitude, (b) violates any 
law, rule or regulation under federal, state or local law (including, without limitation, with respect to health, 
sanitation and manufacturing), (c) violates the policies and/or procedures of the OU, or (d) takes any action, or 
omits to take any action, that results in the OU determining, in its sole discretion, that termination of this 
Agreement is in the best interests of the OU. 

 
(C) The Company may not use the OU Symbol on any Product, advertisement, or otherwise, after the termination of 
this Agreement.  
 

(D) 

 (1) Termination or expiration of this Agreement for any reason shall be without prejudice to any rights that 
shall have accrued to the benefit of any Party prior to such termination or expiration.  Such termination or 
expiration shall not relieve any Party from obligations which survive termination of this Agreement. 

(2) If this Agreement is terminated for any reason, all of the Parties’ rights and obligations under, and/or the 
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provisions contained in, Sections I(B)(5), II, III, V, VI(D), VII, VIII, IX and X shall survive the termination or 
expiration of this Agreement. 

VII. Violations.  
 

(A) Upon the Company’s breach or violation of any of the terms or conditions of this Agreement, as determined by the 
OU in its sole discretion, the OU shall have the right to demand, and the Company agrees to implement and/or take, 
without limitation, one or more of the following remedies and/or actions, among others (as directed by the OU): 
 

(1) Kosherization of affected equipment in a Plant, to be performed under the supervision of OU 
Representatives; 

 
 (2) Increased supervision by the OU for a probationary period deemed proper by the OU; 
 
 (3) Immediate removal of unapproved ingredients from a Plant; 
 
 (4) Immediate recall of a product from the market; 

 
(5) Notices to be drafted by the OU to be published, at the Company’s expense, in newspapers, magazines and 
other media and/or distributed by the OU notifying the public of the non-approved status of a Product, with a 
maximum cost to the Company of $5,000.00; and/or 

 
(6) Termination of this Agreement, and destruction of all packaging material in accordance with Section 
I(B)(5). 

   
(B) Upon the Company’s breach or violation of any of the terms or conditions of this Agreement, as determined solely 
by the OU in its sole discretion, the Company, at its own expense, shall fully cooperate with the OU and take any take 
any and all actions reasonably required by the OU to cure or remedy such breach or violation. 

 
(C) The Company agrees and acknowledges that the remedies and/or actions required to be implemented and/or taken 
by the Company pursuant to this Section VII are reasonable and necessary, and are without prejudice to other actions 
the OU is permitted to take in the event of a breach of this Agreement or a breach of OU rules or regulations pursuant 
to this Agreement. 
 
VIII. Unauthorized Use of the OU Symbol; Liquidated Damages. If, at any time, the Company (A) uses or 
displays the OU Symbol in an unauthorized manner or on any label of a product of the Company that is not permitted 
by the terms and provisions of this Agreement, and/or (B) is not in strict compliance with Section I(B)(5) of this 
Agreement, the Company hereby agrees to pay to the OU, as liquidated damages, $750.00 for each day that the 
Company uses or displays the OU Symbol in such unauthorized manner or fails to strictly comply with Section 
I(B)(5).  The Company hereby agrees that the $750.00 per day payment amount is (1) a reasonable estimate of the 
damages that the OU will likely sustain as a result of the Company’s unauthorized use or failure of strict compliance, 
and (2) not intended to constitute a penalty for any purpose.  In accordance with Section X(E), the OU’s exercise 
and/or enforcement of any of its rights set forth in this Section VIII shall not preclude and/or prejudice any other rights 
and/or remedies (in law and/or in equity) that the OU may have in the event that any provision of this Agreement was 
not performed in accordance with its specific terms or was otherwise breached by the Company.   
 
IX. Adding and Removing Products, Plants and Ingredients.  

 
(A) Products. 
 

(1) Adding Products.  In the event the Company desires to add a product to Schedule B, the Company shall 
submit a Product Approval Request Form, substantially in the form attached hereto as Exhibit A (each, a 
“Product Approval Request Form”), to the OU for its consideration.  The OU shall either initiate a process 



 
9202435v7 7 

to review and inspect the product, its ingredients and manufacturing process, or determine, in its sole 
discretion, whether such product is Kosher and whether such product shall be added to Schedule B and 
become a Product hereunder.  If the OU determines, in its sole discretion, that such product is Kosher and shall 
be added to Schedule B and become a Product hereunder, then the Parties shall amend Schedule B to include 
such product.      

 
 (2) Removing Products.   
 

(1) OU.  The OU has the right, in its sole discretion, to amend Schedule A to remove a Product in the 
event that (a) such Product is no longer Kosher, as determined by the OU, in its sole discretion, (b) 
such Product is discontinued, or (c) the product label for such Product does not properly display the 
OU Symbol.  In the event of such amendment, the OU shall promptly notify the Company, in writing.   

 
(2) Company.   In the event that the Company desires to remove a Product listed on Schedule B, the 
Company shall submit a Product Termination Form, substantially in the form attached hereto as 
Exhibit B (each, a “Product Termination Form”), to the OU.  The Company shall have the right to 
submit a Product Termination Form to the OU with respect to any Product in the event that (a) such 
Product is no longer kosher, (b) such Product is discontinued, (c) the product label for such Product no 
longer properly displays the OU Symbol, or (d) the Company no longer desires for the product label 
for such Product to display the OU Symbol.     

 
(B) Plants. 
 

(1) Adding Plants.  In the event the Company desires to add a plant to Schedule C, the Company shall submit 
an Application for Kosher Certification Form, substantially in the form attached hereto as Exhibit C (each, an 
“Application for Kosher Certification Form”), to the OU for its consideration.  The OU shall determine, in 
its sole discretion, whether such plant shall be visited, reviewed, analyzed and processed for certification.  If 
the OU determines, in its sole discretion, that such plant shall be added to Schedule C and become a Plant 
hereunder, then the Parties shall amend Schedule C to include such plant.      

  
(2) Removing Plants.  In the event that the Company desires to remove/terminate a Plant from Schedule C, 
the Company shall notify the OU in writing via the submission of  a Termination Form, substantially in the 
form attached hereto as Exhibit D (each a “Termination Form”). This form shall be submitted no less than 20 
days prior to the effective termination date.       

 
(C) Ingredients.   
 

(1) Adding Ingredients. In the event the Company desires to add an Ingredient to Schedule A, the Company 
shall submit a Request for Ingredient Approval Form, substantially in the form attached hereto as Exhibit E 
(each, a “Request for Ingredient Approval Form”), to the OU for its consideration.  The OU shall 
determine, in its sole discretion, whether such ingredient shall be added to Schedule A and become an 
Ingredient hereunder.  If the OU determines, in its sole discretion, that such ingredient shall be added to 
Schedule A and become an Ingredient hereunder, then the Parties shall amend Schedule A to include such 
ingredient.      
(2) Removing Ingredients.  The OU has the right, in its sole discretion, to unilaterally amend Schedule A to 
remove an Ingredient in the event that such Ingredient is no longer Kosher, as determined by the OU, in its 
sole discretion.  In the event of such amendment, the OU shall promptly notify the Company, in writing.  

 
X. Miscellaneous. 
 
(A) Representations and Warranties.  The Company hereby represents and warrants to the OU that, as of the 
Effective Date as follows: 
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(1) The Company has all requisite power and authority to execute this Agreement and perform the Company’s 
obligations hereunder. 
 
(2) This Agreement constitutes a valid and binding obligation of the Company, enforceable against the 
Company in accordance with its terms. 

 
(B) Governing Law; Venue.   
 

(1) Governing Law.  This Agreement is deemed to be executed and delivered in the State of New York and 
shall be construed and enforced in accordance with the laws and decisions of the State of New York applicable 
to contracts made and performed entirely within the State of New York, without regard to the State of New 
York’s conflicts of law provisions.   

 
(2) Venue.  Each Party unconditionally and irrevocably submits to and accepts the exclusive jurisdiction of 
any state or federal court of competent jurisdiction located in the County, State of New York or the City of 
New York for the purposes of any suit, action or other proceeding between the Parties, whether arising out of, 
related to, or resulting from this Agreement or otherwise.  Each Party further unconditionally and irrevocably 
waives any objections, including improper venue or based on the grounds of forum non conveniens, which it 
may have to the bringing of any action, suit or proceeding between the Parties, whether arising out of, related 
to, or resulting from this Agreement or otherwise, in any state or federal courts located in the County, State of 
New York or the City of New York, and hereby further and unconditionally and irrevocably waives and agrees 
not to plead or claim in any such court that any such action, suit or proceeding brought in any such court has 
been brought in an inconvenient or inappropriate forum.   

 
(C) Waiver; Amendment.  The failure of any Party to insist upon strict performance of any of the terms or provisions 
of this Agreement shall not be construed as a waiver or relinquishment for the future of any such terms or provisions.  
Rather such terms or provisions shall continue and remain in full force and effect.  No waiver shall be deemed to have 
been made unless the waiver is made in writing and is signed by the Party making the waiver.  Except as otherwise 
provided in this Agreement (including, without limitation, pursuant to Section IX), this Agreement (including the 
Schedules and Exhibits attached hereto and incorporated herein by reference) may only be amended or modified by a 
written instrument signed by each of the OU and the Company. 
 
(D) Severability.  If any portion of this Agreement shall be declared invalid by any order, decree or judgment of a 
court having jurisdiction over the Parties and/or the subject matter of this Agreement, this Agreement shall be 
construed as if such portion had not been inserted herein except when construction under those circumstances would 
operate as an undue hardship on any Party or constitute a substantial deviation from the general intent and purpose of 
the Parties as reflected in this Agreement. 
 
(E) Injunctions.  The Company agrees and acknowledges that irreparable damage will occur to the OU in the event 
that any of the provisions of this Agreement are not performed in accordance with the specific terms of this Agreement 
or in the event any material terms of this Agreement are breached by the Company. In the event of any such deficiency 
in the performance of the provisions of this Agreement or any such breach by the Company, the Company agrees that 
the OU shall be entitled to an injunction to prevent such deficiencies in performance or such breaches and to enforce 
the terms and provisions of this Agreement in any court of competent jurisdiction, such remedy being in addition to 
any other remedy to which the OU may be entitled at law or in equity.   
 
(F) Attorneys Fees.  Notwithstanding any other provision contained herein or in any other document to the contrary, 
the Company shall pay all costs, fees and expenses, including attorneys’ fees, incurred by the OU (1) in enforcing or 
implementing its rights and/or remedies under this Agreement, and/or (2) in connection with any litigation or dispute 
between the Parties arising out of, related to, or resulting from this Agreement. 

 
(G) Headings.  The headings of Sections are inserted only as a matter of convenience and in no way define, limit, 
construe, or describe the scope or intent of the Sections nor in any way affect this Agreement. 
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(H) Assignment.  The Company’s rights and obligations hereunder may not be assigned by the Company without the 
prior written consent of the OU, which consent shall not be unreasonably conditioned, withheld, or delayed.  
 
(I) Relationship of Parties.  No Party is, and no Party shall hold itself out as, an agent, legal representative, partner, 
subsidiary, joint venturer or employee, of another Party.  No Party shall bind or obligate, or attempt to bind or obligate, 
another Party in any way or manner, nor shall any Party represent that it has any right to do so. 

 
(J) Symbols; Press Releases.   
 

(1) Except as otherwise provided for in this Agreement (including Section X(J)(2) below), without the prior 
written consent of the OU, the Company may not (a) use the names, logos, emblems, symbols, trademarks, 
service marks and copyright rights of the OU, and/or (b) engage in any advertising; press release or other 
public communications; web site or internet marketing; electronic mail solicitation or marketing; or direct mail 
or facsimile transmission or telemarketing campaigns (collectively, “Advertisement”), which refer to or 
mention the OU, the OU Certification, or the OU Symbol. 

 
(2) Notwithstanding Section X(J)(1) above, so long as the Company is in compliance with the terms and 
conditions of this Agreement, (a) the OU Symbol may appear in the Company’s Advertisement of a Product if 
the Advertisement includes a picture, photo, drawing or other likeness of the packaging of such Product and 
the OU Symbol is displayed, as it typically and normally appears, on such packaging, and (b) the Company 
may make reference in its Advertisements of a Product that such Product has OU Certification so long as the 
Company only states that the Product is “certified as kosher by the OU.”   

 
(K) Notices. Any notices required or permitted hereunder shall be given to the appropriate Party at the address 
specified on the signature page hereto or at such other address as the Party shall specify in writing.  Such notice shall 
be deemed given upon personal delivery to the appropriate address, one (1) business day after dispatch if sent by a 
nationally recognized courier or overnight delivery service, on the date of dispatch if sent by facsimile for which 
confirmation of transmission is provided, or, if sent by certified or registered mail, three (3) business days after the 
date of mailing. 

(L) Entire Agreement.  This Agreement (including the Schedules and Exhibits attached hereto and incorporated 
herein by reference) sets forth the entire agreement among the Parties, and supercedes any other agreements between 
the Parties with respect to the terms hereof.  Any and all preliminary discussions, negotiations, documents and 
agreements of every kind between the Parties are superseded hereby and of no further force or effect.   
 
(M) Counterparts. This Agreement may be executed in any number of counterparts, all of which when taken together 
shall constitute one original Agreement, and in the event that any signature is delivered by facsimile transmission, such 
signature shall create a valid and binding obligation of the Party executing (or on whose behalf such signature is 
executed) with the same force and effect as if such facsimile signature page were an original thereof. 
 

[Signatures appear on the following page] 
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IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of the Effective 

Date.   
 

“OU” 
 
UNION OF ORTHODOX JEWISH CONGREGATIONS OF AMERICA, 
KASHRUTH DIVISION  
          
By: __________________________________   
Title: Rabbinic Administrator   
 
By: __________________________________   
Title: Director, New Companies Department   
 
By: __________________________________   
Title: Rabbinic Coordinator  
Name: Rabbi Yitzchok Gutterman 
 
By: __________________________________   
Title: Joint Kashruth Commission   
Address: 11 Broadway, New York, NY 10004   
Phone Number: (212) 563-4000   
 
 
“COMPANY”      
 
WW MEXICANA S.A. DE C.V.   
          
By: __________________________________ 
   
Name: ________________________________  
  
Title: _________________________________  
  
Address: _______________________________ 
   
_______________________________________  
  
Phone Number: __________________________  
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Schedules and Exhibits 

 
 

SCHEDULES 
 
Schedule A – Ingredients 
Schedule B – Products 
Schedule C – Plants 
Schedule D – Production Procedures 
 
 
EXHIBITS 
 
Exhibit A – Product Approval Request Form 
Exhibit B – Product Termination Form 
Exhibit C – Application for Kosher Certification Form 
Exhibit D – Termination Form 
Exhibit E – Request for Ingredient Approval Form
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Schedule C 
 
 

Plants 
 

El Diablito-Tepoztlán 
La Presa No. 16 
Tepoztlán, 62520 MEXICO 
 
The Company will pay an initial Annual Certification Fee of: $3,500 
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Schedule D 
 
 

Production Procedures 
 

1. The Company affirms and agrees not to use any ingredient unless it is classified as ‘approved” on the Schedule 
A (a list of all ingredients found in the facility).   
 

2. The Company affirms and agrees not to place the “ ” trademark on any product unless the product is listed on 
the Schedule B (a list of all certified products made in the facility). 

 
3. The Company affirms and agrees to contact the OU Office in New York for authorization before the Company 

uses an ingredient that is not on the Schedule A list.   
 

4. The Company affirms and agrees to contact OU’s New York office for authorization before the Plant places 
the  trademark on a product that is not on the Schedule B list. 

 
5. The Company affirms and agrees to inform the purchasing staff that all ingredients must conform to the 

Schedule A.   
 

6. The Company affirms and agrees to inform the personnel in charge of labeling that all certified products must 
conform to the Schedule B. 
  

 




















