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Registration of a Charge

Company name: H. J. HEINZ FROZEN & CHILLED FOODS LIMITED

Company number: 02207650
X3NVNXU1

Received for Electronic Filing: 31/12/2014

Details of Charge

Date of creation:  16/12/2014

Charge code: 0220 7650 0002

Persons entitled: H J HEINZPENSION TRUST LIMITED (AS TRUSTEE)
Brief description:

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Electronically filed document for Company Number: 02207650 Page 1




Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: 02207650 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2207650

Charge code: 0220 7650 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 16th December 2014 and created by H. J. HEINZ FROZEN &
CHILLED FOODS LIMITED was delivered pursuant to Chapter A1 Part 25

of the Companies Act 2006 on 31st December 2014 .

Given at Companies House, Cardiff on 2nd January 2015

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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£ - o DATED (% D@é@ﬁ\b@f 2014

s . (1) FALL RIDGE PARTNERS LLP H. J. HEINZ. COMPANY Li!\ﬁl‘%’ED HE: FOGDS LIMETED H J HE}NE .
MANUFACTURING UK LIMITED, i-l ). HEINZ FOODS UK LIMITED, H.J. HEINZ FROZEN & CHILLED
' FOQDS LlMlTEE} HEINZ SINGLE SERV!CE LiMlTED {the "Chargors"} :

T

gt

(2) H J HEINZ PENSION'TRU_S‘E‘ 'LIM'ITED '(_.t‘hte"_"mgteé“)'as‘ trustee of the H_eiﬁ:‘:..-197_s-Pe'ns‘i'dn Plan

s T  FLOATING CHARGE
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B BETWEEN -

\% D@(ﬁm&( | . -

”_(-11)- o 'THE COMPANIES LISTED IN SCHEDULE 1 whose reglstered ofﬁces are slsosetout

_m Scheduie 1 (the "Chargers”), and

2} - 'H J HEINZ PENSION TRUST LIMITED as trustes of the Heinz 1975 Pension Plan

~{Company no. 01204854} whose registered office s at South Bulié;ng, Hayes Park,
© Hayes, Middlesex UB4. SAL (the "Trustee")

ITIs A'GRE'ED a8 fo_!iows:.~

1. INTERPRETATION
14 Definitions
"Administrator’ .'

“means a-person appomtecf under Sehedule BY to the
“Insolvency Act 1986 to mandge a Chargor's affairs;

B .busmess and property

. "Charged Property"
"Default Rate"
“Event of Default”

"“Exchange Rate"

. (.l'LP A:l'

Material Detrimental
Effect” - -

- 49103615.11irdw

means ’:he undertaksng and assets present and future- .
“and wherever sntuated of the Chargors

means two per cent (2%) above the base rate fram-

- time to time of HSBC Bank ple -

means the occurrence of an e\fent a8 set out m'

Clause 5.

mea'ns'thé US Federal Reserve Bank of New York
published. noon rate on the balance sheeat date fo; the

relevant “accounts ‘at which the vaiue of ‘the’ UK
frademarks is tohverted into US doliarg for the
purposes of such acmunts

| Thgans the Law of ?roperty Act 1925

means circumstances which arg materfalEy detrimental.
- in the context of the Chargors as a whole o the
.. likelinood of the accrued benefis bemg receweci m-

relafion to the Scheme : :




-2

e ' "Permitted Security"

& g

3
%

e ~ "Receiver’

. _"Reg‘téiationé"' :

~ “Scheme™

"Secured Liabilities

: "-Sécuri"iy"" e

L 49103815V

W

means:-

(&) -any Security crésted or arising. hereunde_r;

"_(b) any lien arising: by ‘operation of law and in the -

“ordinary course of trading and not as a resultof
: any default ofF arnigsion by ary Chargos:

(¢) any Seclrity created or arising under any -

retention. of title, hire -purchase or conditiohal
“sgle  arrangement or arrangements having -
similar effect in.respect of goods supplied toa
Chargor-in theordinary course of frading and-on
the supplier's standard or usual terms. and not .
-arising as a result of any defallt or omission by
any Chargor o :

(d) _any Securlty created or’ arising as .3

consequence of ‘any finahce leasé made inthe -
ordifiary course o? busingss:.

{e) @ legal -'mortgage- ‘contained in an "opt'ion" '

agresment dated 31 March 2014 between
.- BTMU Gapital Leasing & Finarice, Inc and H.J.
- Mginz ~Manufacturing UK Limited over ~the -

intarest of H.J, Hainz Manufacturing UK Limited -

in the property khiown as Wincanton, Fourmaits: -
- Road, Wigan WN5 OLR {registered at HM Land
Registry with freehald title: numbér GM837000)

pursuant ta:a Lease of the same date between: -
"~ BTMU Capital Leasing & Finance, Ingand H.J..

Heinz Manufactur!ng UK Limited

means any receiver, or raceiver and Trianager of the

-whole orany part of the Charged Property.

feans the Fmanmai Colisteral Arrangemeﬂts (No )

Reguiatlons 2003 (8.}, 2003/2336) or equwaleni._.'
- legislation: i arny. applicable Jurtsémﬁon bringing info

effect Directive - 2002/47/EC on financial collateral
arrangemerits and "Regulation” means, any of them

' -m'éar{s {he -Heinz-"l-Q?S F’Gn"sion -F’Ian'

- Mmeahs any- I|ab|I|ty due, cwmg or -payable by a -
- Chargor fo the Trustee. Under or in-‘connection with the -
- Scheme (in-each case, whether alone or jointly; or
jointly and  severally, with any. other person; whether .
“gctually o -contingently -and- whether .as principal,
" surety or-othefwise) including &y ‘amount dug and
- payable underany guarantee granted by a Chargorin =
. favour - of  the  Trustes -(together the "Secured
Llab1[|t|es") yp fo a maxzmum aggregate amount ag .-
: 'set outin Ciause 2 20 .

 meéans aﬂy mertgage charge piedge Iren orother -
1 security interest securing any obligation ¢f any person -
Lo ofanyother agreement or arrangement havmg smular :

K effect . R R




g o

FIRNTI TR !

5

~ "Subsidiary™ . means. a subsidiary within the ‘meaning of section

~1159 of the Companies Act. 2006 and, .unless the
coritext requires othetwiss, a subsidiafy undartakirg -
. within the meaning of section 1162 of the Companies .
' AthODG . :

."Trademark Value" ' means: the. aucﬂted consohdated US ' balance stieet .

. valug of the trademarks owned by the Chargars
- valued under  US GAAP cotitained in" the annual -
audited consolidated accotnts.of H.J. Hainz Company

12, interpretation.

Unless the'cont'rary'Entention--eppeé're references in th:is-Deed toue

1.2.1
122
123

124

425

1986

__1.‘.2‘?_._

A2E
- -guideling (whether or not having ‘the force of law) of ‘any. governmental, o

- intergovernmental ‘or supranatxcnal body, -agency, department orof any -
-regulatory, seif—regulatory orother au’thonty or orgamsation _ :

429 .
1210 -

1.2 .-*1?1'.-

assets" ncllides: present and futuré  properfies, revertes and- rghts of -

every deseriptiorn;

a "disposal® includes a sale, transfer, assignment, grant; lease or ottier -

' d isposal, whether voluntary or mvoluntary. and "dispose” shall e construed

goearding!y;

“an agreement is & reference to that 3greement as amended novated R

supplemented, exiended or restated (however fundemeetaily)

the words "mclude(s)" "'ncludmg" and "in pamcuiar" shall be cor‘&strued -

as bemg by way of ifustration or: emphasxs orily and shall not be corstrued
as; nor-shall thay take effect as, limiting the generahty of ahy prec:edmg

: Words

%he "Trus'tee . the "‘Chargors“ or any oth'er person shall be construed so &s.
to include: successors in title, permitted asmgns and permltted transferees

'ihe words “other” and “otherwise" shall not bié constried @jUSderﬂ generss; _'

with any prec:edlng WOorgs where a w;der constriction is pessnbée _

&’ person includes. any pereon ﬁrm company, corporatmn govemment.

state or agenocy of a state or-any asscciation; trust or-partnership (whether or-
not having separate legai pereonahty} of two or- more of the foregoing;

| "regulahon lnc}udes any regula’emn rule efﬁc al dlrectwe request or

words mportmg the smgular shall ﬂclucie {he plural ‘afd- vice versa, and o
refarence to any gender anclades the: other genders

references to "Claﬁses" and "Scheduies" are to ciauses or sub c%auses and

: schedutee of this Deed

a prowsmn of aw is a reference to that prov;smn as amended or fe- enacted

andg:

13 Cl’auee"_an'd' 'Schec'iule headings are for ease of reference only.

- An Event of Default is “continuing® itit has not been waived in writing.

49103815 1w
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2.1

22

EX

3.2

Effect as a deed

This Deed shall take effect as ) deed ‘aven if it is sigried tmder Wand on behalf of the

Trustee

Third party r;ghts :

A-person who is not @ Pa{ty has na right under the Cantracts (R|ghts of Th:rci Parties) -
-Act 1999 to enforca orto enjoy the benefit of any term of th:s Deed::

FLOATENG CHARGE AND SECURED LIABILITQES

Creation of Floating Charge

241 -As a continuing  security for the payment and discharge ©f the Secured
Liabilities the Chargors with full title ‘guarantes charge fo the Trustee by way
of first floating charge all of their rights, title ‘and interast from time to time In

- the whole of their property, -assets and undertaiﬂng present and future and -
whetever . situated - mciudmg, wlthout !lmltahon any herttabse property
's;tuated m Scotland

2.1.2 F'aragraph 14°of Sehedule B1 to the lnso!vency Act 1986 wm apply to the
: fioatmg charge created by th:s Deed.

The makimur aggregate arhount of the Secured - i_sabzhtles shali b equal to the -
‘greater of (a) the lowest’ non-negative: amount which, wheri added to the assets of the' -
Scheme, woutd result in: the Scheme being at least one hundred and. five pet cent.
- funded on the date on-Wwhich any liability under this' Deed arises; calculated on the

basis' set out ih section 179 of the Pensions Act 2004, were & valuation to be
gonducted s at that date, ‘and (b} the amount due under the recovery plan prepared
tnder sectlon 226 of the Penszons Act 2004 and tiﬂen in piace for the Scheme

-CRYSTALLISATION OF FLQATING CHARGE

Crysta!ﬁisation" By Nouce o

|  The Trustee miay at any time by notrce in wrlting o the Chargors conver‘z the ﬂoatmg :

charge created by Clause 2 (Floating - Charge) -with immediate effect into. & fixed
charge as'regards any property or assets spec;ﬁed inthe n{}tace if an Event of Default -

‘has occurred

cn,rstalhsation A&tomatlc

The ﬂoatmg charge created by Clause2 (Fioatrng Charge} will automatlcany be

. corverted (without notice) with immediate efféct into a fixed charge as regards: al of o
- the undertakmg and assets subject to the floatmg charge af - _ '

. 3 2'1 o -'the Chargors create or attempt to- create any Secunty (other than Permittecz R

Security}-over any of the Charged Property, or

' 322 : any person iewas oF attempis to Eevy any dstress executlon or other.

" process against any of the Charged Properly ‘in -an -amount more than -

- £30,000,000 or, if fhe Trademar}c Value s Iess than £750 000 000,

; -'£'E5 00{} 0(}0 or

' 323 ' any step is taken (mcluding the presentatlon of a pet;tlon th: passing of ano
T resolut;on orthe makmg of an: apphcat cm) to appomt a Imwdator prowsmnal S

EMOESTEA Y g
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41

42

43

qmdator admlmstratc}r or Receiver i ih respect of 8 Chargor over all or any
part of its.assets, or if sUch person :3 appol inted. '

' Cryetalhsat;on Morator:um where dlrectors prog:ose voiuntary arraegement

Thie floating: charge created by Clause 2 {Fl oatmg Charge} may not ba converted into -~
a fixed chargesolely by reason of:- y '

3731 the.obtaihm_g-of a moratonufr; of

332 en'yt'h'in'g'dene with @ ‘Jiew-t'o'obtaining-a'mdfatcrium. .

_under Sehadile A1 to the Insolvency Act 1986.

RESTRICTIONS AND FURTHER ASSURANCE
Security

The Chargors shall not create of permat 10 subest any Secunty (other than Permltted gu
Security) over any of the Gharged Property

'Heac{room notlflcatmn

4.2 _'The Chargors hall promgtly notify the Trustes 1f the Trademark Vaius s fess -
' tha £7’50 gog, 000 . . '

4.2.2 -Wlthm 30 days of the annual dudited consolidated accounts of H € Heinz'
- Company being filed, the Chargors shall procure that-H.J. Heinz Company -
prepsres, and they shall deliver to the Trustee, a stateriient in the form set:

“‘out i Schedule 2 or such other form as the: parties may agres; containing
~the relevant amounts as extracted from such accounts, and shall use their
best endeavours to. procure that the mathematical accuracy of the amounts:

- coritained in each such statemient Is confirmed in-a Jetter addressed fo the:
- Trustee by the auditors at the relevant time of H.J. Heinz Company and -
delivered to the Trustee with the relevant statement Where such statement
contains amourits i US dollars. stich amounts shall be converted into

- pourids ster%mg for the purposés of calculating the Trademark Valug by-_._-
reference to the: epphcable Exchange Rate. .

- Not:facatmn of ntended Dlsposai

I the Chargors of any of thelr Subadnanes intend to make any dlsposal of thezr assets -
the effect of which would'be fo rediuce the Trademark Valie to below £750;000,000 of,

* where the value of such frademarks is below:£750,000,000, the effect of which would
- be'to reduce further the Trademark Vaiue, the Chargors wﬂl corisult with thie Trustee+

- for ‘& petiod “of not less than 30 days prior te the entermg lnto of any’ binding =~

. commltment in relation to such d;sposal . :

: Dsspusai

'4,'4-.1 o If the Trademark Value is less than £750 GOO 000 notwﬁhstandmg Clause . ': L
L o 442 the Chargors. shall not-be entitled _to sell Iease license; sub-license,

- ‘transfer or other\mee d:spose of 'any 'Chairged Propérty ifi 'carcumstan'ces
'reasonably Ikey fo have a Ma’tenal Detrlmental Ef'fect wﬂhout ti’ie prler -
o written consent of this Trustee. L :

o 442 - The Chargors shali without: pre;udme o Glause 4.4, '] pner to thls Secunty. -
' Lo created. by__thls {)eed becoming énforceable ‘or the occurfence of the [

CggrusmisAfdw . B




45

46

47

48

crystallisation pursuant to Clause 3 of the floating charge created by Clause
.2, be entitled fo seli, lease, license; sub-license, -transfer or -otherwise

dispose of any Charged P’roperty and any. ‘Charged Property 50 disposed of
© shall be dutomatically réleased from the Security created by this Deed -
- without the need for executlon of any further documentatlon '

443 -Notwﬁhstandmg Clauses 4.4.1 ancl 4.4.2 above, the Trustee shall, on

request of any of the Chargors, do whatever is reascnabiy necessary in
order to give effect io any permitted disposal under Clause 4.4.1-or Clause
44.2. The relevant Chargor shall, on request of the. Trustee, pay aIE
_reasonabie costs incurred by the Trustee in doing so.

_Further assurance

The Chargors shall promiptly do at their own cost and expense whatever the Trustes:=
451 . requires to perfect or protect the Security created or expressed to be created
' .by this Deed, orits pnenty, oF

452 - reasonab]y requ;res o fat;l[ltate the realisation of the Charged Property or
thHe exercise of any rights vested i the Trustee orany Recelver

ncludmg exeoutmg any- transfez' Conveyance; charge ass;grzment or assurance of the -
Charged Property (whether to the Trustee or ifs nommees or otherwise), making any

-reglstrahon and giving any noti ce, order or dirsation.
- Financial statements

- Each Chargor shall supply to the: Tr’uétée:« :

46,1 as soon as they are available, but in any ‘event by the date 30 days from
- their being signed off, or thé-date on which they are required by lawfo:be
filed: (whichever is the-earlier).its audited finaricial statements (consolidated:if -

appropnate) for that financial year;,

482 'af requested by the Trustee w;thm 30 days of such request the :audited

- financial statements of any. other Subsidiary of the Chargors for that financial
year.

!hfbrnﬁatwn

Without prewdice to Clause 4 6 the Chargors shatl promp’dy supp!y to. the Trustee:[ S
.. -such information. as the Trustee may reasonably requife about the Charged Property, .
~compliance of the Chargors with the terms: of this Deed, and any other circumstances.

o -which existand which. are reasonably’ Ezkey to have a- Matarial Detrirrental Effect.
. provited that, where the Trademark Value is moré than £750,000,000, any. stch -
“ - requirement must relate toa maiter or mrcamstance Wthh is reasorzably likely'to have: :

- Mater al De’:nmental Effect

"Notlflcatlon of default _ '_

Each’ Chargor shall notlfy the Truszee of . the Socurrenice of any- event which has' g

+ caused the Security created by this Déed 10 Have becoine enforceable (arid the steps;

~-if any, being taken to remedy it)- promiptly ‘upon becoming -aware ‘of its ‘occurience _

.. {unless that Chargor is aware that a notlflcatlon has aiready been pm\nded by another -
: Chargor) : . :

4910361511V Lo




W B W

&

e wr 7

= L £ PES e
W e W W

=

(el

i

ST G- R

e

G

4.9

- Merger

If the Trademark Value is less than £750,000.000, not\ﬁnthstandmg Clauss 4.4.2; the
Chargors: shall ot be-entitted to enter- into any. ‘d@malgamatioh, demerger, rierfger,
- consolidation or corporate reconistruction which is reasonably likely to have.a Material
Detrimenta! Effect without the: pnor written consent of the Trustee : '
440 . 'Change of business
If the Trademark Value-is fess than £750,000,000; notwﬂhstandlng Clause 4.4, 2 3lv]
Chargor shall baentitted to make any. substantla! change to the general nature of its -
busingss which is reasonably likely to have a Material Detrimental Effect WithDUt the -
prior: ertten consent of the Trustes. .
411 Rep-resentatmns and Warrant;es
4111 Edch Chargor makes’ the representatlons and warranties set oLst in ﬂ’lIS.' '
o Clause 411 to the Trustee in respect of itseif and the othar Chargors:
{a). itis a Ilmlted llablii’ey corporat:on duly mcerporated and validly.
' existing underthe law of ltS juiisdiction of incarporation;
(b} . ithas the power to own its assets and carry on its: bus ness as it is
‘being condusted; - .
(o) the entry into and performance By it of and the transactigns
contemplated by, this Deed do not and will not conflict with:-
(i) . any lawor reguEatlon applcable ta it; -
iy the constltuhonat dccuments of any Cha-rg'o'r.' or
i) .'any agreemeni or mst:ument bmdsng Upon any Chargor :
- orany of its assets or constitute'a defau[t of termination
event {however described) under any such agreement or
- Instrument where such conflict, default or termination is
- reasonably likely f;o havea Matenal Detnmental Effect; -
- (dy At has the power fo enter mto perform and dehver and has taken :
C o altnécéssary action fo _authonse its entry into, perfcrmance and .
- delivery.of, this Deed -
ey - al authortsahons c:onsents approvals f Ilngs and . reglstrat[ons o
' _ requ red or desnrable - '
Wt enable it lawfuily to enter mte exerclse its rghts and.
- comply with its obilgatuens in th is Deed; '
iy to make th;s Deed adm SSEb|e-[n -ewdence
. have been obtalned of effected aad arg in full fcrce and effect
om0l authorisations, - consents, approvals ﬂimgs and. regustrat:ons :
o - necessary for the conduct of the business, trade and ordinary. .
activities -of the Chargors - and their Subs;dianes have been :
- obtained or effected and are. in full force and effect ' :
@ nee
49it3351s.'1'1_\r&:w__"_"_" ' 7
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5.1

(G corporate actlon Iegai proceading or other procedure or
~ step describeéd in Clause 5.1.6.; or '

(i) - creditors’ process. descrlbed in: Clause 51.7,

hag been taken or; 1o the knowiedge of the Chargers threatened in -
- relation-to & Chargor; ‘and none of the circumstarices descnbed in
Clauses 8:1. 3 to- 5 ‘I §applies to.a Chargor,

(h no. litigation, - arbltranon ‘or . administrafive . - procésdings. of
“investigations of, or before, any court, arbitral body of agency
Wwhich, if adversely determined, are- reasonably likely to have a
Matérial Detiimental Effect hive (to the best of it knowledge and
belief (havmg tigde: dug and careful enqulry)) been. started or
threatened against the Chargors:

 DEMAND AND ENFORCEMENT

En'ferc'emeht' e

The Security createci by this Deed shall become enforceeble ifi the event tha‘f =

o 5.1:1 _Wzthout prejudice- 1o Clause 5124 Chargor dogs not pay within 15 werkang

 days of the due date any: amount payable inconnaction with the Scherme or
under a guarantee given by itin relation to the Schema at the place at and in
the currency. in which it is eXpregsad to be"payable‘ or

542 ¥ the Trademark Value is lass than E?SO 000,000, a Chargor does not pay

- any-.amount payable in connaction with' the' Scherie of under a gudrantes
given by it in relation to the Scheme at the place at and in the: currency in
which it'is axpressed to be payable by the date 10 worklng days from ihe
-due date of payment;. or

548 any representation or statement made by a:Chargor in thls Deed Is or proves -
“. - to have: been ircorrect of mlsleadmg wheti. made: &dnd the cirdumstances
- giving rise to such misrepresentation; if capable of remisdy, are not remedied

within 30-days of the earlier of (i} the relevant Chargor becomang gware of o

- such representatlon or {ii) notice fram the Triistes; or

544" H.dHeinz Manufacturmg UK Lirmited - or H.J. Heinz Foods UK E_urmted s
unable or admits inability to pay its debts as they. fall due, - -suspends or
threatens to suspend making payments on any of its' debts or, by reason of
actual or aﬂt:mpated financial difficulties, commenices: negot:ehons Wwith one-

67 micte of its credltors \Mth aview 1o rescheduling any of its’ mdebtedness '
or :

545 the value of the asséts of H.J.Hainz Maﬁufactunng UK Limited -of H.J Hainz -

" Foods UK Limited is less than its: habilities (tak:ng [nto account ccntmgent
“and prospectlve E!abllitles) or - .

516 without prejudice to Clause B.4.7 a moratoritm s declared in respect of any‘_ S
- indebtedness-of any Chargor (and it & meratorium is: deciaréd, the ending of

- the moratorium will rist cause the Security creatéd by this Deed 16 cease to-
" be ‘enforceable) prowded that . no-Event of Default shall arise under this
“Clause 5:1.6 unless the event or gircurhstances that would otherwise Have
_given risé to an Event of Default are reasonably hkely to heve a. Mateﬂa! R

Detrtmental Effect ar _ o

CAetosstsAtwdw o
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51.7

& thoratoritm is declared ‘i réspect of ‘any indebiedness ‘of H.J.Heinz -

Manufactlring UK Limited and/or H.J.Heinz: Foods UK Limited (and if a
- moratoriim is declared, the ending of the moratorilim will not cause. the:

Security created by this Deed to cease to be-enforc'eab!é)'- or

"any corporate action, legal proces&dings or o’zher procedure or step is taken' _

in relatlon foi-

{a); the s’uspension'of’.-paymehts, & rﬁog’ator‘iUm_of =a'ny indebtedriess; -

winding-up, dissolution, administration: or reorganisation (by way of
voluntary artanganient, scheme of arfrdngement dr otherwise) of
H.J.Heinz Manufacturing UK Limited andior H.dJ. Heznz Foods UK
Limited; '

By a oomposmon comproimise, assngnment ar arrangement with any’

. creditor of HJ.Heinz Manufaotunng UK Limited -and/or H.J.Hginz. -
Foods UK Limlted

B {¢) ' - the appointment . of a'l'squ'ldator fec'eWer 'adm'mlétraﬂve receiver,

: _"-f5;-'1.1'o*
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‘administrator, compulsory -mahager or- other .similar officer in.
respect of H.J Heinz Manufacturing UK Limited and/or H.J.Heinz.
Foods UK Limited or any of either of their assets,

or any analogous procedurs or step in .any jurisdiction (provided . that -

Clause'5.1.8(a) shall not-apply t6-any winding-up petitiory which is frivolous

or vexatious and is discharged, stayed or dismissed within 14 days ‘of -
commencementor, if earlier, the date-on which it is advertised); or

'mthout prejfudice to Clause 5.1.8 @ny corpora‘se action legai proceedmgs of

other procedure or step is taken in relation to:-

@ - - the s-u-s‘pension of payments, a moratorium of any indsbiedhess; .

winding-up, dissolution, administration-or recrganisation (by way of
_voluntary arrangement;. schemo of arrangement or othew\nse) ofa
- Ghargor; '

{1} a gomposition, comprom e, as&gnment ot arrangemezzt wuth any" :

credltor ofa Chargor

(c) | the appomtment of a Equdator recewer administrative rece ver Sl

- adrhinistrator, “compulsory . manager or other ssmrlar officer m-:'
. respect ofaChargor or any ofits assets,” :

ar any analogous p?ocedure or step in any jisrxschcton provzded fhiat
* Clause 5:1.9(3) shall not:apply to.any winding-up petition ‘which is frivolous
--or vexatious and is discharged, stayed. or.dismissed within-14 days of -

comimencement-or, if garlier; the date on whicti it is advertised, and provided -
that No Event of Default shall arise under this Clause 5.1.9- unless the-event -

- or cirdumstarnices that would oftherwise have givenriseto an Event’ of Default-

are. reasonably hkeEy to have & Matenal Detnmenta§ Effect

2 Chargor isin breach of Clause 422 whtch breach is not remedleci wﬁhm T
30 days orisin breach of Clause 4.3 or Clause 4 1 ' '

the occurrence of any avent’ oausmg, of purportlng to oauée tne 'f'loatrng:. o .
“ehargs created by this Deed. to: become ﬂxed in re atlon to" any Charged_ :
-Property, ar . . _ .

‘Where the T{ademark Value is Iess than £750 OOO 000 any person levnes o
o attempts to _ievy any distress, execution or-other prc_oe_:ss against any of the: -
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Chiarged F’roperiy in respect of an amsunt of mere than £5,000,000 and
such amount is not d|scharged within 10 Busitess Days of such- levy ar
attempted lévy. .

. Powers on enforcement

- - At any tame after the Securlty areated by this’ Deed has become enforceable the -

Trustee may (without prejudice to-any other rights and re*nednee and witholit ristice to
the Chargors) doall orany: of the following:=~

521 exercise the power of sale under section 101 of 'jttse"LPA. together with all -
other powers and rights conferred onmortgagees by the LPA, ag varied and

extended by this Deed, without-the restrlotlons contained |in sectmns 103 or
109(1) of the LPA, '

522 __'exerc:lse the power of Teasing, Iettlrzg, entermg inta agreements for leases or B

lettings or accepting or agreeing to accept surreniders: of leases in relation to o

any Charged Property,: without the restrictions imposed. by sections 99 .
and 100-of the LPA; .

5238 to_th'e-'extent_'that any_C'h'ar'ged Property constitutes Financial Collateral, as

" defined in the Regulations; appropriate it and transfer the title in and to it to
the Trustee insofar as not already transferred, sub;ect to:paragraphs (1) and -
(2) of Regulatton 18;

524 “subject to Clause B:1 (Mefhod of appomtmenf oF removal} eppomt ong of
~ mriore persons to be a Receiver or Regeivers of any of the Charged Preperty,
: arid

5'_2:.5 - -appointan admlmstretor ofany Chargor

Disposal of the Charged Property

in exermemg the powers referred to in Clause52 (Powers o enforcement), the

Trustee or ‘any Receiver may sell or dispose of any of the Charged Properiy. at the
tfimes, inthe reanner and order, on the terms and condltlons and for the consideration

" determined by it

 Same rlghts as Recewer '

Any rlghtsz-conferred Lspcn a Receiver tay. be exercised by the Trustes or to the e_xteh't
permitted by - law, -an: administrator, after the - Security created by this Desd has.

_become enforceable, whether ‘or riot the Trustee shall have taken poseessmn or
: _appomted & Recelver of Charged Property

- The Trustee may delegate in any manner to any person any rlghts exermsabfe by the
- Trustee’ herelnder. CAny--stich delegation fhay be made. upon such - terms and -
s conditions (mcludmg power o sub—delegate} asthe Trustee thanks fit.

Enforcement and preservatmn costs

_ The Chargors shell on demand pay to the Trustee tne amount of alt costs: angd
- expenses {including legal fees) incurred by itin conhection with-the enforcement-of or
| the pteservation of any rights under this Deed and any proceedings: instituted by or
. against the Trustés as-a consequence of tekmg or holdmg the Secunty created by thls N
- Deed or enforcmg those nghts _ _ '

£O103618 A - g
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6.1

6.2

8.3

6.4

5.5

66

| PECENERS

Method of appomtment or removal

Every appomiment of removal of 2 Recelver any delegate or any other person by the .

- Trustee undeér this Deed shall be'in writing urdér the hand of any officer or manager of .

the Trustes.
Reroval

The Trustee may femove any person fram office in rélation to-any part of the .C?iarged' ;
Property of which he is-the Receiver and at any tims (befare or after any person shall

have vacated office or ceased to-act as Receiver in réspect of: 4ny of such Charged

Propetty) appaint a further.or othér Receiver or Recelvers ovar all or-any partof such -
Charged Property. :

Powers

- Every Receiver s'hé!t’_havé'and' be entitled to-exercise all the powers:-

631 . of the Trustee under this Dieed:

632 conferred by the LPA on inorigagees in possession and.on receivers
dppoirted under the LPA;. :

6:3.3 - .of an administrative receivér se’t out in Schedule 1 to the Insolvency’ Act" '
T 1086;

6.3.4 in relation to any Charged Property, which he would Have tf he were. its-only.
- ;beneﬂcla] owner; and o

: _6;3.5 o do a’li'things incidantal ar: condUcNé to- a’ny functions, powers, a'uthdritie‘s_

-or discretions cotiferrad or vested inthe Receiver.

' Recewer as agent

The Receiver shall be the agent of the Chargors (whlch shall be solely Tiable for hIS '
acts, defaults,: remurieration, losses: and: liabilities) unless and until-& Chargor goes .
into liquidation, frof which tinié he shall act as prt nmpal and shall not become the -

s 'agent of the Trustee

~ Joint or several

I two or Fors: persons are appo;nted as Rece;vers of: the safne assets, they fmay et

. jointly and/or severally so that (unless any. instrurient’ appamtmg them specifiesto the

contrary) each of them may exercise lndlwdualy all the - pewers and dnscrehons.

conferred on Receivers by this Deed. |

' "Réce’iVer"s i‘e'muﬁération

Every Rec:ewer shall be ent tled to remunerahon for his services. at 3 ratg to be fixed R

- “by the Trustee and the mammum rate specmed m section 109(6) of the Act shall not o

apply.

4103815 raw B




4

i

N

B
ta

k

Wi

G /A PR 1)

5
i

ty

W

i)

)

C

]

7.1

82

8.1

" APPLICATION OF MONEYS
Application of moneys
Al sums received by virtue of this Deed by the Trustee or any Recsiver shall, sithject
tothe payment of .any. claim having priority to'this Deed, be paid or-applied.in the
following order of pnonty - _

- 744 firstyin or towards satlsfactmn pro rata of, or the provision pro rata for, all

_ costs, charges and expenses incurred and payments made by the Trustes or -
by any Receiver (including legal expenses), together with interast at the
. Defautt Rate (both before.and aftér judgment) from the daté those amouirits
became dug until the date they are |rrevocably paid in full to the Trusi‘ee or
other person enditied o 1t

712 secondiy, inior towards the payment pro rata of, of the prowsaon prorata
- for, any. unpaid fees comimission or remingration of the Trustes: or any-
Receiver;

743 thirdly, inor towa’rd's payment of the Secured Liab‘ilitiés‘

714 j_' --?fourthly, in the payment of the surplus (if any) o the Chargors or any other

_person entitled 10 it,

~and section 108(8) of the LPA shall fot apply
- POWER OF ATTORNEY

- Appointrient

Each Chargor I%‘FEVOCSbW and by way of secunty appomts “

841  the Trustee (whether or riot a Receiver has beer appomted)

812 _any delegate 6t stb- de!egate of of ather person ﬂomlnated in wrlt ing by, an

off;cer ofthe Trustee; and _

813 (as a.sepafate-.eppomtment)'_ ééch‘ Raceiver,

‘severally as the Chargor's attorney ‘ahd atiorrieys with_{howér‘,. exercisable. only after -

the Security created by this Deed has become enforceable il accordance with Clause
5 of this Deed, to do any act, and execute and déliver any deed or other document ah .

*behalf of and in the hame of the Chargor;, which the Chargor could be required to do
. or execlte under any provision of this Deed, or ‘which the Trustee In-its sols opinion
~may consider nécessary or desirable for-perfecting its title ‘to any of the Charged-

- Property or énabl; ng the Trustee or the Recewer to exercise any of its’ nghts of powers
*under this Degd.

_'Ratmcatmn
- Each Chargor ratlf ies and confirms: and egrees . ratify and confirm whatever any o

.. - aitorney appomted pursuant to Clause 8:1 {Appomfment) does or purports to-do in the
- e><erc|se or purported exerc;lse of ali of eny of the’ powers acts or other matters .

B A -
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PROTECTION OF THIRD PARTIES

g
9.1 Statutory powers
In favour of any purchaser the statutory powers of sale and of appmntmg a Recexver .. '
‘which are conferred Upon the Trustee, as varied and extended by this Deed, and all
__othier powers of the Trustee, shall be deemed to ‘arise (and the Secured Liabilifies
- shall be deemed due.and payable for that purpase} immed|ately after the execution of
_ this Deed.
9.2  Purchasers
No purchaser from or other person deahng wrth the Trustee, any person o whom it
has delegated any of its powers, or the Receiver, shall be concerned CH
8.2 ta enguire whether any of the powars whith the Trustee or @ Ressiver have '
‘exercised has arisen or become exercisable;
922 to enguire whether the Secured Liabilities remain outstandmg of whether. any oo
svent has happened to authorise: the Receiverto-act; or :
923 aste the propriety or Vahdlty- of'the-exemise of--those powers,-
and the fitle and position of a purchaser of guch person shall Hot be mpeachable by '
- reference to any of those mattars
9.3 'R'e'ceipts
All the proteciion to puréhiasers containéd in sections 104 and 107 of ths LPA, sectior
42(3) of the Insolvency Act 1888 or i any othel applicable legistation shall apply to
any pergon purchasing. from or. dealing with the Trustes, any Receiver or any person
‘towhom:any of them have délegated any c}f therr powers -
0. PROTEGTION OF THE TRUSTEE AND ANY RECEIVER
No liability
None of the Trustes; any. Recéivérﬂo'r any of theit respsctive officers, employees or
) delegates shall be lablé i respect of ‘any’ cost, liability, expense, ‘loss or damage
which arises out of the exsrcise; or attempted or purpcrted exercise of, or the: failure: to e
axerclse; any of the|r respec:twe rlghts under'this Deed. - S
No‘t mortgagee m possessuon
B WlthOUf pre;udlce to any other prowsmn of thrs Deed entry nto passessmn of any' o
- Charged Property shail not render- the Trustee any Reteivar orany-of their respective
officers or emptoyees ligble:- . :
' .10.2.1 to account ag mortgagee i possessron
1gz2 forany loss on tea!rsatron of
- 1023 ~for any default or omlssrarz fer Wthh a mcrtgagee ir passessron mrght be
Itable L : o
~and if and whenever the' Trustee: or an’y"'ﬁecelvér enters inta possession of any . - ..
' Charged Praperty- it shall be enttled at any.. trme :t or he ’chmks fit to relinquish- . -
. possessmn _
CosetestsAvew .




‘B @S

= TR F Y

Tt

@ @ @

P @ W @

al

i
H

g @

103

104

0.5

106

11,

Indefmnity

The Chargors shall indemiriify and keep indemnified the Trustes, any: Receiver, and

. their respective officers; employees and delegates, against-all claims, costs, expenses '
- -and liabilities incurred by them in. re'spect of all.or any of the foll fowing:-

10.3.4  any act or-omission by any of them in re1at10n {0 all or any of the Chargeci_
- Propety; .

10.3.2  any payment relating to-or in respéct of all or ény of the Chdrged Property
which is madé at any time by any-of them;

10.3.3  any .s'tamp, registration or sirfilar Tax of ‘dlty which becomes payable in
. corinection with the entry into, or the performance or enforcement of, this
T Deed;

1034 exercisi ing or purportmg to axercise or failing 1o exsrcise any of the fights, '

powers and discretions conferred on ther or permitted under this Deed:

10.3.5 any bresch by the Chargors of any of their covenants ar other obligations to '

“the Trustes,

.except in the case of gross-negligence or w1§fu] m:sconduct on the part of {hat person

.lnterest

The Chargors shall pay Enterest at the Defau!t Rate on the siims payable under this -
Clause 10 (Protection of the Trustee and any Receiver) from the date or which the
liability 'was incurred to the date of actual payment (both before and after judgment}.

Indemnity out of the Chiarged Property
The Trustee, any Receiver and their respective officers, employees and delegates
shall be entitled to: be indeminifisd -out of the Charged Property in-respect .of the
actions, proceadings, demands, claims, costs; expenses ahd fiabilities referred to in
Clauses 1D 3 (.’ndemmfy)

Gontmumg protectlon

. The prows ons of this Clauss 10 (Protectron of the. Trustee gnd any: Recerver) shall. -

continue in full force and effect notwithstariding any re1ease or d|scharge of this Deed' '

C oo the dzscharge of any Recaiver from ofﬁce

" PROVISIONS RELAT[NG 1O THE. TRUSTEE

Powers and discretmns .
The rights powars and dascret ons glven to the Trustee in thls Deed 5.

‘i_‘l A4 may be exercnsed a8 often as, and in swch manner as, the Trustee thmks fit; -

1112 . are cumuiatlve ang are not excluswe of: any of its rights: under the generai

"law and

11,13 may on}y be wawed in wnt;ng and spemﬂcal!y, and any dezay m exercnsmg, B
Celon nc}n -axercise of, afy right, is not a waiver of it:- :

CA9NOBBABA W - T g
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2.1 -

122

12.3

124

125

Trusts _ _ _

The perpetuity pé’rédd’ fo.r.'an_y _tfust‘s _éo-ns-ti'tu"céd by this. D"e'ed_shall be 1_2‘5:5,%;&
PRESERVATION OF SECURITY |

Continuing Security

This Deed shall be a cdhtmmng secUrity to the Trustee and shall remain in force untit
expressly discharged in writing by .the Trustes notwathstand g any intermadiste

‘settliement of aceount or other'matter or thing whatsosver,

Additiongl Seciurity

This Daed is without prejudice and in addition :to,::an_d shall not merge with, any othier
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 Sectred Liabilities.

- Wawer of Defences

Neither the Security created by this' Deed nor the: obhgatmns of the Chargors under

this Deed will be affected by an act, -omission, matter or thmg which, -but for this.

Claiise; would reduce, release or prejudice that Security or any Df those obligations:

(whethef or not known to it; the Trustes) nc!uc%mg -

1234 any time, waiver or consent granted to, or cb-mpbs’it'io'n'fwi'th} any Chargor or -
other person;

12.3.2  the relsase of dny Chargor or any cher person under- the terms of any
composition or arrangement with any person;

12.3.3 .the faking, varlation compromlse exchange, tehewal, enforcement or
release of, or refusal of neglact to perfect, take up of enfo;ce any rights
against, or Securlty over, assets of any Chargor or other pérson orany non- '
presentation or non-observance. of -any formality ‘or other requirement in

. respect of any :nstrume‘mt of . any failure. to reallse the full value of any
- Security;. : . . _ o

1234 . any incapacity or lack c:f:power., author’ity'o'r'Iegalllpersohélit'y' of or dissolution

‘or change in the members:or status of any Chargor or any other person; "

T12:3.5  any amend'rﬁeh't"(ho\\ie\fer fUndaméntaI) repléce’m'ent variation; 'nové'tron

~agsignment or’ the- avmdance or termination of ‘any other document or
- Security;. . N .

12386 any unenforoeabmty, 51 egallty or mvalldlty of any obli gatson of, or any B

_ Secunty cragted by, any person under any dasument or

12 3.7 nso!vency, [lqu da'uon adrinistration or su‘n;!ar procedure

._'Immedsate recourse .

- The 'C'harg'or's'. waive ar;'y' tight they may have of first requiting the Trustes {(or any
“trustee or -agent on its behalf} to. proceed against or enforce any other rights of =

- Becurity or claim payment from any person beforg claifving frony the Chargors under '
“thiis Deed Thls waivet apphes nrespectwe ofany: Iaw to the contrary. :
'Appropr:atuons ' '

| 'Whllst any Secured Ltablhtles remain outstandmg the Trustee may -

45103615, 11vdw B T
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12,51  refrain from applying or enforcing any manies, Secunty of nghts held or

received by it (or any trustee ‘or agent.on its behalf) in respedt of the Secured
“Liabilities, -or, subject to- Clause 7.1 (Application of .moneys), apply and
enforce-the same in such manner and order as it sees fit (whether against
the Secured Liabilities or otherwise) ahd the Chargors shall not'be entitled to
t'he same;-and

12,52 hold:in an :nterestnbeanng suspense accoent any mo_neys recemed from the

Cnafgcrs orror account of the Secured Liabilities.

126 Deferral of Ch'arg'ors' rights -
Whilst -any Secured Liabiities remain ontstandmg and unless the Trustse othsrwise-

- directs, the Chargors shail not exercise any rights which they may have by reason of
petformante of their obligations under this Deed of the enforcemsnt of the Security
created by this Deed:-

1261 to receive-or claim -'payment'frbm' orbe i'ndemnit”e‘c‘i'bya'Chargot‘"

“12.6.2 o -claim any corkibitior frof- any glarantor of, .or provider of Secunty in

- raspact of, any obligations under this Deed: : :
1263 to take the beriefit (in whole of in part and whather by: way of subrogatlon or-'

' - otheriwise) of any nghts of the Trustee under this Deed; . .
1284 to exe"r‘c:tse-any right of s-et—off against any -Ohargdr' and/or

1265 o ‘claim or prcve asa credltor of any Chergor in competltson Wlth the

' Trustee
13. RELEASE
13.1 Release

: Upon the rrrevocable afid unconditional payment and discharge in fult of the Secured
Liabilities the Trustee shall-or shalt procure that its appomtees will, at the request and
costof the Chargors:= :
18.1.1  release the Charged F’rop'erty frcrn"-t%iis Desd; and
1312 re-ass&gn the Charged Property thet has been assngned to. the Trustee under

this Deed. _ _ _ o
1 3_.2 Remstatement

If the Trustee considers thai any amourit pald or-cradited to the- Trustee (whether ST
respect of the Secured Liabilities or any’ Secunty for those oblagatloes or: otherwuse) is
capabie of being avoided, reduced or otherwise set aside:-

: 13.2.1 that arount shall riot be cansidered to have been pald for the purposes of
- deteriining. whether - the Secured . Liabilities - have: been nrevoc:ably and
unconditionally paid.and dlscharged and _ - _

1322 the habmty of the Chargors and ‘the Secunty created’ by thts Deed shal_ '

| continue'as |f that: amount had riot: been pald or credtted :
: t-3{3 ._Coneohdatmn L _
o -Sectson 93 of the LPA dealmg wath the consot[detson of mortgages sha!i not appiy to' '
- this Deed: : _ '
49193615.1’1\&»& L e
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MISCELLANEOUS PROVISIONS

14:4 severability'
f any provision of this Deed is illegal, znvahd or ueenfcrceable in any: ;urlsdlctren that'
shall not affect- .
1441 the validity or e'rzforce'ability of any other emvz'sr'on' in ae'yju'risdictioe; or
1412, the vairdrty or ‘enforceabilify ot that partrculer provision, in any - other '
Jurisdiction.. : '
14,2 Amendmeﬁt's and variations
This: Deed- shall remain in full force and. éffect. notwstnstandtng any. armendment, -
restaternent, novation o supplementation of the Scheme or this Deed {irichiding gny .
increase in the amount of the Secured Liabilities). .
143 Rémadies and waivers
' No faliure to exercise, nor any delay in exercrsmg, on the pert of the Trustee any rrqht
or remedy under this' Deed shall opérate as & waiver, nor shall any si ngle ‘or partial -
exercise of any right or remiedy prevent any further or other exercisé or the exercise of - -
. any other right or remedy. The rights’ and ‘remedies provided in this Deed are
cumulatzve and not exclusive of any nghts or remedaes prc\rtde by !aw
144 Counterparts
This Deed. may be executed in any number of countefparts, and this has the same
- effect asif the: srgnaturee on'the counterparts were on a smgle copy of this Deed
145 - Confracts (nghts of Third Partues) Act 1999
.No person who is not.a party to th:s Agreement has any r:ght under the Contracts :
(Rights of Third. Partnes) Act1999 to entorce of to enjoy the benefit of any term of this
Agreement R _ :
15, 'commumcmorts
151 : Commumcatron to he in wr:’ﬁng
 Any commumcation gwen or -made under or s connectron wrth the matters.
_ : contemp[ated by this Deed shall be in wrn%mg : :
152 Deemed del:very . ”
- Any such cormmunication ehali ba addressed as: prowded i Ciause 18.3 (Pertres
- details)-and, if 8o addressed shall be deemed 1o have been duly g ven of made a5
: 'foliows~ : S R _ :
1521 '.1f sent by personet delrvery, upon delzvery ai the address of the reievant .
o '.party, - _ . R :
._"1 522 fsent by f|rst ciass post two workmg days after Ehe date of pcstrng, and
4528 :;f sent by fax upon rece:pt by the relevant party R
o _"--prcvrded that ifin accordance WIth the. above provuerons any such o
S _commumcetlon wouid cthemuse ha: deemed tc be QEV&I‘I or rnade ectmde.
Cdotosets Aty o :




: . norma] worksng hours ‘such commumcanon shal; be deemed. to be gwen or -
= - _ made at the start of the next working day .
EOg

18:3 Partses Detatls

The relevant deta:s of each party for the purposes of this Deed, subject -
Clause 15.4 (Change of defa;fs) args .

LA | Party - . Attention L -Addréfsis- ~ FaxNo..

= FALLRIDGE - lan Davies . Eversheds LLP, 1 0845 498:7333
PARTNERS LLP. - S Callaghan' R
Wi : : _ Square,  Gardiff,
: ' CF10568T

_ CHak HEINZ - lan Davies _Eversheds LLP; 108454987333

= : COMPANY o : Callaghan S '
- _ LIMITED: - : Square, Cardiff,

R A o S CF10EBT

HP FOODS - fan Davies -  Eversheds LLP, 1. 08454887333

R : _ LIMITED - ©oo o Callaghaky

. _ B ' : ' Square, . Cardiff,
& B CF10/5BT T
- . HJ.HEINZ . - lanDavies - Eversheds LLP; 1 . 08454987333 .~
s o MANUFACTURING " -Céllaghan:

. o UKLIMITED - o ' _ Square, - Cardiff,

T L ' s o . : Crt08BT - .
' . H.J.HEINZ FOODS . lan Davies - ‘Eversheds LLP, 1 08454987333
s C _ UKLIMITED _ . Cellaghan . -
SRR T © 7 Square, Cardiff,

B . S . U CF10BBT - T
e : - HJ.HEINZ - .- lanDavies: Eversheds LLP, 10845 498 7333
o : . . FROZEN& . - : S _ Callaghan -

U= . CHILLEDFOODS . . .~ . Sguare;. Cardiff,_
. BT LIMITED o S _ CF‘FUSBT

o o -~ HEINZ SlNGLE . clanDavies: . Eversheds E_LP 1 0845{49-8"?333
% " SERVICELIMITED . callaghan . o

: . IR S ' Square,  Cardiff,
-~ CFI05BT -

® o | 15.4 j Change of datails L _ _ _ )
) e 'Any party may notlfy the other party ai any time of a change to its deialis for the
@ effective ot~

vl Co e '15_;4-.1 the date specnfled n the notﬂ“ cat;on as tha tlaia on whnch the change is to
e K B iakeplace or. ' _ L

RS S 15'.4;_2 if no: date is specn'” fed or the date specn" ed is iess than: 5 work;ng days after._
T T _ “thie date oh which nbtice is gwen the- date; faEl:ng 5 wo;ksng days after no'uce_ -
' e S ' 'of any such change has. been gl\fen _
16, GOVERN!NG LAW '

e Th s Deed and any non- contractual obi gatlons ansmg cut of or m connectton W|th t'
o R S 'are governed by Eng[ shilaw. o R

L4gtessisAdvdw o T g

. purposes of Clause 15.3 (Parffe.s details) prowded that sz:ch notlfcatlon shal[ en!y be '
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17, ENFORGEMENT

174 Jurisdiction of English Courts

1711 The courts of England have excluswe ;ur:sd;chon tc settle any Dlspute
: (including a Dispute regarding the- existence, vahdrty or termination of this
Deed and any non-coéntractial obligations aﬂsmg sutoforin connectron with

this Deed) (a "Dispute”). .

1742 The: Parties agres that- the courts of England are the' most appropnate and
' - conveniént courts to setfle Disputes and accorcimgly no Party will argue to
_ the contrary. .

7.2 The Chargors express!y agree and consent 1o the prowsaons of ‘thig Clause 17
- (Enforcement) and Clause’ 18 (Governmg Law). - '

EXECUTEDAS A DEED and dehvered on the: date appearmg at the begmnmg of thls Deed

491036154%rdw L T g




scHE'Er;_ULE 1

THE GHARGORS AND THEIR REGISTERED OFFICES

Corpany riame

FALL RIDGE PARTNERS
Lep

H.J. HEINZ COMPANY-
CLIMITED

HP FOODS LIMITED

HJd HEINZ .
 MANUFACTURING UK
LIVITED

" H.J. HEINZ FOODS UK
LIMITED B

HiJ. HEINZ FROZEN &
CHILLED FOODS
- LIMITED

HEINZ SINGLE SERVICE
CLIMITED

| 481036151 1\dw

Registration number
- OC380416
08311505
02251604
- 00147624

08322668

02207650

(1749058 -

o6

Address

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

..“Bouth Building, Hayes Park,
Hayes, Middlesex, UB4 8AL

* South Building, Hayes Park,

Hayes, Middlesex, UB4 8AL -

South Building, Hayes Park, -
- Hayes, Middlesex, B4 8AL

Soiith Building, Hayes Park,
- Hayes, Middlesex, UB4 BAL

South Building, Hayes Park,

Hayes, Middlesex; UB4 8AL

South Building, Hayés Park,

"Hayes, Middlesex, UB4 BAL |
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SCE%EDULE 2
[To be typed on H. J Hemz Company headed notepaper]
{Date}

'Value of mte[lectual property and trademarks per US aldited accounts
dated ] :

Value attributed fo the Trademarks in the Heinz UK Business Unit

Value of intéllectual propex‘ty and trademarks atiributed to compames not in
the' UK Busmess Unlt

Total

........................

Dirscior -

Eor and on behalf of H.J. Heinz Gompany

40103815 dw o e




The:Chargors.

EXECUTED as a deed by
FALL RIDGE PARTNERS LLP
acting by

duly autharfsed by

H.J. HEINZ GLOBAL HOLDING B ATA

fo sign on its behalf
as desighated member of
FALL RIDGE PARTNERS LLP

é‘nd

acting by

duly au‘thor sed by

HEINZ EUROPE UNLIMETED
to sign on'its behalf

as designated member of
FALL RIDGE PARTNERS LLP

EXECUTED as a Dead
by H.J. HEINZ COMPANY LIMITED
acting by ong Diractor

i the presence of:
Witness signature:
Witness narme:

Withess address:

43103615.1\rdw
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Signature of officer of MH.J. HEINZ GLORAL
HOLDING B.V.

Signature
UNLIMITED

Director

of officar

of

HEINZ EUROPE.




The Chargors

EXECUTED as a deed by
FALL RIDGE PARTNERS LLP
acting by

duly authorised by’

H.J. HEINZ GLOBAL HOLDING B.V. -
to-gigh orrits behalf

as designated member of

FALL RIDGE PARTNERS LLP

Signature of officer of H.J. HEINZ GLOBAL
HOLDING B.V.
‘and
acting by
duly authorised by )
HEINZ EUROPE UNLIMITED
1o-sign on its behalf

as designated member of
FALL RIDGE PARTNERS LLP

Signature. of officer of HEINZ EUROPE
UNLIMITED

EXECUTED as a Deed
by H.J. HEINZ COMPANY LIMITED

acting by one Director

Director

in the presence of:

Witness signatur

Withess name: No | ”me{'

Witness address: . . .
rdllosse  uld BAL.

491036181 1\rdw 22




EXECUTED as a Deed
by HP FOODS LIMITED
zctng by one Director

inthe presencs of:

Witness signatura

Witness hame: Nf‘@%@ {§aze0d <

Witness address; _ :
M @MG{@[&Y QAR @Qﬁ’
e, Hudlloze, URY DAL,

EXECUTED asa Deed
by H.J. HEINZ MANUFACTURING UK L§M!TED

-acting by-ohe Director

_in the presence of:
Witness sigrature;
Witness name:

Witness address:

401036815.11\rdw 23

Diractor

Director




EXECUTED as a Deed’
by HP FOODS LIMITED
zeting by one. Director

‘Director

inthe pressnce of:
Witness signature:
Witness name:

Witness address:

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

: .

Director

inithe pressiice of:

Witness signat

Witness name: - o gaoitd

e e, g Fork ) g il

Ugsd AL .

491036151 Twdw 23




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

fn the presence of:

Witness signature:

W.itness name: ﬁ}@f’ﬁ—d
Witness address:

Smdﬁ‘ @M
Mo,

EXECUTED as a Deed

by H.J. HEINZ FROZEN & CHILLED
FOODS LIMITED

acting by one Director

in the presence df:
Witness sighature:
Witnesshame:

Withess address:

491036151 1\rdw.

)
)
)
)
)
)
.)..

24

Direclor

Director




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

Director

in'the presence of:

Withess signature:

" Withiess name:

Witness address:

EXECUTED as a Deed

by H.J. HEINZ FROZEN & CHILLED
FOODS LIMITED :
acting by.one Director

Director

in the-presence of.

Withess signature:

Witness name: NW

. Witngss address: o | | | » 3

49103615.11\rdw 24




EXECUTED as a Deed
by HEINZ SINGLE SERVICE
LIMITED acting by one Director

Director

Ini the presence of;

Witness signature:

4

- Witness hame: ﬁ‘@j‘g}l ’,()_@} /\ZQMWU |

Witness address: - _ | |
Sl Guulivg, Hages Rt
cures Moldloeme  URYG GAL

EXECUTED )
AS A DEED by j

H.J. HEINZ PENSION TRUST LIMITED 3

as trustee of the Heinz 1975 Pension Plan )

aeting by two Direclors/a Director

and the Secrstary Director

Director/Secretary

497036715.1 {\idw 25




EXEGUTED 25 @ Deed
by HEINZ SINGLE SERVICE
EIVITED acting by one Director

in the presence of!
Witness sighafure:
Withess name:

Witness address:

EXECUTED

AS ADEED by

H.J. HEINZ PENSION TRUST LIMITER

as {rustee of the Heinz 1875 Pension Plan
gcting. by two Diréctorsia Director

and the Secratary

49103615.11\rdw

)

)

}.

)

)

)

)

Director
).
)
)
Director
Direclor/Secretary
75




