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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2207650

Charge code: 0220 7650 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st June 2016 and created by H. J. HEINZ FROZEN &
CHILLED FOODS LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 3rd June 2016 .

Given at Companies House, Cardiff on 6th June 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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DATED lgk JUVQ—— 2016

"(1) EALL RIDGE PARTNERS LLP, H.J. HEINZ COMPANY LIMITED, HP FOODS LIMITED, H..J. HEINZ
MANUFACTURING UK LIMITED, H.J. HEINZ FOODS UK LIMITED, H.J. HEINZ FROZEN & CHILLED
FOODS LIMITED AND HEINZ SINGLE SERVICE LIMITED

(2) H J HEINZ PENSION TRUST LIMITED as trustee of the Heinz 1975 Pension Plan

FLOATING CHARGE

Pinsent Masons
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THIS DEED {s made on ,S(‘— 5\3 2 2016

BETWEEN:-

M

2

THE COMPANIES listed In Schedule 1 (the Chargors) whose registered offices are
also sel out In Schedule 1 (¢he Chargors) (the "Chargors™); and

H J HEINZ PENSION TRUST LIMITED whose registered office is at South Building,
Hayes Park, Hayes, Middlesex UB4 BAL as trustee of the Helnz 1975 Pension Plan
(the "Scheme") (Company no. 01204854) (the "Trustee").

WHEREAS:-

(A)

B)

{€)

)

(E)

The Trustee and H.J. Heinz Trust Limited {the "Transferring Trustee") as trusiee of
the Hainz Management Pension Plan (the “Transferring Schetne"), H.J). Heinz Foods
UK Limited (the "Transferring Employer”) and H.J. Heinz Manufacturing UK Limited
(formerly known as H.J. Heinz Company Limited) (ihe "Receiving Employer”) have
agreed to enter into a merger deed on or about the date of this Deed (the "Merger
Deed") to merge the Transferring Scheme with the Scheme (the "Merger"}.

The Merger Deed creates certain obligations for the Receiving Employer as regards
the Scheme, Including the obligation to make employer contributions.

The Chargors have granted cerfain guarantee and security docments in favour of the
Transferring Trustee In respect of cbligafions owed by the Transfesting Employer, the
Receiving Employer andfor the Chargors to the Transferring Trustee as trustee of the
Transferring Scheme. .

As a consetquence of the Merger, all guarantee and securily documents granted in
favour of the Transferring Trustee will be released on or about the date of this Deed.

In consideration of, amongst other things, the release of the Chargors from -their
security and guarantee liabilities to the Transferring Trustees, the Chargors have
agreed lo orant a floafing charge in favour of the Trustee for the obligations of the
Receiving Employer to the Scheme under the Merger Deed.

IT IS AGREED as follows:-

1.

1.1

INTERPRETATION
Definitions
"Administrator® means a person appointed under Schedule B1 fo the

Insclvency Act 1986 to manage a Chargor's affairs,
business and property

"Charged Property” means all property, undertaking and assets, present
and future and wherever situated of the Chargors

"Default Rate" means two per cent (2%) above the base rate from
fime to time of HSRC Bank plc

"Event of Default” means the occurrence of an event as set out in
Clause 5
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“Exchange Rate"

means the US Federal Reserve Bank of New York
published noon rate on the balance sheet date for the

*Existing Floating Charge"

“Existing Floating Charge
Secured Liabilities"

“LPA"

"Materlal Defrimental
Effact"

"Permitted Security”
"Receiver”
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relevant accounts at which the value of the UK
trademarks is converted inte US dollars for the
purposes of such accounts

means & composite floating charge granfed by the
Chargors as security for cerfaln obligations of the
Chargors to the Tiustee in conhaction with the
Scheme, dated 16 December 2014

means the “Secured Liabilities” as defined In the
Existing Floating Charge

means the Law of Property Act 1825

means clreumstances which are materially detrimental
In the contexi of the Chargors as a whole fo the
likelihood of the accrued benefits being recelved in
relation to the Scheme

means:-
(a) any Security created or arising hereunder;

(b) any lien arising by operation of law and In the
orditvary course of trading and not as a result of
any default or omisslon by any Chargor;

{¢) any Security created or arislng under any
retention of title, hire purchase or conditional
sals arrangsment or arrangements having
similar effect in respect of goods supplied to a
Chargor in the ordinary course of frading and on
the supplier's standard or usual terms and not
arising as a result of any default or omission by
any Chargor; -

(d) any Security created or arsing as a
consequence of any finence lease made In the
ordinary course of business;

(e) a legal morigage contained in an option
agreement dated 31 March 2014 between
BTMU Capital Leasing & Finance, Inc and H.J,
Heinz Manufaciing UK Limited over the
interest of H.J. Heinz Manufacturing UK Limited
in the property known as Wincanton, Fourmarts
Road, Wigan WNS5 OLR (registerad at HM Land
Reygistry with freehold fitle number GM837000)
pursuant to a Lease of the same date between
BTMU Capital Leasing & Finaneg, Inc and H.J.
Heinz Manufacturing UK Limited; or

(f) the Exisfing Floating Charge

means any recelver, or receiver and manager of the
whole or any part of the Charged Property




"Regulations” means the Financial Coliateral Arrangements (No. 2)
Regulations 2003 {S.. 2003/2336) or equivalent

leglislation in any applicable jurisdiction bringing into
effect Directive 2002/47/EC on flnanclal collateral
arrangements and "Regulation" means, any of them

"Secured Liabilities" means any liability due, owing or payable by the
Receiving Employer to the Trustee under or i
connection with the Scheme as extended pursuant to
the terms of the Merger Deed {whether alone or
jointly, or jointly and severally with any other person
and whether actually or contingently} up to a
maximum aggragate amount as set out in Clause 2.2

"Security" means any mortgage, charge, pledge, lien, or other
security interest securing any obligation of any person
or any other agreement or arrangement having similar
effect ‘

"Subsidiary™ means a subsidiary within the meaning of section
- 1159 of the Companles Act 2006 and, unless the
context requires otherwise, a subsidiary undertaking
within the meaning of section 1162 of the Companies
Act 2006

"Trademark Valus" means the audited consolidated US balance sheet
value of the frademarks owned by the Chargors
valued under US GAAP contained in the annual
audited consolidated accounts of H.J. Heinz Company

1.2 Interpretation
1.2.1 Unless the contrary intention appears, references in this Deed fo;-

(a) "assets” includes present and future propertles, revenues and
rights of every description;

{b) a "disposal" includes a sale, transfer, assignment, grant, lease or
other disposal, whether voluntary or Involuntary, and "dispose"
shall be consfrued accordingly;

(c) an agreement Is a reference to that agreement as amended,
novated, supplemented, exlended or restated {however
fundamentally);

(d} the words "include(s)", "including" and "in particular” shall be
construed as being by way of illuskration or emphasis only and
shall not be construed as, nor shall they take effect as, limiting the
generality of any preceding words;

{e} the "Trustee", the "Chargors™ or any other person shall be
construed so as to include successors |n fifle, permitted assigns
and permitted transferees;

() the words "other" and “otherwise" shall not be consfrued ejusdem
generis with any preceding words where a wider constiruction is
possible;

(o) "Clauses" and "Schedules" are to clauses or sub-clauses and
schedules of this Deed;
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(hy a provision of law is a reference to that provision as amended of
re-enacted; and

13

24

2.2

3.1

3.2

(i) a "regulation" includes asny regulation, rule, official directive,
request or guldeline (whether or not having the force of law) of any
governmental, intergovernmental or supranational body, agency,
department or of any regulatory, self-regulatory or other authority

ot organisation.

1.2.2 Words importing the singular shall include the plursl and vice versa, and
reference to any gender includes the other genders.

1.2.3 Clause and Schedule headings are for ease of reference only.
1.24  An Event of Default is "continuing® if It has not been waived In writing.

Effect as a deed

This Deed shall take effect as a deed even if it is signed under hand on behalf of the
Trustee.

FLOATING CHARGE AND SECURED LIABILITIES

Creation of Floating Charge

2141 As a continuing security for the payment and discharge of the Secured
Liabllities the Chargors with full title guarantee charge to the Trustee by way
of first floating charge all of their rights, title and interest from time to time In
the whole of their property, assets and undertaking, present and future and
wherever situated including, without limitation, any heritable property
situated in Scotland. : '

2.1.2 Paragraph 14 of Schedule B1 to the Insolvency Act 1988 will apply to the
floating charge created by this Deed.

Secured Liabilities

The maximum aggregate amount of the Secured Liabilities and the Existing Floating
Charge Secured Uabllities shall be equal to the greater of (a) the lowest non-negative
armount which, when added to the assets of the Scheme, would result in the Scheme
being at least one hundred and five per cent. funded on the date on which any liabllity
under this Deed arises, calculated on the basis set out in section 179 of fhe Pansions
Act 2004, were a valuation to be conducted as at that date, and (b) the amount due
under the recovery plan prepared under section 226 of the Penslons Act 2004 and
then in place for the Scheme.

CRYSTALLISATION OF FLOATING CHARGE
Crystallisation: By Notice
The Trustee may at any time by notice In writing to the Chargors convert the floating

charge created by Clause 2 {Floaling Charge} with immediate effect into & fixed
charge as regards any property or assets specified in the notics if an Event of Default

has occurrad.
Crystallisation: Automatic
The floating charge created by Clause 2 (Floating Charge) will automatically be

converted (without notlce) with immediate effact info a fixed charge as regards all of
the undertaking and assets subject to the floating charge if:-
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3.21 the Chargors create or attempt to create any Securlty (other than Permitted
Security) over any of the Charged Property, or

33

4.1

4.2

43

3.22 any person levies or aftempts to levy any distress, execution or other
process against any of the Charged Properly in an amount more than
£30,000,000 or, if the Trademark Value is less than £750,000,000,
£15,000,000; or .

323 any step is taken (including the presentation of a pefition, the passing of a
resolution or the making of an application) to appeint a liquidator, provisional
liguidator, administrator or Receiver in respect of a Chargor, over all or any
part of Its assets, or If such person is appeinted.

Crystallisation: Moratorium where directors propose voluntary arrangement

The fioating charge created by Clause 2 {Floating Charge) may not be converted into
a fixed charge solely by reason of-

3.3.1 the obtaining of a moratotium; or

3.3.2 anything done with a visw to obtalning a moratorium
under Schedule A1 to the Insolvency Act 1986.
RESTRICTIONS AND FURTHER ASSURANCE

Security

The Chargors shall not creale or permit to subsist any Security (other than Permitted
Security) over any of the Charged Property.

Headroom notification

4.2.1 The Chargors shall promptly notify the Trustee if the Trademark Value is less
than £750,000,000,

422 Within 30 days of the annual audited consolidated accounts of H.l. Heinz

: Company being filed, the Chargors shall procure that H.J. Heinz Company

prepares, and they shall deliver to the Trustee, a statement in the form set

out'In Schedule 2 {Value Siatement) or such cther form as the parties may

agree, containing the relevant amounts as extracted from such accounts,

and shall use their best endeavours fo procure that the mathematical

accuracy of the amounts contained in each such statement is confirmed in a

letter addressed to the Trustee by the auditors at the relevant time of H.J.

Helnz Gompany and delivered to the Trustee with the relevant statement.

Where such statement contains amounts In US dallars such amounts shall

be converted Into pounds stering for the purposss of calculating the
Trademark Value by referance to the applicable Exchange Rate.

Nofification of Intended Disposal

[f the Chargors or any of thelr Subsidiaries intend to make any disposal of their assets
the effect of which would be io reduce the Trademark Value fo below £750,000,000 or,
where the valua of such trademarks is below £750,000,000, the effect of which would
be to reduce further the Trademark Value, the Chargors wil consult with the Trustee
for a period of not less than 30 days prior fo the entering Into of any binding
commitment in relation to such disposal.
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4.4 Disposal

4.4.1 If the Trademark Value is less than £750,000,000, notwithstanding Clause
4.4.2, the Chargors shall not be entitled to sell, lease, license, sub-llcense,
transfer or otherwise dispose of any Charged Property in circumstances
where such sale, lease, licenca, sub-licence, transfer or cther disposal is
reasonably likely to have a Malerial Defrimental Effect without the prior
written consent of the Trustee,

4.4.2  The Chargors shall, without prejudice to Clause 4.4.1, prior to this Security
created by this Deed bescoming enforceable or the occurrence of the
crystallisation pursuant to Clause 3 of the floating charge created by Clause
2, be entitled fo sell, lease, license, sub-license, transfer or otherwise
dispose of any Charged Property and any Charged Property so disposed of
shall be automatically released from the Security created by this Deed
without the need for execution of any further documentation. ‘

443 Notwithstanding Clauses 4.4.1 and 4.4.2 above, the Trustee shall, on
request of any of the Chargors, do whalever is reasonably necessary in
order fo give sffect to any permitted disposal under Clause 4.4.1 or Clause
4.4.2. The relevant Chargor shall, on request of the Trustee, pay all
reasonable costs incurred by the Trustee in doing so.

4.5 Further assurance

The Chargors shall promptly do at their own cost and expense whatever the Trustee:-

4.5.1 requires to perfect or protect the Security created or expressed fo be created
by this Deed, or its priority; or

452 reasonably requires fo facilitate the realisation of the Gharged Property or
the exercise of any rights vested in the Trustee or any Recelver,

including exacuting any transfer, conveyance, charge, assignment or assurance of the

Charged Praperty {whether to the Trustee or its nominees or otherwise), making any

registration and giving any notlce, order or direction.

4.6 Flnancial statements

Each Chargor shall supply to the Trustee:-

4.6.1 as soon as they are available, but in any event by the date 30 days from
their being slgned off, or the date on which they are required by law to be
filed (whichever is the earlier), lis audited financial statements {consolidated
if appropriate) for that financial year;

482 If requested by the Trustee within 30 days of such request, the audited
financial statements of any other Subsidiary of the Chargors for that financial
year.

4.7 Information

Without prejudice to Clause 4.6, the Chargors shall promptly supply fo the Trustee
such information as the Trustee may reasonably require about the Charged Property,
compliance of the Chargors with the terms of this Deed, and any other circumstances
which axist and which are reascnably likely o have a Material Detrimental Effect,
provided that, where the Trademark Value is more than £750,000,000, any such
requirement must relate to a matter or circumstance which is reasonably likely to have
a Material Detrimental Effect.
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4.8

Notification of default

4.9

4.10

4.11

Fach Chargor shall notify the Trustee of the occurrence of any event which has
caused the Security created by this Deed to have become enforceable (and the steps,
if any, being taken fo remedy It} promptly upon becoming aware of its occurrerice
{unless that Chargor is aware that a nofification has already been provided by another
Chargor).

Merger
If the Trademark Value is less than £750,000,000, notwithstanding Clause 4.4.2, the
Chargors shall not be entitted fo enter Into any amalgamaiion, demerger, merger,

consolidation or corporate reconstruction which is reasonably likely to have a Material
Detrimental Effect without the pricr written consent of the Trustes.

Change of business

-If the Trademark Value is less than £750,000,000, notwithstanding Clause 44.2, no

Chargor shall be entitled to make any substantial change to the genaral nature of its
business which is reasonably likely to have a Material Detrimental Effect without the

prior written consent of the Trustes. :
Representations and Warrantles

4111 Each Chargor makes the representations and warranties set out in this
Clause 4.11 to the Trustes in respect of itself and the other Chargors:

{a) it is a limited llability corporation, duly incorporated and validly
existing under the law of its jurisdiction of Incorporation;

(b) it has the power lo own its assets and carry on ifs business as It is
being conducted;

{c) the entry into and performance by It of, and the transactions
contemplated by, this Deed do not and will not conflict with:-

{i) any law or regulation applicable to it;

{ii) the constitutional documents of any Chargor; or

{iii} any agreement or instrument binding upon any Chargor
or any of its assets or constitute a default or termination
event {however descilbed) under any such agreement or
instrument where such conflict, default or termination is
reasonably likely fo have a Maierial Detrimental Effect;

(d) It has the power to enter Into, perform and deliver, and has taken
all necessary action to authorise its entry into, performance and
delivery of, this Deed;

(e) all authorisations, congents, approvals, filings and registrations
required or desirable:-

] to enable it lawfully to enter into, exercise its rights and
comply with its obligations in this Deed;

(i) tc make this Deed admissible in evidence,

have been obtained or effected and are in full force and effeck;
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{n all authorisations, consents, approvals, filings and registrations
nacessary for the conduct of the business, {rade_and ordinary

activities of the Chargors and their Subsidiaries have been
obtained or effected and are in full force and effect.

{9} no:-
(i) corporale action, legal proceeding or other procedure of
step described In Ciause 5.1.8; or
(it} creditors' process described In Clause 5.1.12,

has been taken or, to the knowledge of the Chargors, threatened in
relation to a Chargor; and none of the clrcumstances described In
Clauses 5.1.4 to 5.1.6 applies to a Chargor,

{h} no litigation, arbitration or administrative proceedings or
investigations of, or before, any court, arbiiral body or agency
which, if adversely determined, are reasonably likely to have a
Material Defrimental Effect have (to the best of its knowledge and
belief (having made due and careful enquiry)) been started or
threatened against the Chargors.

5. DEMAND AND ENFORCEMENT

51 Enforcement

The Security created by this Deed shall become enforceable in the event that:-

5.1.1

51.4

518
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Without prejudice fo Clause 5.1.2 a Chargor does not pay within 15 working
days of the due date any amount payable In connection with the Scheme or
under a guaraentee given by it in relation to the Scheme at the place at and in
the currency in which it Is expressed to be payable; or

If tha Trademark Value is less than £750,000,000, a Chargor does not pay
any amount payable in connection with the Scheme or under a guarantee
given by it in relation to the Scheme at the place at and in the currency in
which it is expressed to be payable by the date 10 working days from the
due date of payment; or :

any representation or statement made by a Chargor in this Deed is or proves
to have been incorrect or misleading when made and the circumstances
glving rlse to such misrepresentation, if capable of remedy, are not remedled
within 30 days of the earlier of (i) the relevant Chargor becoming aware of
such representation or {ii) notice fram the Trustee; or

H.J. Helnz Manufacturing UK Limited or H.J. Heinz Foods UK Limited is
unable or admits inability to pay ifs debts as they fall due, suspends or
threatens to suspend making payments on any of its debts or, by reason of
actual or anticipated finandial difficultles, commences negofiations with one
or more of its creditors with a view to rescheduling any of its indebtedness;

or

the value of the assets of H.J. Heinz Manufacturing UK Limited or H.J. Heinz
Foods UK Limited is less than its liabilities (taking into aceount contingent
and prospective liabilities); or

wlthout prejudice to Clause 5.1.7 a moratorium is declared in respect of any
indebtedness of any Chargor {and if a moratorium is declared, the ending of
the moratorium will not cause the Security created by this Deed to cease to




be enforceable) provided that no Event of Default shall arise under this
Clause 5.1.6 unless the event or circumstances that wouid otherwise have

517

5.1.10

68841362, 18G23

given 1ise to an Event of Default are reasonably likely to have a Material
Detrimental Effect; or

a moratorium Is declared in respect of any indebtedness of H.J. Heinz
Manufacturing UK Limited and/or H.J. Heinz Foods UK Limited {and I a
moratorium is declared, the ending of the moraforium will not cause the
Security created by this Deed to cease to be enforceable); or

any corporate action, legal proceedings or other procedure or step is taken
in relation to:-

(@) the suspension of payments, a moratorfum of any indebtedness,
winding-up, dissolution, administration or reorganisation (by way of
voluntary arrangement, scheme of arrangement or otherwise) of
H.J. Heinz Manufacturing UK Limited and/or H.J. Heinz Foods UK
Limited;

(b) a compositlon, compromise, assignment or arrangement with any
creditor of H.J. Heinz Manufacturing UK Limited and/or H.J. Heinz

Foods UK Limited;

(c) the appeiniment of a liquidator, receiver, administrative receiver,
administrator, compulsory manager of ofher similar officer
respact of H.J. Heinz Manufacturing UK Limited andior H.J. Helnz
Foods UK Limited or any of either of their assets,

or any analogous procedure or step In any jurisdiction (provided that
Clause 5.1.8{a) shall not apply to any winding-up pefition which is frivolous
or vexatious and Is discharged, stayed or dismissed within 14 days of
commencement ot, if earlier, the date on which it is adveriised); or

without prejudice to Clause 5.1.8 any corporate action, legal proceedings or
other procedure or step is taken in relation to:-

(a) the suspenslon of payments, a moratorium of any indebtedness,
winding-up, dlssolution, administration or reorganisation (by way of
voluntary arrangement, scheme of arrangement or otherwise) of a
Chargor;

(b) a composition, compromise, assignment or arrangement with any
creditor of a Chargor;

{c) the appointment of a liquidetor, receiver, administrative recelver,
administrator, compulsory manager or cther simifar officer in
respect of a Chatgor or any of its assels,

or any analogous procedure or step In any jurisdiction provided that
Clause 5.1.9(a) shall not apply to any winding-up peiltion which is frivolous
or vexatious and i discharged, stayed or dismissed within 14 days of
commencement or, if earlier, the date on which [t is advertised, and provided
that No Event of Default shall arise under this Clause 5.1.9 unless the event
or circumstances that would otherwise have given rise to an Event of Default
are reasonably likely fo have a Material Defrimental Effect;

a Chargor is in breach of Clause 4.2.2 which breach is not remedied within
30 days, or is in breach of Clause 4.3 or Clause 4.4.1;




5.1.11 the occurrence of any event causing, or purporting fo cause, the floating
charge created by this Deed to become fixed in relation to any Charged

52

5.3

54

5.5

Property, or

5.1.12 where the Trademark Value Is less than £750,000,000 any person levies or
attempts fo [evy any distress, execution or other process against any of the
Charged Property in respect of an amount of more than £5000,000 and
such amount is not discharged within 10 Business Days of such levy or
attempted levy.

Powers on enforcement

Al any time after the Security created by this Deed has become enforceable, the
Trustee may (without prejudice to any other rights and remedies and without notice to
the Chargors) do all or any of the following:-

521 exercise the power of sale under section 101 of the LPA togsethar with all
other powers and rights conferred on martgagees by the LPA, as varied and
extended by this Deed, without the restrictions contained in sections 103 or
109(1) of the LPA;

522 axercise the power of leasing, letling, entering into agreements for leases or
lettings or accepling or agreelng fo accept surrenders of leases in ralation to
any Charged Property, without the restrictions imposed by sections 99
and 100 of the LPA;

523 to the extent that any Charged Property constitutes Financial Collateral, as
definad In the Regulations, appropriate it and transfer the title in and to it to
the Trustee insofar as not already transferred, subject to paragraphs (1) and
(2) of Regulation 18;

5.2.4 subject to Clause 8.1 (Method of appointment or removal), appoint one or
more persons to be a Receiver or Receivers of any af the Charged Property;

and
525 appolnt an Administrator of any Chargor,
Disposal of the Charged Properly

In exercising the powers referred to in Clause 5.2 (Powers on enforcement), the
Trustee or any Recelver may sell or dispose of any of the Charged Property at the
timas, in the manner and order, on the terms and condltions and for the consideraflon
determined by it.

Same rights as Receiver

Any rights conferred upon a Receiver may be exercised by the Trustea or to the extent
permitted by law, an adminisiraior, after the Security created by this Deed has
become enforceable, whether or not the Trustee shall have taken possession of
appointed a Receiver of Charged Property.

Delegation

The Trustee may delegafe in any manner to any person any tights exercisable by the
Trustee hersunder. Any such delegation may be made upon such terms and
conditions (including power to sub-delegate) as the Trustee thinks fIt,

£8841382.8CG23 10




5.6

Enforcement and preservation costs

6.1

6.2

6.3

6.4

6.5

The Chargors shall, on demand, pay to the Trustee the amount of all costs and
expenses {including lagal fees) incurred by it in connection with the enforcemant of or
the preservation of any rights under this Deed and any proceedings instituted by or
against the Trustes as a consequence of taking or holding the Security created by this
Deed or enforcing those rights.

RECEIVERS
Method of appointment cr removal

Every appointment or removal of a Recelver, any delegate or any other person by the
Trustee under this Deed shall be In writing under the hand of any officer or manager of
the Trusteea.

Removal

The Trustee may remove any persan from office in relation to any part of the Charged
Property of which he is the Receiver and at any time (before or after any person shall
have vacated oftice or ceased to act as Receiver in respect of any of such Charged
Property) appaint a further or other Receiver or Recelvers over all or any part of such
Charged Property.

Powers
Every Receiver shall have and be entitled to exercise all the powers:-
6.3.1 of the Trustee under this Deed;

6.3.2 conferred by the LPA on morigagees in possesslon and on receivers
appolnted under the LPA;

6.3.3 of an administrative recelver set out in Schedule 1 fo the Insolvency Act
1986;

6.34 in relation to any Charged Properly, which he would have if he were its only
benefictal owner; and

6.35 ta do all things Incidental or conducive to any functions, powers, authoritles
or discretions conferred or vested in the Receiver.

Receiver as agent

The Receiver shall be the agent of the Chargors {which shall be solely liable for his
acts, defaults, remuneration, losses and liabilities) unless and until a Chargor goes
into licquidation, from which time he shall act as principal and shall not become the
agent of the Trustee.

Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act
Jolntly andfor severally so that (unless any instrument appolnting them specifies to the
contrary) each of them may, exercise individually all the powers and discretions
conferred on Recelvers by this Deed.
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6.6

Receiver's remuneration

7.1

8.1

8.2

Every Recelver shall be entitled to remuneration for his services at a rate to be fixed
by the Trustee and the maximum rate specified in section 109(8) of the LPA shall not

apply.
APPLICATION OF MONEYS
Appilication of moneys

All sums receivad by virtue of this Deed by the Trustee or any Receiver shall, subject
to the payment of any claim having priority to this Deed, be paid or applied in the
following order of priority~ -

714 first, In or fowards satisfaction pro rata of, or the provislon prorata for, all
costs, charges and expenses incurred and payments made by the Trustes ar
by any Recelver (including legal expenses), together with interest at the
Default Rate {both before and after judgment) from the date those amounts
became due until the date they are irrevocably paid in full to the Trustee or
other person entitled fo it;

7.1.2  secondly, in or towards the payment prorata af, or the provislon pro rata
for, any unpaid fees, commission or remuneration of the Trusfee or any
Recelver;

7.1.3  thirdly, in or towards payment of the Secured Liabilllies;

7.1.4 fourthly, In the payment of the surplus (if any), to the Chargors or any other
person entifed to It

and section 108(8) of the LPA shall not apply.

POWER OF ATTORNEY

Appointment

Each Chargor lrrevocably and by way of security appoints:-

8.1.1 the Trustee (whether or not a Receiver has been appointed);

8.1.2 any delegate or sub-delegate of, or other person nominated in writing by, an
officer of the Trustee; and

8.1.3  (as a separate appointment) each Receiver,

severally as the Chargor's attorney and attorneys with power, exercisable only after
the Security created by this Deed has become enforceable in accordance with Clause
5 of this Deed, fo do any act, and execute and dellver any deed or other document, on
behalf of and In the name of the Chargor, which the Chargor could be required to do
of exetuts under any provision of this Deed, or which the Trustee In its sole opinion
may consider necessary or desirable for perfecting its title to any of the Charged
Property or enabling the Trustee or the Receiver to exercise any of its rights or powers
under this Deed.

Ratification

Each Chargor ratifies and confirms and agrees to ratlfy and confirm whatever any
attorney appointed pursuant lo Clause 8.1 (Appointment} does or purpotts to do in the
exerclse or purported exercise of all or any of the powers, acts or other malters
refarred to in Clause 8.1 {(Appoinfment)}.
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9, PROTECTION OF THIRD PARTIES

941 Statutory powers
In favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are conferred upon the Trustee, as varied and extended by this Deed, and all
other powers of the Trustee, shall be deemed to arise (and the Secured Liabilities
shall be deemed due and payable for that purpose) Immediately after the exscution of
this Deed.

0.2 Purchasers
No purchaser from or other person dealing with the Trustee, any person to whom it
has delegated any of Its powers, or the Receiver, shall be concerned:-
921 ° to enquire whether any of the powers which the Trustee or a Recelver have

exercised has arisen or become exercisable;
922 to enquire whether the Secured Liabilities remain outstanding or whether any
event has happened to authorise the Receiver to act; or

823 as to the propriety or validity of the exercise of those powers,
and the fitle and position of a purchaser or such persan shall not be impeachable by
reference to any of those matters.

9.3 Receipts
All the protection to purchasers contained in sections 104 and 107 of the LPA, section
42(3) of the Insolvency Act 1986 or in any other applicable legisiation shall apply to
any person purchasing from or dealing with the Trustee, any Receiver or any person
1o whom any of them have delegated any of their powers.

10. PROTECTION OF THE TRUSTEE AND ANY RECEIVER

10.1 No liabillliy
Nene of the Trustee, any Recelver or any of their respective officers, employees or
delegates shall be llable in respect of any cost, liability, expense, loss or damage
which arises out of the exercise, or attempted or purported exercise of, or the failure to
exercise, any of their respective rights under this Deed.

i0.2 Not mortgagee in possession

Without prejudice to any other provision of thls Deed, entry into possession of any
Charged Propsrty shall hot render the Trustes, any Recelver or any of thelr respective
officers or employees liable:-

10.2.1  to account as morigages in possession;
10.2.2 for any loss on realflsation; or

10.2.3 for any default or omission for which a mortgagee In possession might be
liable,

and if and whenever the Trustee or any Receiver enters into possession of any
Charged Property [t shall be entiffed at any time it or he thinks fit to relinguish
POSSOSSion.
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10.3

Indemnity

10.4

10.5

10.6

11.

11.1

The Chargors shall indernnify and keep indemnified the Trustee, any Receiver, and
thelr respective officers, employees and delegates, against all claims, costs, expenses
and liabilities incurred by them In respect of alt or any of the following:-

10.3.1  any act or omission by any of them in relation to all or any of the Charged
Propaerty,

10.3.2  any payment relating to or in respect of all or any of the Ch'arged Property
which is made at any tlme by any of them;

10.3.3 any stamp, reglstration or simitar Tax or duty which becomes payable in
connection with the entry into, or the performance or enforcement of, this
Deed;

10.34 exercising or purporting to exercise or falling to exercise any of the rights,
powers and discretlons conferred on them or permitted under thls Deed;

10.35 any breach by the Chargors of any of their covenants or ofher obligations to
the Trustee,

excapt in the case of gross negligence or wilful misconduct on the part of that person.

Interest
The Chargors shall pay interest at the Default Rate on the sums payable under this

Clause 10 {Protection of the Trustee and any Recsiver) from the date on which the
liabllity was Incurred fo the date of actual payment (both before and after judgment).

Indemnity out of the Charged Properly

The Trustee, any Recelver and their respective officers, employees and delegafes
shall be entitted to be indemnified out of the Charged Property in respect of the
actions, proceedings, demands, claims, costs, expenses and liabllilles refarred to in
Clause 10.3 {indemnity).

Continuing protection

The provisions of this Clause 10 (Protection of the Truslee and any Receiver) shall
continue in full force and effect notwithstanding any release or discharge of this Deed
or the discharge of any Receiver from office.

PROVISIONS RELATING TO THE TRUSTEE

Powers and discretions

The rights, powers and discretions given to the Trustee in this Deed:-

1111  may be exercised as often as, and in such manner as, the Trusiee thinks fit;

11.1.2  are cumulative, and are not excluslve of any of its rights under the general
law; and

11.13  may only be waived In writing and specifically, and any delay In exercising,
or non-exercise of, any right, is not a waiver of it.
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Trusts

12,

12.1

12.2

123

124

The perpetuity period for any frusts constituted by this Deed shall be 125 years.
PRESERVATION OF SECURITY
Continuing Security

This Dead shall be a continuing security to the Trustee and shall remain in force until
expressly discharged In writing by the Truslee nofwithstanding any intermediate
settlerent of account or other matter or thing whatscever.

Additional Security

This Deed is without prejudice and in addifion to, and shall not merge with or act as
substitution for, any other right, remedy or Security of any kind which the Trustee may
have now or at any time in the future for or in respect of any of the Secured Liabilitles,
including without limitation the Existing Floating Charge.

Waiver of Defences

Neither the Security created by this Deed nar the obligations of the Chargors under
this Deed will be affected by an act, omission, matter or thing which, but for this
Clause, would reduce, release or prejudice that Security or any of those obligations
{whather or not known to if, the Trustee} including:-

12.3.1  any time, waiver or consent granted to, or composition with, any Chargor or
other person;

12,3,2 the release of any Chargor or any other person under the terms of any
composition ar arrangement with any persom;

1233 the faking, variation, compromise, exchange renewal, enforcement or
release of, or refusal or neglect to perfect, take up or enforce, any rights
against, or Security over, assets of any Chargor or other person or any non-
presentatlon or non-observance of any formality or other requirement in
respect of any instrument or any failure to realise the full value of any
Security,

12.3.4 anyincapacity or lack of power, authority or legal personality of or dissolulion
or change in the members or status of any Chargor or any other person;

1235 any amendment (howsver fundamental), replacement, varialion, novation,
assignment or the avoldance or termination of any other document or
Security;

12.36 any unenforceability, illegality or invalidity of any obligation of, or any
Security created by, any person under any document; or

12,37 an insolvency, liquidation, administration or similar procedure.

Immediate recourse

Tha Chargors waive any rlght they may have of first requiring the Trustee {or any
trustee or agent on its behalf) to proceed agalinst or enforce any other rights of

Security or claim payment from any person before claiming from the Chargors under
this Deed. This waiver applies irrespective of any [aw to the contrary.
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12.5 Apnpropriations
Whilst any Secured Liabilities remaln outstanding the Trustee may:-
12.5.1 refraln from applying or enforcing any monies, Security or rights held or
received by It {or any trustee or agent on its behalf) in respect of the Secured
Liabilities, or, subject to Clause 7.1 (Appfication of monsys), apply and
enforce the same In such manner and order as it sees fit (whether against
the Secured Liabllities or otherwise) and the Chargors shall not be entitled to
the same; and
12,5.2 hold [n an interest-bearing suspense account any moneys received from the
Chargors on or account of the Secured Liabilities,
12.6 Deferral of Chargors' rights
Whilst any Secured Llabllitles remain outstanding and unless the Trustee otherwise
directs, the Chargors shall not exercise any rights which they may have by reason of
performance of their obligations under this Deed or the enforcement of the Security
created by this Deed:-
12.6.1 to receive or claim payment from, or be indemnlfled by a Chargor;
12.8.2 to clalm any contribution from any guarantor of, or provider of Sacurity in
respect of, any obligations-under this Deed;
12.6.3 to take the benefit {in whole ar in part and whether by way of subrogation or
otherwise) of any rights of the Trustee under this Deed;
12.64 to exercise any right of set-off against any Chargor; andfor
12.6.5 1o clalm or prove as a creditor of any Chargor in competition with the
Trustee.
13. RELEASE
13.1 Release
Upon the Irrevosable and unconditional payment and discharge in full of the Secured
Liabilities the Trustee shall, or shall procure that its appointees will, at the request and
cost of the Chargors:-
13.1.1 release the Charged Property from this Deed; and
13.1.2  re-assign the Charged Property that has been assigned to the Trustee under
this Deed.
13.2 Reinstatemeant

If the Trustee considers that any amount paid or credited fo the Trustee {(whether in
respect of the Secured Liabilitties or any Security for those obllgations or otherwise) 15
capable of being avoided, reduced or otherwise sat aside:-

1321 that amount shall not be considered to have been paid for the purposes of
determining whether the Secured Liabiliies have been imevocably and
unconditionally paid and discharged; and

13.2.2 the liability of the Ghargors and the Security created by this Deed shall
continue as if that amount had not been paid or credlled.
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13.3 Consolidation
Section 93 of the LPA dealing with the consclidation of mortgages shall not apply to
this Deed.

14 MISCELLANEOUS PROVISIONS

14.1 Severability
If any provision of this Deed Is lllegal, invalid or unenforceable in any jurisdiction, that
shall not affect:-
14.4.1  tha validity or enforceability of any other provision, in any jurisdiction; or
14.1,2 the validity or enforceability of that parficular provision, in any other

Jurisdiction.

14.2 Amendments and varfations
This Deed shall remain in full force and effect notwithstanding any amendment,
restaternent, novation or supplementation of the Scheme or this Deed (including any
increase in the amount of the Secured Liabllities).

14.3 Remedies and waivers
No failire fo exerclse, nor any delay in exercising, on the pait of the Trustee, any right
or remedy under thls Deed shall operate as a waiver, nor shall any single or parfial
exercise of any right or remedy prevent any further or other exsrcise or the exercise of
any other right or remedy. The rights and remedies provided In this Deed are
cumulative and not exclusive of any rights or remedies provide by law.

14.4 Counterparts .
This Deed may be executed in any number of counterparts, and this has the same
effect as If the signatures on the counterparts were on a single copy of this Deed.

14.5 Canfracts (Rights of Third Parties} Act 1999
No persoh who is not a party to this Agreement has any right under the Confracts
(Rights of Third Parties) Act 1999 to enforce or to enjoy the benefit of any term aof this
Agreement.

15, COMMUNICATIONS

15.1 Communication to be in writing
Any communication gliven or made under or in connection with the matters
contemplated by this Deed shall be in writing.

16.2 Deemed delivery

Any such communication shall be addressed as provided in Clause 16.3 (Parties
detaifs) and, if so addressed, shall be deemed to have been duly given or made as
follows:-

1521 i sent by personal delivery, upan dellvery at the address of the relevant
paity;

15.2.2  if sent by first class post, two working days after the date of posting; and
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15.2.3  If sent by fax; upon receipt by the relevant party.

provided thal if, In accordance with the above provislons, any such
communication would otherwise be deemed to be given or made outside
normal working hours, such communication shall be desmed to be given or
made at the start of the next working day.

153 Parties' Details

The relavant details of each party for the purposes of this Deed, subject to
Clause 15.4 {Change of defalls) are:-

Party Aftention Address Fax No.
FALL RIDGE lan Davies Eversheds LLP, 1 0845 498 7333
PARTNERS LLFP Callaghan
Square, Cardiff,
CF10 5BT
H.J. HEINZ lan Davies Eversheds LLP, 1 0845 498 7333
COMPANY Callaghan
LIMITED Square, Cardiff,
CF10 6BT
HP FOODS lan Davies Eversheds LLP, 1 0845 498 7333
LIMITED Callaghan
Square, Cardiff,
_ CF105BT
H.J. HEINZ lan Davies Eversheds LLP, 1 0845 498 7333
MANUFACTURING Callaghan
UK LIMITED Square, Cardiff,
CF10 5BT
H.J. HEINZ FOODS lan Davies Eversheds LLP, 1 0845 498 7333
UK LIMITED Callaghan
Square, Gardlff,
CF10 5BT
H.J. HEINZ lan Davies Eversheds LLP, 1 0845 498 7333
FROZEN & Callaghan
CHILLED FOODS Square, Cardiff,
LIMITED CF1056BT
HEINZ SINGLE lan Davies Eversheds LLP, 1 0845 498 7333
SERVICE LIMITED Callaghan
Squars, Cardiff,
CF105BT

15.4 Ghange of defalls

Any party may notify the other party at any time of a change to is details for the
purposes of Clause 15.3 (Partios defails) provided that such notification shall only be
effective on:-

154.1 the date specified in the nolification as the date on which the change is to
take place; or :

1542  if no date is spesified or the date specified is less than 5 working days after

the date on which notice is given, the date falling 5 working days after notice
of any such change has baen given.
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16. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connectlon with it
are governed by English law.

17. ENFORCEMENT
174 Jurigdiction of English Courts
17.1.1 The courts of England have exclusive jurisdiction to settie any Dispute
(including a Dispute regarding the existence, valldity or termination of thie
Deed and any non-contractual obligations arlsing out of or in connection with
this Deed) (a "Dispute").
i7.1.2  The Parties agree that the courts of England are the most appropriate and
convenient courts to seltle Disputes and accordingly no Party will argue to
the contrary.

17.2 The Chargors expressly agree and consent to the provisions of this Clause 17
(Enforcement) and Clause 16 (Governing Law).

EXECUTED AS A DEED and delivered on the date appearing at the beginning of this Deed.
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SCHEDULE 1

Company name

FALL RIDGE PARTNERS
LLr

H.J. HEINZ COMPANY
LIMITED

HP FOODS LIMITED

H.J. HEINZ
MANUFACTURING UK
LIMITED

H.J. HEINZ FOODS UK
LIMITED

H.J. HEINZ FROZEN &
CHILLED FOODS
LIMITED

HEINZ SINGLE SERVICE
LIMITED

668841382,3\5623

THE CHARGORS

Registration number

QC380416

08311505

02251694

00147624

08322668

02207650

01749058

20

Address

South Building, Hayes Parl,
Hayes, Middlesex, UB4 BAL

South Building, Hayes Park,
Hayes, Middlesex, UB4 BAL

South Building, Hayes Park,
Hayes, Middlesex, UB4 8AL

South Bullding, Hayes Park,
Hayes, Middlesex, UB4 BAL
South Bullding, Hayes Park,
Hayes, Middlesex, UB4 8AL
South Building, Hayes Park,
Hayes, Middlesex, UB4 8AL

South Building, Hayes Park,
Hayes, Middlesex, UB4 BAL




SCHEDULE 2

VALUE STATEMENT

To be typed on H.J. Heinz Company headed notepaper

[Date]

Value of intellectual property and trademarks per US audited accounts
dated []

Value aftrlbuted to the Trademarks in the Heinz UK Business Unit

Value of intellactual property and trademarks attributed to companies not in
the UK Business Unit

Total

Direclor

For and on behalf of H.J. Heinz Company
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The Charcoers
Hie- G Harg

EXECUTED as a deed by
FALL RIDGE PARTNERS LLFP
acting by

duly autherised by

H.J. HEINZ GLOBAL HOLDING B.V,

to sign on Its behalf
as designated member of
FALL RIDGE PARTNERS LLP

and
acting by

duly authorised by

HEINZ EUROPE UNLIMITED
to sign on its behalf

as designated member of
FALL RIDGE PARTNERS LLP

EXECUTED as a Deed
by H.J. HEINZ COMPANY LIMITED
acting by one Direclor

in the presence of.

Wilness signature:l-
Witness nameChﬁS{cﬁ.—LﬁM

St Mot et e vt o St ot St

Signature of officer of H.J. HEINZ GLOBAL
HOLDING B.V.

Signature of officer of HEINZ EUROPE
UNLIMITED

St ot Mot S St St St

no
Dlrector |+~ * -

Witness address:

Eversheds LLP
1 Wood Street
London EC2V 7WS

68041382,3\5623
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EXECUTED a5 a Deed

by HP FOODS LIMITED
acting by one Director

in the presence of:

Wwitness signature:

Witne.ss namef/'o(l\ﬁ{et‘k VMWH\ EVGI’SthS LLP

Witness address:

EXECUTED as a Deed
by H.J. HEINZ MANUFACTURING UK LIMITED
acting by one Director

in the presence of.

,Qkétor B AU

1 Wood Street
London EC2V 7WS

Directer . T e

Witness signature: —

Witness name:CMﬁ"&{@‘ff‘/ (TN

Witness address:

Eversheds LLP
1 Wood Street
L ondon EC2V 7WS

60841382.5\8G23
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EXECUTED as a Deed
by H.J. HEINZ FOODS UK LIMITED

acting by one Dirsctor

Director

in the presence of;

Witness signature: _

Witness nameChﬂEH{f Wrlens

Witness address: EVGrShe dS LLP
1 Wood Street
London EC2V 7WS

EXECUTED as a Deed

by H.J. HEINZ FROZEN & CHILLED
FOODS LIMITED

acting by one Director

et et St T T et gt

Director

in the presence of:

Witness signature:(_

Witness name:Ghr&#ffc ettota,

Witness address: Eve l’Sh eds LLP
1 Wood Street
London EC2V 7WS
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EXECUTED as a Deed
by HEINZ SINGLE SERVICE

LIMITED acting by one Piractor

L L L A )

Director - ¢;-; &

in the presence of:

Witness signature:_‘

Witness name:CIHr &F V(j.((wf-q,

Witness address Eversheds LLP
1 Wood Street
London EC2V 7WS

EXECUTED )
AS A DEED by }
H.J. HEINZ PENSION TRUST LIMITED )

as trustee of the Heinz 1975 Pension Plan )
acting by two Directors/a Director
and the Secretary Director

Director/Secretary
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EXECUTED as a Deed
by HEINZ SINGLE SERVICE
: y .

in the presence of:
Witness signatura:
Witness name:

Witness address:

EXECUTED

AS A DEED by

H.J. HEINZ PENSION TRUST LIMITED

as trustee of the Heinz 1975 Pension Plan
acting by two Directors/a Director

and the Secretary

66841382.315G23

et e e e vl

Director

)!
)
}
)
Director

Director/Secretary
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