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Registration of a Charge

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

Company number: 02207650
X3NVNYLU

Received for Electronic Filing: 31/12/2014

Details of Charge

Date of creation:  16/12/2014

Charge code: 0220 7650 0003

Persons entitled: H J HEINZ 2000 PENSION 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 0003

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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{1y FALL RIDGE PARTNERS LLP H . HEINZ COMPANY UMITED HP FOODS LIMITED H HEINZ
MANUFACTURING UK LIMITED, H.J. HEINZ FOODS UK LIMITED, H.J. HEINZ FROZEN & CHILLED

FOODS LFMITED HEINZ SlNGLE SER\HGE LiMlTED {the "Chargors")

(2YHJI HEiNZ 2086 PEMSION TRUST LIMITED (ihe "'%‘fustee") as trustes of the Hemz 2000 Pensmn_' :
: Pian i :

'FLOATING CHARGE
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- THIS DEED is madeon ~ ' S \b \}ﬁ ; b 2 L2014
g . B {eﬂ\ @ '
= BETWEEN:- - | |
= y-  THE COMPANIES LISTED IN SCHEDULE K whose registered offices are- also setout
- m Schedula 1 (the"Chargors“) and . -
. 12). | HJ HEiNZ 2000 PENSION TRUST LIMITED as trustes of the Heinz 2000 Pensuon
. Plan (registered i in England-and Waleg with Company no. 04035855). {the "Trustee").
i T IS AGREED as follows:-
- 1. INTERPRETATION
- 1.1 Définitions
- "Administrator” . means s peern appointed under Scheduje B1 to the
N ~Insolvency Act 1986 to manage & Chargol's affairs,
= businéss and property
k-] "Charged Property" - means the uridértaking and assets, present and future
and wherever srtuated ofthe Chargoers
“Default Rate” . . méans two per Cent (2%) above. the: base rate from
] ' : time to time of Lloyds-Bank ple
"Event of Default” means the occurrence of an event as set out in
: ' - Glause 5 :
“Exchange Rate’ '.mearzs the US Federal Resérve Bank of New York' .
o published noon rate on the balance sheet date for the
-relevant accounts at which. the value of the UK
trademarks is' converted into US doilars for the
purposes of such actolnis |
- "LPAY . meansthe Law of Property A‘c‘t 1925 .
s .
= : - "Material - - Detrimental _means czrcumstancss which are materrally detrlmentaf'
= Effect” _ TR in the context of the Chargors-as' a whoie to the
2 R Jikelihood of the accried beneﬁ’es beinhg I'ECF;‘I\!ed in
= : 'z‘elatlon to the Scheme:
R
=
.@_
3
&
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"Permitted Security"

"Regeaiver

' "Regulations”

"'Sche‘me"

"Setured Liabilities”

 securty’

543338301006

means:-
(a) -any Seciirity created or arising hiereunder

{b) any lien 'arisi_ng'.by_opera"rion of law-and in the
ardinary course of trading and not as a result of
any default or omissiort by any Chargor; -

(¢)  any Security created or arising under any -
refention of title, hire puichase or conditional
sale arrangement or . drrafigements  having
similar effect:in respect of goods supplied to a
Chargor in the ordinary course of trading and 6n
the suppliers standard 6r Usual termis and hot
arising as-a result of any default or omission by

—any-Chargor; or

Co{dy sy Security treated  or- arrsmg as &

- consequence of any finance lease made in the
ordinary course of business

"(e') a legal mortgage - 'c'bnta‘i'ne'd in an :IOption

-agreement dated. 31 Mareh,  2014. betwesh
BTMU Capital Leasing & Finance, Ing and H.J.
- Heinz. Manufacturing - UK Limited - over the

interest of H.J. Heinz Manufacturing UK Limited ~

“in the property kniown as Wincanton, Fourmarts
Road, Wigan WN& OLR (registered at HM Land -
Régis”tr'yl with freehold title number GM837000)
pursuant to a Lease of the same dafe between
BTMU Capital Leasing & Finance,: Inc and. H.J.
Heinz Manufacturing UK Limi’teci

| . Mmeans any receiver, or recéiver and manager of the
- whole or-any part. of the Charged Propsrty

" means fhe Financial Co[lateral Arrangements (No 2
.Regulatsons 2003 (S.1. 2003/2336) or equivaler

legislation in any. applicable jurisdiction. bringing inta:
effect Directive 2002/47/EC on' financial collateral

arrangements and "Regulation” means, any-of therri

_"me'an's the Heinz 2600 Pén.s'ibn' Plan -

rieans any liahility - due, owmg ar payable by a

- Chargar to.the Trustee under or in ‘connection with the _

- Sctieme (in- each case, whether alone or jointly, or

- joinily and severally, with any other person; whethier

~actually or contingently "and whether as - principal, -
- surety or otherwise) including any amount due and

- payablg under any.guarantee granted by a Chargor in:- -

favour- -of . the "Trustee (fogsther the "Secured

' L;abﬂrt:es") uptoa maximum aggregate amoun’z as -
.set out in Clause 2, 2 : :

Mesns any mortgage charge pledge lien, or other'_'-'
- security interest securing any obligation of any person’
. -arany other agreement of arrang@ment having srmrlar- S

effect
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"Subsidiary” o  means.g subsidi fary withit the meaning of sectson

1159 of the Companies Act 2006 and, unless the
context requires otheérwise, a SubS!dlafy undeartaking

within the meaning of sestion 1162 of the Companaes-
Act 2006

"Trademark Value' - means the siidited consohdated US$ balance sheet

value. of the trademarks owned by the Chargors’
valued under. US GAAP contained in the annual
“audited consolidated accounts of H.J, Heinz Company :

12 Interpretation

Unless the contrary :ntentron appears references in thls Deed to -

124

1:2:2

123

1.2.4

125

127

128

"assets’ ifchides: present and- futare propert\es revenues and nghts of )
avery cfescnpt:on '

"’dlsposal” includes a sate transfer, asslgnment grant, lease or other"__

disposal, whether vollntary -or mvoluntar}a and "dispose” shall be corstriad
. accordmgly, . .

an agreement is ‘3 referenca to that agreement as amend@d novated '

. _--supplemented extended br restated {however fundamentally):

the WOrds ”mclude{s)" "mciudmg" and “in parficular” shall be construed

- as being by way of illustration or: erfiphasis only and shall not be construed

as,  nor -shall they take effect as, limiting the: generahty of any precedmg

' words

the “Trustee ", Jthe "Chargors” br ahy other | person shall be construed so as.
o fo mciude successors intitle, permltted assignsand permltted transferees '

the words "other" angd “otherw:se" shall not be corstrusd elusdem generis
: W|th any prea:e:dlng w0rds where a ‘mder ccnstruction is possibie;

3 person mcludes any person frrm company, corporatlon government

state or dgency of & state orany association, trustor partnership:(whethetr or
not havnng separate lagal perscnal ity) of two of more of the for@gmng, :

a regulat:on" ‘includes: any reguilation; rule, official direstive, request or
' _guidehne (whether or not: having’ the  force of law} of any: governmental, - o
-intergovernmental or supranational. body, -agency, ‘deparimient or of any

s regulatory, se[f~regulatary or othet authonty or orgamsai‘lon

i2g

-'12.10:

1211 & provision of Iaw isa, reference fo thai prows fon ais amended or re»enacted S
o cand L _ .

words lmportmg the srngular shail inchide ihe plarai and vice versa and '

- reference 6 -&any'gender mcludes the other: gencﬁers

references to "Clauses” ar;d "Sahedules" are to clauses or sub- c{auses anci .
schedu[es of this Deed '

I Clause and Schedula head ngs are fur ease of reference on[y

'-An Event of Default |s "contmumg“ |f |t has not been wauved in wntmg

5432333@._’1'\.:‘&:95 o
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2.2

301

32

Effect as d deed’

This Deed shall taks effect as a deed even if it is signed under hand orr befialf of the

Trustee;

Third party rights

A person who is nota Parly has no right under the Consracts (Rights of Third Parties)

~ Act 1999 torenforce or to enjoy the benefit of any term of this Deed.

- FLOATING CHARGE AND SECURED LIABILITIES

Creation of Floating Charge

241 As a continuihg security for the payment and d_'i'scha'r'g.e'ﬁof' the Secured

Liabiiities the Chargors with filll title guarantee charge to the Trustes by way

of first floating charge all of their rights, fitle and interast from time o tirme in

the whole of their praperty, assets and undertaking, present and future and

‘wherever situated including, without limitation, any heritable property

situated in Scofland, -

2.2 Paragraph 14 of Schedule B to the Irisolvency: Act 1986 wil apply to the
floating charge created by this Deed.

" Secured Liabilities

The maximum aggregate amount ‘of thie Secured Liabilities shall be equal to the
greater of (a) the lowest non-negative amount which, when addad to the assets of the
Schieme, would result in the-Scheme being at least one hundred and five per cent:

funided. on. the date on which any liability under this Desd ‘arises; calculated on the -~
“basis -set out in section 179 of the Pensions Adt 2004, were a valuation to be. -

conducted as at that date, and (by:the amount due under the recovery plan prepared

‘under section 226.of the Pensions Act 2004 and then in-place for the Scheme:

CRYSTALLISATION OF FLOATING CHARGE

- Crystailisation: By Notice
- The Trus'tée_ may at ahy'- ﬁm_"_e' 'by hpticﬁ_é in _Writ'ing' to. the Chargars corvert t%ﬁe-"fi'o‘atirzg- :
- charge- created by Clause 2 (Floating’ Charge) with immediate: effect into afixed -~
- charge as regards any. property. or. assets gpecified in_'the' notice if an Event of Default

has occurred. o

Crystallisation: Aufomatic

~ The ficating charge created by Clause 2 (Floating Charge) Wil auteriatically be
converted. (without notice) with immediate effect into 2 fixed charge as regards all of

the uridertaking and assets subjéct fo the floating charge if:-

824 the Chargors create or atté'mpt-to' create any Security (fdth'ef thaih Permitted :

Security) over any of the Charged Property; or

. 3.22° any pareod lsvies or attém}étsl_'toa_léﬁvy_-fa'ny"diSt.re'ss,'.ekéc‘ufio'ﬁ--o"r 6§her:
- process against -any of the Charged. Property: in- ah. amount.more than - ..~
£30,000,000. of; if the Trademark Value is less than £750,000,000, . -

~£15/000,000; or

323 - any s;e-p'f is taken (incliiding the presentation of a patition, the passing of & :
B . resclution o the making. of an application) to appoint_a ligtiidator; provigional .

| Ba32aEdoqVeOs. o A
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4.1

4.2

43

hqmdator admmlstrator or Recsiver in respect of & Chargor aver: ail or any
" partof its assets; or if such person is appomted

Crystalhsatron Moratorsum wheire dlrectors pmpose voluntary arrangerment.

Thefloating charge created by Clause 2 (Ffoafmg Charge) may nét be converted nto
afixed charge solely by reason of:-

3.3.1 the-'obtamin-gtaf' a foratotium; oF
332 anyth:ng done Wlth aview to obtammg a mioratoriuf.
under Schedu!e A‘i to the Insolvéncy Act 1986

RESTRICTIONS AND FURT;HER -ASSURAI’_\;CE :

Security

The Chargors shall not éreate or permzt (s subs;st ahy: Securlty (other than- Permstted-_'
Securlty) over any of the Charged Property.

Headroom notification .

421 The Chargors shall pz‘ompi!y notlfy the Trustee n‘ the Trademark Value is less. '
- that £750 OOG 000,

#.2.2 . "Within 30 deys of the annual audited consohdated ac:counts of H. J: Heinz: -

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

prepares, and they shall deliver 16 the Trustee, a staterent in the form set -

© out'in Schedule 2 or guch other form as the: partics may adree, containing:
‘the relevant amounts as-exiracted from such accounts, and shall use their
best erideavours to procure that the mathematical aceuracy of the amounts -
~contained it edeh such statenient is confifmed in. & letler addressed to the
- Trustee by the ‘auditors: at the relevarit time: of HiJ. Heinz Compariy and
~delivered to the Trustee with the relevant statement Where such statement.
contains -amounts in US doltars such d@mounts shall be -converted into
~opourids  sterling for the puiposés of calculating the: Trademark - \/alue by .
“reference 1o the apphcable Exchange Rate. :

NOtIfIGatIOh of Intended Dlsposal

if the Chargors or any ef their Suhsldlarles mtend é:o make any di sposal of their assets .
the effect of which would be to reduce the Trademark Value to below £750,000,000 or,

“Whete the valie of such rademaiks is: below £750,000,000, the sffect ef'which woald.
. .be to reduce further the Trademark Valus, the Chargors will consiilt with the Trustee - -

for'a period of not less - than 30 days prlor to the entersng mto of any “binding
- commltment in relanon tosuch dtsposal _ .

) Dlsposai

4.4 . :If the Trademark Valus i less than £750 000,000, nctwdhstand:ng Clause:

- 4:4:2, the Chargors.shall not be entitied to sell Iease license, sub-license,
. trarisfer or otherwige dispose of any Chargec: Property in circimstances
- “where such ‘sale; lease, licence, sublicence; fransfer of other disposalis

*reasohably likely 1o have a Material Detnmenta[ Effect Without the pnor N

"_‘wntten consent of the Trustee . T

L HA42 : ._The Chargors shaii WI'[hGLIt prejud ce to Clause 4.4.1, pror to-this Secunty - L
<. credted by this Deed becoming. enforceable or” the_ oceurrence of the..

Csesmmsefveds oo E
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48 = Notification of default

crystallisation pursuant to-Clause 3 of the floating charge created by Clause -
-2, be entitled to sell, leage, license, sub-license,  transfer or otherwise
.. dispose of any Charged Property and any Charged Property-so disposad 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 Trustes shall; on. -
' request of any of the Chargors;. do whatevet i§ reasonably necgssary in -

. order to give effect to any permited disposal urider Clause 4.4.1 or Clause -
44.2. The relevant. Chargor shall, on: request of the: Trustee, pay -all
reasonable costs incurred by the Trustee in doing so,

. Further assurance:

The C-h‘argor‘s.-s‘h'ajii._promptly do at'their own cost and expense whatever the Trustse:- -

454 requires to perfect or protect the Sectirity craated or exprassed 1 be created
by this Deed, orits priarity; or .

452 ‘reasonably Fequirés to facilitate the realisation of the Cha'rged'-lf’roperty'(:’r'

the exercise of any rights Vested in the Trustee or any Raceiver,
including executing any transfer, conveyanice, charge, assignmert or assurancs of the -

registration and giving any notice, ordér or direction.

Charged Property (whether to the Trustee ofits nominees or otherwise), making any - -
_ Financial statements
: E"a‘ch"Chargorsh'all'su'pp_iy  the Trustes:-

481 . as soon as they are available, but in any event by the date 30 days :fro_'m :

their being signed off, or the:date on which they are reguired by faw fo be
filed (whichever.is the earlier) its audited financial statements (Eonsolidated if =
appropriate) for that finandial year: T - o

482 - ifrequested by the Trustes within 30 days ‘of such request the. zudited

financial statements of any.ofher Subsidiary of the Chargars for that financial
_year, : : S : : :

Information

Withotit prejudics to Clause 4.6, the Chargors shall promptly stpply to the Trustee

E suich information as the Trustes may reasohably require about the Charged Property, .

complisnce of this Chargors with the terms of this Deed, and any other circumstarces -

- which: exist anid which are reasonably fikely to- have a Material Detrimental Effect,
Provided that, where the Trademark Value is thore than £750,000,000, ‘any. such -~

requirement must relate to a matter or circumstance which-is reasoriably likely to have

- aMaterial Detrimental Effect, - :

.- Each’ Chargor shall notify the Tristee of the occurrence of ahy avent which has
- caused the Security created by this Desd 1o have bacome enforceable (and the steps;.
i any, being taken to remedy: ity promiptly upsr becerig: aware cf its occurrence
- (unless that Chargor is.aware that a-notification has already besn providad by ancther
cChargor). o IR . S
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4,11

. Merger

IF the Trademark Vatue.is less than £750,000,000, notwithstarding Claiise 4.4.2; the

Chargors. shall not be entitied to enter into-any amalgamation; demerger, merger,
consolidation or corporate recanstruction which is reasonably likely to have.a Material
Detrimental Effect without the prior writtery consent of the Trustes,

Changs of business -

If the Trademark Value s fess than £750,000,000, nowithistanding Ciause 4.4.2. no-

Chargor shall be entitled to make any substantial change to the general nature of its
business which is reasonably. likely to have & Material Detrimental Effect withdut the
prior'Written-consent of the Trustes, :

Répresentations dnd Wariafitics

4171 Each .Charg.orﬁma'ke's_t'he_'__jrép_ré'sié'ntaitfdns and w'afran't'iés:set out in this:
. Clause .11 to the Trustes in respect of itself z2nd the other GChargors:
fa) itisa Iimit_éd'-liéb:iii'ty cofporation, - duly _iné'drpbrate'd and validly -
existing under the law of its jurisdiction of mcorporatior;

(b)  ithasthe power to own s assets and cafry on its business &8 it is
-~ being conducted;: . .

(c) the entry into and. performance by i of, and the transactions
‘contemplated by, this.Deed do hot and will not confiict with:- B
{0y - any Iéw' or-regu’f'ation applicable to it

Sy 'the’-:cozisiitﬂtionai'-d'ccume"rﬁs’c')f any Chargor; ar’

(iiy - any-agresment or instiirent binding upen any Chargor

- or any of its assets or constitute & default or termination .
event (however described) under any such agreement or
~instramient where such confiict, defallt-or termination is. -

‘Teasonably likely to have a Material Detrimental Effest;
(d) It has the power to enter into, parform and deliver, and has taken
. all necessary action to_authorise its entry into, performarce and.

- delivery of, this Deed: _ w '

(e) i@l authorisations, consents, approvals, fiings &nd registrafions
' - réguired or désirable:- T . _

W e enable it lawiully to ehter into, exercise its rights and -
- comply with its obligations in this Deed: _ :

-~ (i) tomake this Deed admissibls in svidence,
" Have been 6bfa"ineﬂ'-dr'_-effect'e'd and 'are'in_:f'uli _fbrcéa:hd effact

() all authiorisations, ‘consents, approvals, filrigs and - registrations

-hecessary for-the condtict of - the business, trade. and. ordihary

- activities of the' Chargors and their Subsidiaries have been
“obtained or effected and arein _full'fc_rce arigaffect. R

ROR
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_ S () corporate gction, legal 'pto’ceédihg or othér procedure or
& : : _ _ . step described in Clause 5.1.6.; or

& - - e (i’i){ -~ creditors’ process de's-ﬁiri'be‘d"in'Clausé.S;‘I-,Y;.
i : R - - has been taken or; to the knowlsdge of the Ghargors, threatened in

B _ S . . relation to-a Chargor; and riené of the circumstances described ir
: ' o Clauses 5.1.3 to 5.1.5-applies to a Chargor; : "

~{h} - no litigation, arbitration or administrative proceedirigs. or o
_ . Investigations. of, ‘or. before, any court, arbitral hody of agency -
- S o which, if &dvérsely determined, are reasonably likely to hava a
- o _ .. Material Detrimental Effect have (to the best of its knowledge and

o ' belief (having made die and careful: enguiry)) been started or
threatened againstthe Chargors. . -

i

‘® 5 DEMAND AND ENFORCEMENT

i 54 Enforcement
iy . | The Security created by this Deed shall becorie enforceable i the everit that- -

i . 51.1 - Without prejudice to Clause 5.1.2 a Chargor does not pay within 15 working
. + days of the due date-any amount payable iri connection with the Scheme oF -
. ' . underaguarantee given by it in relation to-the Scheme at the place a* and in
' : . the currency in'which it s expressed o be payable; or :

_ L 512 " If the Trademiark Value is: less than £750,000,000, & Chargor doss not pay

o - © - any amount payable in connection with- the Scheme of under a guarantes
o - . . glven by it-in relation to the Schame at the place at and in tha cufrency . in L

s ' - which it 5 expressed o be payable by the date: 10 working days from the - -

~ : - due-date-of payment; or o '

513 . any representation or statement made by'a Ghargor in this Deed is or proves
- fo have been incorrect or misieading when. iade and the circumstances .
©-giving rise fo such misrepresentation,. if capable of remedy, are not remedied:
_-within -30.days-of the earlier of {i} the relevant Chargor becomitig aware of
- such representation or (i) notice fron the Trustee; or

%\q 5

5144 HJMeinz Manufacturing UK Lirited or H.J Heinz Foods UK Limited is
- lnable or :admits: inability: to pay. its-debts as they fall dug, suspends oy
. threatens to suspend making payments on any of it debts or, by réaschof -
“actual oranticipated financial difficulties, commences negotiations with one
- ..or'more of iis.creditors with 2 view o rescheduling -any. of its indebtedness: -
or ' ' '

wa

el

et

515 the value of the assets of H.J.Heinz Manifacturing UK Limited or H.J.Heinz.
. -Foods UK Limited is less than its liabilities (taking intd atcount contingent. S
_and prospective liabilities) ; or . T . S

Ve

i

- 58 - withiout prejudice to Clatise 5.1.7 a-moratorium is:declared in réspect of any .
. indebtedness of @ny Chargor (and if & moratotiuris declared, the ending-of
: T - the moratorigrnwill ot cause the Security created by this Deed to:ceaseto
S - ST be enforceable) provided that: no Event of Default shall ariss undar this SIS
e o Clause 5.1:6 unless the evént or circumstances that would otherwise have - Cn
Wy Lo . given rise to an Event of Default aré reasonably fikely to have a Material -~ - -
e - Detrimental Effect; or ' S e T L

i
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5.1.7

5410 & Chargor is in breach of Clause 452 Which. breach is ot remedied wrth;n o

©30 days, or is‘in breeci‘} of Clause 4.3 or Clause 4. 4 1

511

: _.5.1.{2

| 5432383911506

‘& moratorium is declared in respect of eny mdebtedneee of-H.J.Heinz -
Manufacturing UK Limited and/or H.J.Heinz. Foods: UK Limited (and if a:

moratoriunt. s declared; the ending of the Moratoriim will- ngt cause the
Security created by this Deed to-cease to be enforceab!e} aor

any corporete action, legal proceedmgs ar ether procedure or step is taken B

- in relation 1o:-

(8) - the suspension of peyments a rneratonum of any mdebtednees .
‘winding-up;. dissolution, administration or recrgameatron {by way of -

voluntary afrangement, schefme of afrangement or otherwise) of :

" H.JHeinz Menufactursng UK eruted and/or M:d.Heinz Foods LK

Limited;
by . & comiposition, comprorn[se ass:gnment or arrangement with any -
_ - oréditor. of H.d:Heinz Menufacturlng UK Limited and/or H.J.Heinz-
: -'Foods UK lesteci
ey - the eppomtment of a lqurdater Teceiver, admiristrative receiver,

-administrator; compulsory manager “or -other similar officer in .
- respect-of H.J.Heinz Manufacturing ‘UK Limited -and/or. H.J.Heinz
‘Foots UK Limited or any of gither of thelr assets,

- or any analogolis procedure or etep in-any Jensmctzon (pmvrded that .

Clause 5.1.8() shall ot apply to any winding-up petition which is frivolous -

_or vexatiots and -is: discharged; stayed- or distiissed within 14 days of .
'commencement or, if earlier, the date on which lt eadvertleed) or '

without prejudice to C!auee 5. 1:8.any ccrporete act on, legal proceedmgs oF -
other procedure or stap is taken in reietron to -

' _(e) the suepensmn of paymente @ rhoratorium of any indebtedness; .
. winding-up, dissolution; administration or reorganisation {by way of

voluntary affangement, scheme of arraragement or otherwise} of a
Chargor;. .

by & composition, compromise, assrgnment or arrangerment: wrth any-__'

_eredm::r of a Chergor

CR . the ‘appointment of a llqusdator retelver; admlmstratrve receiver,

-.administrator, compulsory - manager or other similar - officer in.
respect afa. Chergor orany of its: assete :

of any analogeus procedure o] step in any Jurredlchon provided that L
Clause 5.1.9(a) shall not apply to any winding-up: petition which is frivolous =
~or vgkatious and - is dlscharged stayed or dismissed  within 14 days of
“commengemant or, if earlier; the date on which it is adverfised, and provided .~ -
that No. Event of Default shali arise under thi i5°Claiise 6.1.9'unless the event =
“or dirsumstantes that would otherwise: have given rise to an Event of Defeult L
are reesoneb y likely to heve a Matsrial. Detr mental Effect; '

_'the occurrence of any eVent cauemg, or purpcrtmg to cause the flee’ung R
charge created by. this Deed to. becotne fixed. in rela‘uen o any Cherged R
Property, or. AR ST

where the Tredemerk Va ue is 248 than £75(} OGO 0{10 any person Ievres or

attempte o] Ie\ry any dxstrees execut:en of cther procese egamst any of t%re R
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56

Chargecé Property in respect of an amount of more. than - ES 000,000 and
such armotnt is not discharged wathm 10" Business Days of such Ievy or .
attempted fevy.

 Powers on enfom‘em‘ent '

: 'At any time -after the Securlty created by this Deed has becorie: enforc:eabie the

- Trustee may (withouf prejudice to any cther rights and remedies and wdhout notnce o
ihe Chargors] do all or.any of the following:-

5,24 exercise the power of sa!e under section. 101 of the LPA togezher with &l

other powers and rights conferred on ‘mortgagees by the LPA, as varied and.
" extended by this Deed, thhout the restrictions contained in sec’cons 103 or
1{}9(1) of the LPA;

522 exercise the power of Ieas ng, Iett ng, entering nio agreements for leases or
: lettings or accepting or agreeing to accept surrenders of leases i relation to
any Chaiged Property, without the resfrictions -imposed by sectlons gg”
and 100 of the LPA; .

5273 . lothe extent thet ahy Charged Property consﬂtutes Financial Collateral, as. -

_defined in the Regulations, appropriate itand transfer the title in and to it to
~.the Trustee insofar as not a!ready transferred, subject to paragraphs (1) and.
(2] of Regulation 18; _ -

524 . stibject to Clause 5.1 (Mefhod of appomfment ‘of remova{) appomt oneor -
‘mofe perscns to bé g Receiver or Receivers ofany of the Charged Property,
and

_'5-.-2.'5_' - appoint.an adminieira’tor of'ar';y-chargor..
" Disposal of tﬁe: Ch'arged P'rdpeﬁy _

“In EXEI’CISIHQ the powers referred to i Glausesz (Pawers orni enforcement) the-_-
Trustee or any- Receiver may sell or dispose of any of the GCharged Property at the-
- fimes; in the manner and: order, on the tefms and conditions and for the: conmderahon
'deterrnmed by it

Same rights as Re‘ce'iver'

. Any nghts conferred upon a Recewer mey be exermsed by the Trustee orto the extent
permitted by law, an administrator, after ths: Securily created by this Deed has
. becoma -enforceable, whether or fiot the Trustee &hall ‘Rave taken possessmn ore
appol nted a Recelver of Charged Property . _

: Delegatlon -
The Trustee may de!egete in any Hiainar tc any pEr&on any nghis exercusab!e by the""'-

S Trustee. hereunder.  Any such delegation may b ade - upon sueh terms and-_
i eondltwons (mcludmg power to sub«de!egate) as the Trustee thinks fit,

Enforcement and preservatmn costs R

The Chargors shall on demand pay to the Trustee the amoun’r of all costs and_
- expenses (incliiding legal feés) mcurred by it in corthection” with the snforserment of or "
the preservation of any rights uhder this Deed and zny proceedings mstltuted byor - -

against the Trusies as a consequerive of takmg or ho[d;ng the: Seourty created by th|s_

~Deed-or enforcmg those nghts

543238304Wb06 0 o T g
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8.2

6.3

64
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5.6 '

RECEIVERS -

 Method of appointment or removal

Every appaintmenit or removal of a__Rec;'eivé'r, any de‘iéga{e or-any sthar person by t’n’e_"

Trustee under'this Deed shall be in writing under the hand of any. officer or inarisger of

the Trustee..

 Removal

The Trustee may rerriove any pérson from office in reldtion to any part of the Charged
Property. of which-he is the Receiver and at any time (before or affer any persen shall
have vacated office. or ceaged v g6t as Recaiver i respect of any of such Charged
Property) appoint a further of othier Recaiver of Receivers over all or afy part of such

Chardged Property.

Poweis

'  Every Receiver'shall have and be entitled to exarcise all the powers:-.

8:3.1  of the Tristee under this Deed>
8.3.2  ‘corfetred by the. LPA ‘on morigagees in possession and’on receivers
appointed underthe LPA; - '

6.3.3. of an administrative receiver set out in Schedule™1 to the .insol'vency Act .
- 1988; . S |

B34 - inrelation to any Chafge’d_?rdperty, which he would have if hie were its 6aly -

beneficial owner; and’

6.35  to do-al things incidental or conducive to any functions, pawsrs, authorfies
' or distretions conferred or vested inthe Receiver, :

Receiveras agent

_The Receiver shall be the agent of the 'Cha_'rgors (which _SE'a_II_ be: solely fiable for-his
-acts, défaults, remuneration, losses’ and Tiabilities). unfess ‘ahd until a Chardor goes-

into liquidation, from which tithe: he shall act as principal -and . shall not bec_cme- the

- _.agent of the Trustee,. . :
Joint-'or-severa_l -

" If twoor more persons are dppointed as Réceivers of tha same assets, they ay act

jointly andfor severally so'that (unless any instrument appointing them spacifies to the

- contrary) each of them may exercise irdividually all the powers: and discretionis
" coriferfed on Receivers By this Deed. R : : :

‘Receiver's remuneration

Every Recaiver shall be enfitled to remunération for his services at 4 rate fo be fixed -

. by the Triistes and the masimum fate specified In section 109(6) of the Actshall not

R I
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8.1

8.2

~ under this Deed:

" APPLIGATION OF MONEYS

- Application of moneys .

Ali surns received by viriue of this Deed by the Trustee or any Receiver shall, s&b}eét

“to the payment of any claim having priority to this Deed, be paid or applied in the
. following order of priority:- : g

_ 7.3 Airst, in or towards satisfaction pro rata of or the provision: pro-rata - for-all

- costs, charges and expenses incurred-ard payments made by the Trustes or _
“by any Receiver (includirig legal expenses); together with interest at the -
- Default Rate (both before and-after judgment] from the date thase arourits
- became due until the date they are irrevocably paid. in full to the Trustee-or
other person entitled fo it; ' '

742 . secondly, in or towards the. payment pro rata o, or the provision pro rata

for,. gny - unpaid, fegs, commission: of remuneration. of the Truskes or Ry
~ Receiver; .

74.3°  thirdly, in of towards payment of the Sectired Liabiities: -

744 fourthly, in the payment of the surplus (it any), to the Chargof's oF any oth'-er'-__ -

persofi enfitled to it

 and section 108(8)-of the LPA shail not apply. |
POWER OF ATTORNEY

Appointment

- Esch Chargor irrevocaibly and by way of security appoints:-

8.1.1 ~ - the Trustes (whether or not a Receiver has been appointed)

T

812 an:y délzégafe.br'sub'-déiegate o 6r othier person Bominated i'n.-:writi'n'g.' by, an :
- - officer of the Trustee; an; Lo L T

| 8.1.3 : {és’-_a sépara’%e ap’poiht'm'eﬁt) edch Recsiver,

severally as the Ch'afgor’s.vattdfney ah_d.at'tor_h'eys_ with pzbwér‘ exercis.abse'-oﬁi._y :after'_"'
the Security created by this Deed has become enforceable in accordarice with Glause

5 of this Deed, to do-any act, and execute and dsliver any deed or other document, on -

behalf of dnd in the Hame of the Chargor, which the Chargor cold be required to do -

- ‘or execute under any provision of this Deed, or which ie. Trustee in Its sole opinion
- may consider necessary or desirable for perfecting its title to ‘any &f the Charged.

Property or eriabling the Trustee or the Rezeivér to. exercise.any of its rights or powers

Ratification -

- Each Chargor rafifies and confirms and: agrees to ratify and confirii whatever any

attorney appointed pursuarnt to'Clatise 8.1 (Appointmient) does or purports todo inthe . -

- -exercise or purported exercisé of all or any of the powers, acis of other malters =~ -
- réfefred to i Clalse 8.1 {Appointmeanty, SO : S

CBamsEleAvbOs . o 2o
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9. PROTECTION OF THIRD PARTIES
9.1 - Statutory powers

In“favour of any purchaser, the statutory powers of sale and of appointing a Receiver
which are confetied upon the Trustee, as varied and extended by this Deed; and all
other powsrs of the Trustee, shall-be deémed to arise (and the Secured Liabilities
shall be-deemed due and payable for that purpese) immediataly. after the execution of
thig Degd. ' '

92 Purchasers

No purchaser from :or other person ‘dealing with th_e_' Trustee, any person.io whom it
has delegated any of its powers; or the Receiver; shall be corcernsd:- :

9.24 - to enquire whether any of the powers which the Trustee or a Receiver have
exercised has-arisen of become exercigabile: : S
9.22°  to enquire whether the Secured Lizbilities remain ou't'sta'n'ding" orwhether any -
: event has happened to authorise the Receiverto act; or ' '
' 923 astothe propriety or v'éli'dity of the e‘xérci_'se of those powets, - |
and the fitle-and position of .a.'pu'rch'aser: orsuch person shall niot be irmpsachable by
reference to any of those mattars, : -
9.3 Receipts
~ Allthe 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 legislation shall apply. to
any person: purchasing front or dealing with the Trustee, any Recsiver or any person
‘to whom any of thetn have delegated any of their powers. :

10, PROTECTION OF THE TRUSTEE AND ANY RECEIVER .
104 Nolability |
None of the-”'rrustee, any Receiver or an'y' of their 'féé’pe'c’:ti'\.re"off'icer'_s,' -empld_ye'es-_or.

delegates shall be: liable in respect of any cost, lizbility, expense; Iogs or damage

which arises out of the exe_rcf_i_"se_,'-or-'at’tempfed of purported exercise of, or the falluie to
‘exercise, any of their respeciive rights under this Deed, _ - :

102 Notmorigageein possession
Wiihout prejudice to any other provision of this Deed, enfry into posssssion of any
‘Charged Property shall not render the Trustee, any Receiver or any of their respective
officers oremployees fiable:= - - o - : i

1024 to sccountas m'p'r'tga:ge_e"ih_'pOSSéé.sibn_i.

C 022 ._"fc'nr any loss ofi realisation; o

10.2.3 ' for any default or omission for which @ mottgagee in possession might be

- liable, o e e

“and if and _whéne\'fér'_.thé Trustee _Or' én’y’ ‘Redeiver shiefs it possession of any
Charged Property it shall be entitied at any time j or he thinks fit to relinguish -
- possession. SR T S o

Cs452330NNbOB. ol g
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1.

. ‘and liabifities incurred by them in respect of ail or atiy. of the foliowing:-

indeminity

The Ghargorsshal'}. indemnify and keep indemnified ths Trusteg, any ?ée;:ei'v'e'r, and -

' - théir respective officers, ernployees and delegates, against all claims,; costs; eXxpenses

1034 any act or omission by any of theim inf retatior to ali o any of the Charged

Property:

10.3.2. any payment relating to or in respect of all 6r any of the Charged Property -
which is thade-at any time by any of them; . :

10.3:3  any stamp, registration or similar Tax or duty which becomes payable i

connection with-the entry into, ‘or the performance or enforcement of, this
Deed; ' : : .

10.3.4 éxercisi'n'g or purporting fo éxercise -c'::'r'_'failing to exercise any of the r_igh't's; :
powers and discretions conferred on thém or permittad under this Déesd:

4035 any'bre'aciﬁ'.by the Chargors of any df"thei'r_.-ccv'eréants or-other 'b'bligaéion's'tb :

the Trustes,
“except in the case of gross negligsnce orwilful misconduct on the part of that person, -~
intérest

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

Clause10 (Protection of the Trustes and any Recéiver) from the date on which the

liabllity was incurred to the date of actual payment {both beférs and after judgment).

- Indemnity-out of the C’ha'rg-ed Property:

- The Trustes, any Receiver and ‘thair réépécti‘ﬁit—: officers, employees: and defegatss

shall be entitted to be indemnified oit of the Charged Proparty in tespect of the )
actions, procsedings, demands, claims, costs, expenses dnd fiabilities: referrad to in-

~ Clause 10:3 (Indemnity).

“Continuing protection

The provisiohs of this Glause 10 (Protection of the Trusiee arid any Receiver) shall

continue in full:force and effect notwithstanding any releass or discharge of this Deed

~orthe di'sdh‘arge.df any Receiver from oifice;

PROVISIONS RELATING TO THETRUSTEE

“Powers and dis&réﬁﬁﬁs;._ B . R

. The righits; ﬁbWe-fs’ahd discret'ié'nS':g'iven to the _"I‘i*Lifs'te'e in this Deed:- |
RETERT -.mé_y_.b:eIéke-rciééd..asbften :a"é-,'and'i'rizs'uéh_ fhéhn‘er..gs; thei-Tmst:eé'thi'n'k's"_f’i’f; o

: -_._'“I‘l.1'.2 are cumulative, arid are not exclusive of any of its rights unider the gerieral- -

law;and .

A3 may Ghly be waived in riting and specifically, and any delay in‘ei‘cé?&i’éi'rzg,_.f-- :

- ornon-exercise of, any right, is not.a walver ofit, - -

| B4323830.4\his SR R S
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1.2 - 'TruSt's-'
The perpetunty perreci for any trusts consﬂtuted by this Deed shali be 125 years

12. PRESERVATION OF SECURITY _

121 - _Gontmumg Secur:ty
This Deed shell be a continui ng secunty to fhe Trustee and- shall rermzin in force untul'_ -
expressly ‘discharged In writing. by the Tiustee notwithstanding any intermediate
settlement of account or other matter.or thmg whatsoever

122 _ Addatlonal'Security'

This Deed is without prejudzce arid i addatmn to, ‘and shall tiot tierge with, any other
rlght rermedy or Secunty of any kind which the Trustee may rave now or at.any t|me '
in the future for or in respact of any of the Secured Liabilites:

123« Waiver of 'D‘efences
Neither-the Secenty c;reated by this Deed Mot the obligati on's of the Chargors under'__-_
“this Deed will be affected by an act, omission, matter or thing which, ‘but for this
Clatise, would reduce, releass or prejudice that Secunty or any of those obhgat ions -
_(whether or not. known to it, the Trustee) including:- '
1234 any time, waiver or consent graﬂted fo, 6r composxtmn W|th eny Chargor or ..
~other person;.
. 12.3:2 the reiease of any’ Chargor or any other person GRder the terms of any'
SRR 'COmpOSItIOI’I or arrangement with any pErsoi;
1233 the takmg, varzailon cemprom ise, exchange renewel enforcement or .
- telease 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 nen-
presentation or non-cbservance of any formaﬂty or offier. reguirgment in
" ‘réspect of any instrurment. er any fallure to realise the full value of any -
.- Security; .
1234 . any mcapamty or lask ef power eutherty or Iegal persena§|ty of or dlSSO|U'(IOI’§ '
: __.or change In the members or. status of any Chargor orany other person, .
12.3.5 _-any amendmez‘st {hewever fundamental) replacement vanatxon “niovation, .
o assignment or ‘the aveldance or termmai:ton of any other document or
Securlty, -
4236 -Iany unenforceablilty, |Ilegahty or inva lidity of any obllganon of, or any"
el -Secuniy created by, any persor[ under eny docurment; of : '
:12-3'7" an msolvency, lquldathn, admm:strahon orsimiar preeedure
_ 174 .lmmedlate recourse '
“The Chargors waive any ?lght they may ?zave of first reqmrmg t‘ne Trustee (or any o
Htrostew or agent on its behalf) to proceed against or enforce ‘any. other rights of =
Security or ¢laim payment from any person hefore claiming frorm ‘the Chargers under S
" "this Deed "[“hxs walver applies. |rrespectzve of any law tothe contrary '
125 Approprnatmns Rh R
:Whllst any Secured Llabxlltles remiain outstandlng the Trustee may .
54323639 1\b06: e i
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1251 ~tefrain from applying. or:enfb‘réihg any m'o'n'iés;"Sécarify__'or;r'ight's_ held o~

. received by ¥t (orany trustee oragenton its-behalf) in respect of the Secured. - .

Liabilities; o, ‘subject to Clause'7.1 (Application of monsys), apply and
-enforce the same in such manrer and order a8 it sees fit (whether against .
the Secured Liabilities or otherwise) and the Chargors shall hot be entitled to ;

~the same’; and - o _ . '

1262 hold in an interest-bearing suspense sccount any moneys received fram fhe
Chargors on or account of the Secured Liabilities.

Deferral of Ch‘arg'ors" rights

Whilst any Seclred Liabilities remain olitstanding and unless the Trustee otherise

directs, the Chargors shall riot exércise: any rights which they may have by reasonof

performance of their obligations under this Deed or the enforcement of the Security

treated by this Deed:s T : .

1261 toreceive or claim payment from, o be indernnified by & Chargor;

1262 1o élaim ‘any coritiibution from any guarantor of, or provider of Security in
" respectof,any obligations urider this Deed; : : S

- otherwise) of any rights of the Trustee under this Deed:

128.3 o take thie benefit (in whole or in part and whether by way of subrogation o

1264 to éxerd’i's:é_ah'y:'t‘i-ght-cf_s_'_ét—_offjégé’ir.is't'a'ny--(';’ha'rgéi';‘ andfor

1265 o claim or prove as a creditor of any Chatgor in compstition with ‘the . -

Tristee.

RELEASE

Relezse

Upon the irrevocable and unconditional payment and discharge in full of the Secured -
Liabilities the Trustee shall, or shali pracure that its appointees will, at the request and
cost of the Chargors:= o B :

1311 release the Charged Property from this Dead; and

1342 re-assign the Charged Property that has been assigned to the Trustee under -

- fhig Deed. .

Reinstatement.

- If the Trustee considers that any amolint paid of credited to the Trustee (whether in~
- respect.of the Secured Liabilities orany Security for those obligations or otherwise) s -

- papable of being avoided, reduced or otherwise set aside:-

. 1.3;.3'

1324 that amount shall not be considered to have been paid for the purposes of
- determining. whethier the ‘Seciifed  Liabilities have been irrevocably and

*unconditionally. paid and discharged; and -

| 1822 “the iability of the Chiargors and the Sectirity created by this Deed shall

‘continue 48 if that amount had niot been paid or credited.

Cénéoiid%ﬁdﬂ' -

Section 93 of the LPA, dealing with the ‘consolidation of morigages shall ot apply to

- thisDeed.

s4mdmedGNbS. o o B |-
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MISCELLANEOUS PROVISIONS.

Severability

 If'any provision of this Deed is illegal, invalid or unenforceasie in any jurisdiction, that
_shall not affect= : : o

14,1 - the validity or enforceability of any other provision, in any jurisdiction: of

1412 fhe:-_'vaﬁ'dity. or ehforcieéabﬂit‘y- of that particular provigion,  in-any other

jurisdiction,

Amendments and variations .

* This Deed shali remain in fll force and effect notwithstanding any amendment,

restaternent,. novation or supplementation of the: Scheie or this Dead ‘(including any
increase in thi amount of the Secured Liabilities). :

Remedies and waivers

No failurs to exefcise, nor any delay in exercising, on the part of the Trustes, any right
or remsdy under this Deed shall operate as & waiver, nor shall any single or parfial
exercise of any right or remedy prevent any further or other exercice or the exercise.of .

any -other right ‘or remedy.  The tights' and remedies’ provided in this Deed are _'

cumulative and not exclusive of aty rights or remediss provide by law.
Counterparts . :

This Deed may be execited. in any numbsr of Gounterparts, and this has the same
effect as if the signatures on the counterparts were on a-single capy of this Deed.

‘Contracts (Righits of Third Parties) Act 1999

No person who is niot & party o this Agrée:r'rfént h‘a_s.'ién'y' right Under the Contracts
{Rights of Third Parties) Act 998 1o enforce or t¢ enjoy. the benefit of any term of this™

Agreement.

COMMUNIGATIONS

* Communication to be in writing

 Any - communicatien given or made “undsr or i connection with. the matters
‘contemplated by this Deed shall be iri writing. o N :

. Deemed delivery

“Any such comrﬁunica{ian shall ba ‘addressed a8 ‘provided in Clause 15.3 (Parties
- details) and, if so addressad; shall be deemed fo have been duly given or made as -

- follows:-

A2 .sent_iay- -per'sc_ihal déii'\ée*ry._'u'pbn_délive'ry‘_f at the addré:ss-of'the} relevant -

party; -

© 0 152:2 i sent by first class post, two workinig days after the date of posting;and

: 1523 if Sé-ni: by f'a‘x;'_'u'po'n-r'éceip't.'by' thé.réle\kant-g:)arfy. 3

. provided that i, ‘in accordarice with the above provisions, any such . -
~ cotnmunication would. otherwise: be' deemed to ‘be' given or-made . outside -

L EAIBAOANB0S T g
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~hermal workmg hours such commun ication shall be dee

. made at the start of the next working day.

153 ?’é&ies' Details-

- The relevant detalls of eac;h part

| Clause15.4 {Change of detah’s) arei-

y for the. purposes of this: Dead,; subject 1o

me'd to be given or

Party © Attention Address. - Fax N:o.
FALLRIDGE = fan Davies Eversheds [LP, 1 (0845495 7333
- PARTNERS LLP. - Celtaghan” '
- Sguare,.  Cardiff,
CF10°8BT
H.J. HEINZ ' lani Davies Eversheds LLP,1 0845 498 7333 -
COMPANY o .- Callaghan
LIMITED . Syuare;,  Cardiff,
CF105BT
~ HPFOODS - lah Davies Eversheds LLP, 1 . 0845408 7333
. LIMITED : “Callaghan T
- Square, Cardiff,
_ . CHoss8T - - o o
C HJHEINZ * [an Davies Eversheds LLP, 1 0845498 7333
MANUFACTURING GCallaghan I
UK LIMITED Square, Cardiff,
- HJ.HEINZ FOODS ' 1ah Davies Eversheds LLP, 1 0845498 7333
UK LIMITED SR ' Callaghan o
- Square,  Cardiff, - _
_ e CF1088T T
H.J, HEINZ lan Davies - Eversheds LLP; 1 ‘0845 498 7333
. FROZENS& = g “Callaghan . S
CHILLED FOODS - “Sguare,  Cardiff,
“LIMITED - CF{05BT
. HEINZSINGLE  lanDavies - EvershedsLLP,1 08454987333
o SERVICE LIMITED : - Callaghan - - '
3 ' . Square; . Cardiff, " -
) - CFOsBT
154 Change of details
B Any party may nohfy the other party at any time of a change to its detalis for” the._
- plrposes-of Clausges 15. 3 (Pames deta:.fs) pmwded that. such natsfscatlon shall oy be-
'1 effeact ve on:- : . .
- _"15;4.1_-- the date specnfxed in the notéﬁcatlon ag’ thea date on whlc:h the change is. to :
R take place or R o -
_ 1542 if no date is speclhed or the date specsf ed is less 2han 5 warkmg days after R
the date on which notice is: glven the'date fa!lmg 5 worksng days a?ter notrce L
_ of any such change has been gwen _
(- -GOVERNING LAW _ :
" This Deed and. any nori contractual obtlgat ons. arasmg out of or m conneotlon W|th it
| are governed by Enghsh Iaw _ .
543233301606 : L | g




17, ENFORCEMENT -

174 Jurisdiction of English Courts

W AT The gourts of England - have. exclusive Jurisdiction to setfie any Displite -
5 S _ ‘(including a Dispute regarding the-existence; validity or termination of this
TR ' T - Deed and any non-contractual obligations arising out of or in connection with
: ' thig Deed) (4 "Dispute"). : S

- 742 The 'Eﬁarties agree that th_'e‘-'_cou'r'tscﬁﬁ England are the friost appropriate and
) . ' convenient courts to settle Disputes:and accordingly nio Party. will argue to -

- the contrary. e ' o '
17.2 The Chargors expressly agree and ‘consént to the provisions of this Clause 17 -

B _ (Enforcement) and Glause 16 (Governing Law).

2y EXECUTED AS A DEED and delivered on the date appearing at the beginning of this Deed.

o *éﬁ_;g’.__

CseaasEagtols . g
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SCHEDULE 1

THE CHARGQRS AND THEIR REGISTERED OFFICES

Corripany name

Registration number -

FALL RIDGE PARTNERS OC3804‘18

" LiP

H.JL HEINZ COMPANY -

LIMITED

. HP FOODS LIMITED

o HEINZ
LIMITED

H.J. HEINZ FOOBS UK'

LIMITED

H.J. HEINZ F‘hozrsm_& "

~ CHILLED FOODS
LIM!TED'

HEINZ SINGLE SERVICE
LIMITED -

54323830.1\b06 - -

08319505

02251694

. ooid7ess
MANUFACTURING UK o ’

| 08322668

02207650 -

01749058 -

e

Address -

i Scuth Bunldmg, Hayes Park.'- '

Hayes, Middlesex, UB# 8AL

Soith Buitding, Hayes Park -
Hayes; Middlesex, UB4 8AL

-South Building, Hayes Park, -
: Hayes Middles'ex UB4 8AL

- South Bu;ldmg, Hayes Park _
g 'Hayes Middiesex, UB4 SAL_

 South Buildi'ng‘,-_'t-tayes Paik.

Hayes, Middiesex; UB4-8AL

. 'Scu't'h.Buildingf Hayas Park,
- Hayes, Middiesex, UB4 BAL

‘South Building, Hayes Park,
* Hzyes, Middlesex, UB4 8AL




E)
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| SCHEDULE 2 |
' '[1.“6 ij.e'iy.pe'd. on '_H_.J'.' Hein'z’éorﬁp_ehy headed ndiep’ape.r}
_ -~ [Daté]"_' T | |
' Véi-u_e‘ of inteliectual prob’er{y' and’ 'tr'ade'ﬁ'lé'rks per Us audited a’ccoéﬁts
- dated [ ] o :
Value attributed to the Trademarks in the Heifiz UK Business Unif

© . Valub of intellectual property and trademarks attributed to-companies not i
- the UK Business Unit .~ - R

Total

Dirsctor

' Forand on behalf 6f H.J: Heinz Gompany

a32383GANVEDS o e




The Chargors

EXECUTED as a deed by
FALL RIDGE PARTNERS LLP
acting by

duty. authorised by

H.J. HEINZ GLOBAL HOLDING B.V.
to sign on its behalf

‘a8 designated member of

FALL RIDGE PARTNERS LLP

and

zeting 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 Director

in the presence of:
Withess signature:
Witness name:

Witness address:

54323839, 1\rb06

22

Signature  of  officer
UNLIMITED

Director

'Signaiure of officer of H.J. HEINZ GLOBAL
HOLDING BY.

of HEINZ EUROPE




The Chargors

EXECUTED as a deed by
FALL RIDGE PARTNERS LLP
a-c';'ting by

duly authorised by

H.J. HEINZ GLOBAL HOLDING BV.
tosign on its behalf

. as dssignated member of

FALL RIDGE PARTNERS LLP

Signature of officer of H.J. HEINZ GLOBAL
HOLDING BV,

and
acting by

duly-authorised by

HEINZ EUROPE UNLIMITED
to sign on its behalf
ag-designated member of
FALL RIDGE PARTNERS LLP

et N Nt N e e

Bignature of officer of HEINZ EUROPE
UNLEWTED

EXECUTED asaDeed
by H.J. HEINZ COMPANY LIMITED
acting by ohe Director

Director

in the presencaof,
Witness signature

Witness. name: N > ; W’{

Witness address:

54323839,1Wb06, 22




EXECUTED as a Deed
by HP FOODS LIMITED
acting by one Difector

in the preserice ¢f;

Withess signature:

EXECUTED as 4 Deed
by H.J. HEINZ MANUFACTURING UK LIMITED
acting by one Director

in the presence of:
Witness signiature:
Witness name:

Withess address:

54323832, 1\rb06

Diragior

Direcior




EXECUTED as g Deed
by HP FOODS LIMITED
acting by one Dirsctor

Bt aear? S St it et S

Director

in'the presence of:
Witness signature:
- Witness name:

Witness address:

EXECUTED as.a Deed
by H.oJ, HEINZ MANUFACTURING UK LIMITED

acting by one Direclor

: -

Diractor

in the presence oft
Witness.signatur
Witniess name: e > Uy sensoh
Witness address:.

m @ium{j}
Uke 9AL .

5432383211006 23




EXECUTED asa Deed
by H.J. HEINZ FOODS UK LIM!TED.
acting by one Director

S St o ! N N

Director

inthe presence-of

Witness signature:

Withess name: ﬂﬁw

Withess address

Haseasd

EXECUTED as g Deed

by Hl. HEINZ FROZEN & CHILLED
FOODS LIMITED

acting by one Director

: .

Director

in the presence of:
‘Witness signature:
Witness name:

Withess adiress:

54323839.14b06 24




EXECUTED asaDeed
by H.J. HEINZ FOODS UK LIMITED
acting by one Direcior

in the presence of:
Witness signature:
Witness name:

Witniess addrass:

EXECUTED &5 3 Desd.

by H.J. HEINZ FROZEN & GHILLED
FOODS LIMITED

doling by one Director

in the presence-of:
Witnass signatur
Witness name:

Withess dddress:

54323539.1vb06

St Bt St S Mo St N

24

Director

Director




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

Director

in the presence of:

Witness signature

Withess name:

EXECUTED:

H J HEINZ 2000 PENSION TRUST LIMITED
as trastee of the Heinz 2008 Pension Plan
acliny by twos Directors/a Director

and ihe Secretary

).
AS A DEED by %
)

Diractar

Dirsctor/Secretary

54323839, 1VkC6 25




wo

EXECUTED as g Deed
by HEINZ SINGLE SERVICE
LIMITED zcting by one Diractor

inthe presence of:
Witniass sighatire:
Witness name:

Witness address:

EXECUTED

AS A DEED by

H JHEINZ 2000 PENSION TRUST LIVITED

-as trustee of the Heinz 2000 Pensicn Plan

acting by two Directors/a-lalrector,
and-the-Seerataty

$4323839.1\rb08

)

).

)

)

).

)

)

Director

)
)
)
J
Director
Director/Sesralony—

25




