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PART I — FINANCIAL INFORMATION

Item 1. Financial Statements and Supplementary Data.

The Kraft Heinz Company
Condensed Consolidated Statements of Income

(in millions, except per share data)
(Unaudited)

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014

Net sales $ 6,120  $ 2,594  $ 11,214  $ 8,123
Cost of products sold 4,492  1,827  7,857  5,741

Gross profit 1,628  767  3,357  2,382
Selling, general and administrative expenses 1,229  358  2,005  1,166

Operating income 399  409  1,352  1,216
Interest expense 460  167  1,055  504
Other expense, net 108  28  314  80

(Loss)/income before income taxes (169)  214  (17)  632
(Benefit from)/provision for income taxes (49)  40  (16)  125

Net (loss)/income (120)  174  (1)  507
Net income attributable to noncontrolling interest 3  2  10  13

Net (loss)/income attributable to Kraft Heinz (123)  172  (11)  494
Preferred dividend 180  180  540  540

Net loss attributable to common shareholders $ (303)  $ (8)  $ (551)  $ (46)

        

Per share data applicable to common shareholders:        
Basic loss per share $ (0.27)  $ (0.02)  $ (0.87)  $ (0.12)
Diluted loss per share $ (0.27)  $ (0.02)  $ (0.87)  $ (0.12)
Dividends declared $ 0.55  $ —  $ 0.55  $ —

See accompanying notes to the condensed consolidated financial statements.
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The Kraft Heinz Company
Condensed Consolidated Statements of Comprehensive Income

(in millions)
(Unaudited)

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014

Net (loss)/income $ (120)  $ 174  $ (1)  $ 507
Other comprehensive income/(loss), net of tax:        

Foreign currency translation adjustments (1,023)  (714)  (1,456)  (419)
Net deferred gains on net investment hedges 195  269  421  109
Net postemployment benefit gains/(losses) 892  (25)  873  (53)
Reclassification of net postemployment benefit gains to net income (11)  (1)  (4)  (3)
Net deferred gains/(losses) on cash flow hedges 45  23  (32)  (136)
Net deferred (gains)/losses on cash flow hedges reclassified to net
income (9)  4  129  —

Total other comprehensive income/(loss) 89  (444)  (69)  (502)
Total comprehensive (loss)/income (31)  (270)  (70)  5
Comprehensive income/(loss) attributable to noncontrolling interest (14)  (2)  (20)  12

Comprehensive loss attributable to Kraft Heinz $ (17)  $ (268)  $ (50)  $ (7)

See accompanying notes to the condensed consolidated financial statements.
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The Kraft Heinz Company
Condensed Consolidated Balance Sheets

(in millions of dollars)
(Unaudited)

 September 27, 2015  December 28, 2014

ASSETS    
Cash and cash equivalents $ 4,437  $ 2,298
Trade receivables (net of allowances of $32 in 2015 and $8 in 2014) 1,613  851
Inventories 2,981  1,185
Other current assets 1,380  581

Total current assets 10,411  4,915
Property, plant and equipment, net 6,432  2,365
Goodwill 46,750  14,959
Intangible assets, net 56,693  13,188
Other assets 1,506  1,108

TOTAL ASSETS $ 121,792  $ 36,535

LIABILITIES AND EQUITY    
Trade payables $ 2,719  $ 1,651
Accrued marketing 732  297
Accrued postemployment costs 401  15
Income taxes payable 410  232
Other current liabilities 1,484  897

Total current liabilities 5,746  3,092
Long-term debt 25,250  13,358
Deferred income taxes 19,684  3,867
Accrued postemployment costs 3,019  244
Other liabilities 734  289

TOTAL LIABILITIES 54,433  20,850
Commitments and Contingencies (Note 16)  
Redeemable noncontrolling interest 22  29
9.00% Series A cumulative redeemable preferred stock, 80,000 authorized and issued shares at September
27, 2015 and December 28, 2014, $.01 par value 8,320  8,320
Equity:    

Common stock, $.01 par value (5,000,000,000 shares authorized, 1,213,358,420 shares issued and
1,213,171,703 shares outstanding at September 27, 2015; 4,000,000,000 shares authorized, 377,010,463
shares issued and outstanding at December 28, 2014) 12  4
Warrants —  367
Additional paid-in capital 59,622  7,320
Retained deficit (196)  —
Accumulated other comprehensive losses (613)  (574)
Treasury stock, at cost (14)  —

Total shareholders' equity 58,811  7,117
Noncontrolling interest 206  219

TOTAL EQUITY 59,017  7,336

TOTAL LIABILITIES AND EQUITY $ 121,792  $ 36,535

See accompanying notes to the condensed consolidated financial statements.

3



The Kraft Heinz Company
Condensed Consolidated Statement of Equity

(in millions)
(Unaudited)

 Common
Stock  Warrants  Additional

Paid-in Capital  Retained
Deficit  

Accumulated Other
Comprehensive

Losses  Treasury
Stock  Noncontrolling

Interest  Total Equity

Balance at December 28, 2014 $ 4  $ 367  $ 7,320  $ —  $ (574)  $ —  $ 219  $ 7,336
Net (loss)/income —  —  —  (11)  —  —  10  (1)
Other comprehensive loss excluding redeemable

noncontrolling interest —  —  —  —  (39)  —  (23)  (62)
Dividends declared-preferred stock —  —  (360)  (180)  —  —  —  (540)
Dividends declared-common stock —  —  (668)  —  —  —  —  (668)
Exercise of warrants —  (367)  367  —  —  —  —  —
Issuance of common stock 2  —  9,998  —  —  —  —  10,000
Acquisition of Kraft Foods Group, Inc. 6  —  42,849  —  —  —  —  42,855
Exercise of stock options, issuance of other stock

awards, and other —  —  116  (5)  —  (14)  —  97
Balance at September 27, 2015 $ 12  $ —  $ 59,622  $ (196)  $ (613)  $ (14)  $ 206  $ 59,017

See accompanying notes to the condensed consolidated financial statements.
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The Kraft Heinz Company
Condensed Consolidated Statements of Cash Flows

(in millions)
(Unaudited)

 For the Nine Months Ended

 September 27, 2015  September 28, 2014

CASH FLOWS FROM OPERATING ACTIVITIES:    
Net (loss)/income $ (1)  $ 507
Adjustments to reconcile net (loss)/income to operating cash flows:    

Depreciation and amortization 402  429
Amortization of postretirement benefit plans prior service credits (31)  (5)
Equity award compensation expense 98  6
Deferred income tax provision (562)  (140)
Pension contributions (47)  (59)
Impairment losses on indefinite-lived intangible assets 58  62
Nonmonetary currency devaluation 234  —
Loss on discontinuation of interest rate cash flow hedge 227  —
Write-off of debt issuance costs 236  —
Other items, net (13)  146
Changes in current assets and liabilities:    

Receivables 281  103
Inventories 23  (27)
Accounts payable (97)  185
Other current assets 15  (8)
Other current liabilities (77)  132

Net cash provided by operating activities 746  1,331
CASH FLOWS FROM INVESTING ACTIVITIES:    

Capital expenditures (366)  (247)
Proceeds from disposals of property, plant and equipment 8  42
Payments to acquire Kraft Foods Group, Inc., net of cash acquired (9,468)  —
Proceeds from net investment hedges 481  —
Other investing activities, net (56)  (4)

Net cash used for investing activities (9,401)  (209)
CASH FLOWS FROM FINANCING ACTIVITIES:    

Repayments of long-term debt (12,308)  (75)
Proceeds from issuance of long-term debt 14,823  2
Net repayments of short-term debt (49)  (11)
Proceeds from issuance of common stock 10,000  —
Dividends paid-preferred stock (540)  (540)
Dividends paid-common stock (637)  —
Other financing activities, net (98)  14

Net cash provided by/(used for) financing activities 11,191  (610)
Effect of exchange rate changes on cash and cash equivalents (397)  (117)
Cash and cash equivalents:    

Net increase 2,139  395
Balance at beginning of period 2,298  2,459

Balance at end of period $ 4,437  $ 2,854

See accompanying notes to the condensed consolidated financial statements.
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The Kraft Heinz Company
Notes to Condensed Consolidated Financial Statements

(Unaudited)

Note 1. Background and Basis of Presentation

Basis of Presentation:
Our interim condensed consolidated financial statements are unaudited. Certain information and footnote disclosures normally included in financial
statements prepared in accordance with accounting principles generally accepted in the United States of America (“U.S. GAAP”) have been omitted. In
management’s opinion, these interim financial statements include all adjustments (consisting only of normal recurring adjustments) and accruals necessary to
present fairly our results for the periods presented.

The condensed consolidated balance sheet data at December 28, 2014 were derived from audited financial statements, but do not include all disclosures
required by U.S. GAAP. You should read these statements in conjunction with our audited consolidated financial statements and related notes, as of and for
the year ended December 28, 2014, included in our Registration Statement on Form S-4 (the “Form S-4”) filed with the Securities and Exchange Commission
(the “SEC”), which was declared effective on June 2, 2015. The results for interim periods are not necessarily indicative of future or annual results.

Organization:
On July 2, 2015 (the “Merger Date”), through a series of transactions, we consummated the merger of Kraft Foods Group, Inc. (“Kraft”) with and into a
wholly owned subsidiary of H.J. Heinz Holding Corporation (“Heinz”) (the “2015 Merger”). At the closing of the 2015 Merger, Heinz was renamed The
Kraft Heinz Company (“Kraft Heinz”).

Before the consummation of the 2015 Merger, Heinz had been controlled by Berkshire Hathaway Inc. (“Berkshire Hathaway”) and 3G Global Food Holdings,
L.P. (“3G Capital,” and together with Berkshire Hathaway, the “Sponsors”) following their acquisition of H.J. Heinz Company on June 7, 2013 (the “2013
Merger”). The Sponsors initially owned 850 million shares of common stock in Heinz; Berkshire Hathaway also held a warrant to purchase 46 million
additional shares of common stock, which it exercised in June 2015. Prior to, but in connection with, the 2015 Merger, the Sponsors made equity investments
whereby they purchased an additional 500 million newly issued shares of Heinz common stock for an aggregate purchase price of $10.0 billion.

Immediately prior to the consummation of the 2015 Merger, each share of Heinz issued and outstanding common stock was reclassified and changed into
0.443332 of a share of Kraft Heinz common stock. All share and per share amounts in the condensed consolidated financial statements and related notes have
been retroactively adjusted for all periods presented to give effect to this conversion, including reclassifying an amount equal to the change in par value of
common stock from additional paid-in capital. In the 2015 Merger, all outstanding shares of Kraft common stock (other than deferred shares and restricted
shares) were converted into the right to receive, on a one-for-one basis, shares of Kraft Heinz common stock. Upon the completion of the 2015 Merger, the
Kraft shareholders of record immediately prior to the closing of the 2015 Merger received a special cash dividend of $16.50 per share.

Changes in Accounting and Reporting:
Effective in the third quarter of 2015, we made the following changes in accounting and reporting to harmonize our accounting and reporting as Kraft Heinz:

• We made a voluntary change in accounting policy to classify certain warehouse and distribution costs (including shipping and handling costs)
associated with the distribution of finished product to our customers as cost of products sold, which were previously recorded in selling, general and
administrative expenses (“SG&A”). We made this voluntary change in accounting policy because we believe this presentation is preferable, as the
classification in cost of products sold better reflects the cost of producing and distributing products. Additionally, this presentation enhances the
comparability of our financial statements with industry peers and aligns with how we internally manage and review costs. As required by U.S.
GAAP, the change has been reflected in the condensed consolidated statements of income through retrospective application of the change in
accounting policy. The impact of this change was to increase cost of products sold and decrease SG&A by $171 million for the three months and
$501 million for the nine months ended September 28, 2014.
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• We made a voluntary change in accounting policy to classify our trademark and license intangible asset impairments and amortization in SG&A,
which were previously recorded in cost of products sold. We made this voluntary change in accounting policy because we believe this presentation is
preferable, as removing these expenses from cost of products sold better aligns cost of products sold with costs directly associated with generating
revenue. Additionally, this presentation enhances the comparability of our financial statements with industry peers and aligns with how we internally
manage and review costs. As required by U.S. GAAP, the change has been reflected in the condensed consolidated statements of income through
retrospective application of the change in accounting policy. The impact of this change was to increase SG&A and decrease cost of products sold by
$5 million for the three months and $77 million for the nine months ended September 28, 2014.

• During the third quarter of 2015, we determined that we had previously misclassified customer related intangible asset amortization. Such costs were
previously included in cost of products sold but should have been included in SG&A. We have revised the classification to report these expenses in
SG&A in the condensed consolidated statements of income for the three and nine months ended September 28, 2014. The impact of this revision was
to increase SG&A and decrease cost of products sold by $17 million for the three months and $51 million for the nine months ended September 28,
2014.

• Beginning in the third quarter of 2015, based on materiality considerations, we reclassified expenses related to the 2015 Merger into SG&A.
Previously, we recorded these expenses as 2015 Merger related costs in our condensed consolidated statements of income.

• In the third quarter of 2015, based on materiality considerations, we reclassified interest income into other expense, net. Previously, it was recorded
as interest income in our condensed consolidated statements of income.

During the first quarter of 2015, we determined that we had misstated foreign currency translation gains and losses on goodwill from the date of the 2013
Merger through December 28, 2014, as well as deferred taxes recognized on the 2013 Merger opening balance sheet. During the first quarter of 2015, we
recorded out-of-period corrections to reduce goodwill by $40 million, reduce deferred tax assets by $11 million, and reduce accumulated other comprehensive
income by $51 million. These misstatements were not material to our current or any prior period financial statements.

Recently Issued Accounting Standards:
In May 2014, the Financial Accounting Standards Board (the “FASB”) issued an accounting standards update (“ASU”) that superseded previously existing
revenue recognition guidance. Under this ASU, an entity will apply a principles-based five step model to recognize revenue upon the transfer of promised
goods or services to customers and in an amount that reflects the consideration for which the entity expects to be entitled in exchange for those goods or
services. This ASU will be effective beginning in the first quarter of our fiscal year 2018. We are currently evaluating the impact that this ASU will have on
our financial statements and related disclosures.

In April 2015, the FASB issued an ASU intended to simplify the presentation of debt issuance costs. The ASU requires that debt issuance costs be presented
on the balance sheet as a direct deduction from the carrying amount of debt, consistent with debt discounts. The recognition and measurement guidance for
debt issuance costs are not affected by this ASU. We early-adopted this ASU in the third quarter of 2015, and accordingly reclassified unamortized debt
issuance costs of $228 million from other assets to long-term debt on the condensed consolidated balance sheet at December 28, 2014.

In September 2015, the FASB issued an ASU intended to simplify the accounting for measurement period adjustments in a business combination.
Measurement period adjustments are changes to provisional amounts recorded when the accounting for a business combination is incomplete as of the end of
a reporting period. The measurement period can extend for up to a year following the transaction date. During the measurement period, companies may make
adjustments to provisional amounts when information necessary to complete the measurement is received. The ASU requires companies to recognize these
adjustments, including any related impacts to net income, in the reporting period in which the adjustments are determined. Companies are no longer required
to retroactively apply measurement period adjustments to all periods presented. We early-adopted this ASU in the third quarter of 2015. The adoption of this
ASU did not have a material impact on our financial statements and related disclosures.
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Note 2. Merger and Acquisition

Transaction Overview:
As discussed in Note 1, Background and Basis of Presentation, Heinz merged with Kraft on July 2, 2015. The Kraft businesses manufacture and market food
and beverage products, including cheese, meats, refreshment beverages, coffee, packaged dinners, refrigerated meals, snack nuts, dressings, and other grocery
products, primarily in the United States and Canada. Total net sales for Kraft during its most recent pre-acquisition year ended December 27, 2014 were $18.2
billion. Following the Merger Date, the operating results of the Kraft businesses have been included in our condensed consolidated financial statements. For
the period from the Merger Date through September 27, 2015, Kraft's net sales were $3.9 billion and net loss was $90 million.

The 2015 Merger was accounted for under the acquisition method of accounting for business combinations and Heinz was considered to be the acquiring
company. Under the acquisition method of accounting, total consideration exchanged was (in millions):

Aggregate fair value of Kraft common stock $ 42,502
$16.50 per share special cash dividend 9,782
Fair value of replacement equity awards 353

Total consideration exchanged $ 52,637

Valuation Assumptions and Preliminary Purchase Price Allocation:
We utilized estimated fair values at the Merger Date for the preliminary allocation of consideration to the net tangible and intangible assets acquired and
liabilities assumed. During the measurement period, we will continue to obtain information to assist in finalizing the fair value of net assets acquired, which
may differ materially from these preliminary estimates. If we determine any measurement period adjustments are material, we will apply those adjustments,
including any related impacts to net income, in the reporting period in which the adjustments are determined.

The preliminary purchase price allocation to assets acquired and liabilities assumed in the transaction was:

 (in millions)
Cash $ 314
Other current assets 3,893
Property, plant and equipment 4,215
Identifiable intangible assets 44,107
Other non-current assets 661
Trade and other payables (3,370)
Long-term debt (9,286)
Net postemployment benefits and other noncurrent liabilities (4,731)
Deferred income tax liabilities (15,812)
Net assets acquired 19,991
Goodwill on acquisition 32,646

Total consideration 52,637
Preliminary fair value of shares exchanged and equity awards 42,855

Total cash consideration paid to Kraft shareholders 9,782
Cash and cash equivalents of Kraft at Merger Date 314

Acquisition of business, net of cash on hand $ 9,468

The 2015 Merger preliminarily resulted in $32.6 billion of non tax deductible goodwill relating principally to synergies expected to be achieved from the
combined operations and planned growth in new markets. Goodwill has preliminarily been allocated to our reportable segments as shown in Note 6, Goodwill
and Intangible Assets.
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The preliminary purchase price allocation to identifiable intangible assets acquired was:

 Preliminary Fair Value  Weighted Average Life

 (in millions of dollars)   
Indefinite-lived trademarks $ 39,710   
Definite-lived trademarks 1,594  23
Customer relationships 2,803  29

Total identifiable intangible assets $ 44,107   

We preliminarily valued trademarks using either the excess earnings method or relief from royalty method, which are both variations of the income approach.
We used the excess earnings method for our most significant trademarks due to their impact on the cash flows of the business and used the relief from royalty
method for the remaining trademarks and licenses. For customer relationships, we used the distributor method, a variation of the excess earnings method that
uses distributor-based inputs for margins and contributory asset charges.

Some of the more significant assumptions inherent in developing the valuations included the estimated annual net cash flows for each indefinite-lived or
definite-lived intangible asset (including net sales, cost of products sold, selling and marketing costs, and working capital/contributory asset charges), the
discount rate that appropriately reflects the risk inherent in each future cash flow stream, the assessment of each asset’s life cycle, and competitive trends, as
well as other factors. We determined the assumptions used in the financial forecasts using historical data, supplemented by current and anticipated market
conditions, estimated product category growth rates, management plans, and market comparables. Fair value determinations require considerable judgment
and are sensitive to changes in underlying assumptions and factors. Preliminary assumptions may change and may result in significant changes to the final
valuation.

We used existing carrying values to value trade receivables and payables, as well as certain other current and non-current assets and liabilities, as we
determined that they represented the fair value of those items at the Merger Date.

We preliminarily valued finished goods and work-in-process inventory using a net realizable value approach, which resulted in a step-up of $347 million that
was recognized in cost of products sold in the period from the Merger Date to September 27, 2015 as the related inventory was sold. Raw materials and
packaging inventory was valued using the replacement cost approach.

We preliminarily valued property, plant and equipment using a combination of the income approach, the market approach and the cost approach, which is
based on current replacement and/or reproduction cost of the asset as new, less depreciation attributable to physical, functional, and economic factors.

Deferred income tax assets and liabilities as of the Merger Date represented the expected future tax consequences of temporary differences between the fair
values of the assets acquired and liabilities assumed and their tax bases.

Pro Forma Results:
The following tables provide unaudited pro forma results, prepared in accordance with ASC 805, for the three and nine months ended September 27, 2015
and September 28, 2014, as if Kraft had been acquired as of December 30, 2013.

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014

 (in millions, except per share data)

Net sales $ 6,363  $ 6,993  $ 20,323  $ 21,626
Net income 12  608  1,116  1,500
Basic (loss)/earnings per share (0.14)  0.36  0.48  0.80
Diluted (loss)/earnings per share (0.14)  0.35  0.47  0.78

The unaudited pro forma results include certain preliminary purchase accounting adjustments. We have made pro forma adjustments to 2015 results to
exclude deal costs (“Deal Costs”) of $59 million, net of tax, for the three and $102 million, net of tax, for the nine months ended September 27, 2015 and to
exclude $213 million, net of tax, of non-cash costs related to the fair value step-up of Kraft’s inventory (“Inventory Step-up Costs”) for the three and nine
months ended September 27, 2015, because such costs are nonrecurring and are directly attributable to the 2015 Merger. As required by U.S. GAAP, we have
made pro forma adjustments to include the Deal Costs and Inventory Step-up Costs in results for the three and nine months ended September 28, 2014.
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The unaudited pro forma results do not include any anticipated cost savings or other effects of future integration efforts. Unaudited pro forma amounts are not
necessarily indicative of results had the 2015 Merger occurred on December 30, 2013 or of future results.

Note 3. Integration and Restructuring Expenses

Following the 2015 Merger, we announced a multi-year program (the “Integration Program”) designed to reduce costs, integrate, and optimize the combined
organization. As part of these activities, we incur expenses (primarily employee separations, lease terminations and other direct exit costs) that qualify as exit
and disposal costs under U.S. GAAP. We also incur expenses that are an integral component of, and directly attributable to, our restructuring activities, which
do not qualify as exit and disposal costs (primarily accelerated depreciation, asset impairments, implementation costs such as new facility relocation and start-
up costs, and other incremental costs).

Integration Program:
The Integration Program is expected to achieve $1.5 billion of pre-tax savings by 2017, primarily benefiting the United States and Canada reportable
segments, and will be sourced from our organization, footprint and zero-based budgeting productivity plans.

We currently expect the Integration Program will result in $1.9 billion of pre-tax costs, with approximately 60% reflected in cost of products sold, comprised
of the following categories:

• Organization costs ($700 million) associated with our plans to streamline and simplify our operating structure, resulting in workforce reduction.
These costs will primarily include: severance and employee benefits (cash severance, non-cash severance, including accelerated equity award
compensation expense, and pension and other termination benefits). Beginning in August 2015, we announced a new, streamlined structure for our
businesses in the United States and Canada reportable segments. This resulted in the reduction of salaried positions across the United States and
Canada. We currently expect to eliminate 2,650 positions.

• Footprint costs ($1.1 billion) associated with our plans to optimize our production and supply chain network, resulting in facility closures and
consolidations. These costs will primarily include: asset-related costs (accelerated depreciation and asset impairment charges), costs to exit facilities,
relocation and start-up costs of new facilities, and severance and employee benefits. On November 4, 2015, we announced the closure of an
additional 7 factories and began consolidation of our distribution network. In a staged process over the next 12-24 months, production in these
locations will shift to other existing factories in the United States and Canada. Overall, we expect to eliminate 2,600 positions.

• Other costs ($100 million) incurred as a direct result of restructuring activities, primarily including: contract and lease terminations, professional fees
and other incremental third-party fees.

For the three months ended September 27, 2015, we have incurred costs of $401 million under the Integration Program including: $375 million of severance
and employee benefit costs, $3 million of non-cash asset-related costs and $23 million of other implementation costs. For the nine months ended September
27, 2015, we have incurred $443 million of costs under the Integration Program including: $379 million of severance and employee benefit costs, $25 million
of non-cash asset-related costs, $34 million of other implementation costs and $5 million of other exit costs. We expect approximately 60% of the Integration
Program expenses will be cash expenditures. Additionally, we anticipate capital expenditures of approximately $1.1 billion related to the Integration Program.

At September 27, 2015, the total Integration Program liability related primarily to the elimination of salaried positions across the United States and Canada;
2,250 of whom have left the company by September 27, 2015. As of September 27, 2015, the liability balance associated with the Integration Program, which
qualifies as U.S. GAAP exit and disposal costs, was:

 
Severance and Employee

Benefit Costs  Other Exit Costs(a)  Total

 (in millions)

Balance at December 28, 2014 $ —  $ —  $ —
Charges 379  5  384
Cash payments (147)  (2)  (149)
Non-cash utilization (64)  —  (64)

Balance at September 27, 2015 $ 168  $ 3  $ 171

(a) Other costs primarily represent contract and lease terminations.

We expect a substantial portion of the Integration Program liability at September 27, 2015 will be paid in the remainder of 2015.
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Restructuring Activities:
Prior to the 2015 Merger, Heinz executed a number of other restructuring activities focused primarily on work-force reduction and factory closure and
consolidation in relation to the 2013 Merger. Those programs, which are substantially complete, resulted in the elimination of 7,800 positions and cumulative
$500 million severance and employee benefit costs, $330 million non-cash asset-related costs and $160 million other exit costs through September 27, 2015.
We incurred costs related to our restructuring activities of $81 million in the three months and $144 million in the nine months ended September 27, 2015 and
$141 million in the three months and $445 million in the nine months ended September 28, 2014.

As of September 27, 2015, the liability balance associated with active restructuring projects, which qualifies as U.S. GAAP exit and disposal costs, was:

 
Severance and Employee

Benefit Costs  Other Exit Costs(a)  Total

 (in millions)

Balance at December 28, 2014 $ 53  $ 26  $ 79
Charges 49  14  63
Cash payments (86)  (14)  (100)
Non-cash utilization (1)  (1)  (2)

Balance at September 27, 2015 $ 15  $ 25  $ 40

(a) Other costs primarily represent contract and lease terminations.

Total Integration and Restructuring:
Our total Integration Program and Restructuring expenses were:

 For the Three Months Ended  For the Nine Months Ended

 
September 27,

2015  
September 28,

2014  
September 27,

2015  September 28, 2014

 (in millions)

Severance and Employee benefit costs - COGS $ 85  $ 21  $ 104  $ 100
Severance and Employee benefit costs - SG&A 311  21  324  32
Asset related costs - COGS 49  41  83  169
Asset related costs - SG&A —  —  —  8
Other exit costs - COGS 25  47  48  107
Other exit costs - SG&A 12  11  28  29

 $ 482  $ 141  $ 587  $ 445

Following the 2015 Merger, in the third quarter, we began to report under a new segment structure (see Note 18, Segment Reporting, for additional
information) and have reflected these changes for all historical periods presented. We do not include Integration Program and Restructuring expenses within
Segment Adjusted EBITDA. The pre-tax impact of allocating such expenses to our reportable segments would have been as follows:

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014

 (in millions)

United States $ 365  $ 47  $ 405  $ 130
Canada 39  —  51  103
Europe 72  73  106  144
Rest of World 1  14  10  34
Non-Operating 5  7  15  34

 $ 482  $ 141  $ 587  $ 445
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Note 4. Inventories

Inventories at September 27, 2015 and December 28, 2014 were:

 September 27, 2015  December 28, 2014

 (in millions)

Packaging and ingredients $ 611  $ 223
Work in process 405  136
Finished product 1,965  826

Inventories $ 2,981  $ 1,185

Note 5. Property, Plant and Equipment

Property, plant and equipment at September 27, 2015 and December 28, 2014 were:

 September 27, 2015  December 28, 2014

 (in millions)

Land $ 317  $ 199
Buildings and improvements 1,690  597
Equipment and other 4,214  1,735
Construction in progress 824  265
 7,045  2,796
Accumulated depreciation (613)  (431)

Property, plant and equipment, net $ 6,432  $ 2,365

In the third quarter of 2015, we consummated the 2015 Merger and preliminarily recorded $4.2 billion of property, plant and equipment in purchase
accounting. See Note 2, Merger and Acquisition, for additional information.

Note 6. Goodwill and Intangible Assets

Goodwill:
Changes in the carrying amount of goodwill from December 28, 2014 to September 27, 2015, by reportable segment, were:

 United States  Canada  Europe  Rest of World  Total
 (in millions)

Balance at December 28, 2014 $ 8,754  $ 1,348  $ 3,454  $ 1,403  $ 14,959

2015 Merger purchase accounting 27,682  4,964  —  —  32,646

Translation adjustments —  (540)  (115)  (246)  (901)

Other 1  (5)  (94)  144  46

Balance at September 27, 2015 $ 36,437  $ 5,767  $ 3,245  $ 1,301  $ 46,750

In the third quarter of 2015, we consummated the 2015 Merger and preliminarily recorded $32.6 billion of goodwill in purchase accounting. The assignment
of goodwill to reporting units was not complete as of the issuance date of this report. The goodwill recorded in connection with the 2015 Merger represented
the preliminary fair value as of the Merger Date.

Additionally, we perform our annual impairment testing in the second quarter or when a triggering event occurs. We performed our annual impairment testing
in the second quarter of 2015, prior to the completion of the 2015 Merger. No impairment of goodwill was reported as a result of our 2015 annual goodwill
impairment test; however, the historical Heinz North America Consumer Products reporting unit had an estimated fair value in excess of its carrying value of
less than 10%.

No events occurred during the three months ended September 27, 2015 that indicated it was more likely than not that our goodwill was impaired. If our
current expectations of future growth rates are not met or if valuation factors outside of our control, such as discount rates, change unfavorably, the estimated
fair value of our goodwill could be adversely affected, leading to a potential impairment in the future. There were no accumulated impairment losses to
goodwill as of September 27, 2015.
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Indefinite-lived intangible assets:
Indefinite-lived intangible assets primarily consisted of trademarks. The changes in indefinite-lived intangible assets from December 28, 2014 to
September 27, 2015 were:

 (in millions)

Balance at December 28, 2014 $ 11,872
2015 Merger purchase accounting 39,710
Impairment losses on indefinite-lived intangible assets (58)
Transfers to definite-lived intangible assets (553)
Translation adjustments (392)

Balance at September 27, 2015 $ 50,579

In the third quarter of 2015, we consummated the 2015 Merger and preliminarily recorded $39.7 billion of indefinite-lived intangible assets in purchase
accounting. The indefinite-lived intangible assets recorded in connection with the 2015 Merger represented the current fair values as of the Merger Date.

Additionally, we test indefinite-lived intangible assets for impairment at least annually in the second quarter or when a triggering event occurs. We performed
our annual impairment testing in the second quarter of 2015, prior to the completion of the 2015 Merger. As a result of our 2015 annual impairment test, we
recognized non-cash impairment losses of $58 million in SG&A. The impairment losses were primarily related to declines within frozen soup in the United
States, frozen meals and snacks primarily in the United Kingdom, and pasta sauce in the United States and Canada. Additionally, during our 2015 annual
impairment test, 21 brands, with an aggregate carrying value of $2.4 billion, had excess fair values over their carrying values of less than 10%.

No events occurred during the three months ended September 27, 2015 that indicated it was more likely than not that our indefinite-lived intangible assets
were impaired. If our current expectations of future growth rates are not met or if valuation factors outside of our control, such as discount rates, change
unfavorably, the estimated fair values of our indefinite-lived intangible assets could be adversely affected, leading to potential impairments in the future.

As a result of our 2014 annual impairment test, we recognized non-cash impairment losses of $62 million in SG&A.

Definite-lived intangible assets:
Definite-lived intangible assets at September 27, 2015 and December 28, 2014 were:

 September 27, 2015  December 28, 2014

 Gross  
Accumulated
Amortization  Net  Gross  

Accumulated
Amortization  Net

 (in millions)

Trademarks $ 2,091  $ (22)  $ 2,069  $ —  $ —  $ —

Customer-related assets 4,051  (166)  3,885  1,315  (99)  1,216

Licenses 193  (44)  149  118  (31)  87

Other 15  (4)  11  15  (2)  13

 $ 6,350  $ (236)  $ 6,114  $ 1,448  $ (132)  $ 1,316

Amortization expense for definite-lived intangible assets was $66 million for the three months and $111 million for the nine months ended September 27,
2015 and was $23 million for the three months and $68 million for the nine months ended September 28, 2014. Aside from amortization expense, the changes
in definite-lived intangible assets from December 28, 2014 to September 27, 2015 reflect the impacts of preliminary purchase accounting, $553 million of
transfers from indefinite-lived intangible assets and foreign currency. We estimate that annual amortization expense for definite-lived intangible assets for
each of the next five years will be approximately $268 million.

Note 7. Income Taxes

The provision for income taxes consists of provisions for federal, state and foreign income taxes. We operate in an international environment; accordingly,
the consolidated income tax rate is a composite rate reflecting the earnings in various locations and the applicable tax rates.
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The total amount of gross unrecognized tax benefits for uncertain tax positions, including positions impacting only the timing of tax benefits, was $357
million at September 27, 2015 and $71 million at December 28, 2014. The amount of unrecognized tax benefits that, if recognized, would impact the
effective tax rate was $225 million at September 27, 2015 and $58 million at December 28, 2014. It is reasonably possible that the amount of unrecognized
tax benefits will decrease by as much as $127 million in the next 12 months primarily due to the progression of federal, state and foreign audits in process.

The September 27, 2015 gross unrecognized tax balance has increased substantially as a result of 2015 Merger preliminary purchase accounting and the
recognition of a tax reserve resulting from an unfavorable judgment in a foreign tax court case in the third quarter of 2015. While we plan to continue
vigorously defending our position, the unfavorable court decision has resulted in a change in our evaluation of the ability to record benefits for the issue. As a
result, the issue has now been fully reserved for all tax years which have not been substantially concluded.

The effective tax rate for the three months ended September 27, 2015 was a benefit of 29.1% compared to an expense of 18.8% for the three months ended
September 28, 2014. The effective tax rate for the nine months ended September 27, 2015 was a benefit of 92.4% compared to an expense of 19.8% for the
nine months ended September 28, 2014. The change in the effective tax rate for the three and nine months ended September 27, 2015 is primarily driven by
losses in the U.S. at a high statutory tax rate and a $76 million tax benefit resulting from an internal restructuring which caused a reduction of the state
deferred tax rate on certain of our assets. Additionally, in the nine months ended September 27, 2015, we released approximately $14 million of valuation
allowances. The release resulted from ongoing profitability in two foreign jurisdictions and expected profitability in a U.S. entity as a result of the 2015
Merger. The benefits in the three and nine months ended September 27, 2015 were partially offset by an increase in tax reserves of $43 million primarily
resulting from the unfavorable court decision discussed above, and a $27 million expense resulting from an increase of state deferred tax rates as a result of
the 2015 Merger.

Note 8. Employees’ Stock Incentive Plans

Stock Options:
In October 2013, the Heinz board of directors adopted the Heinz 2013 Omnibus Incentive Plan (the “2013 Omnibus Plan”), which authorized the issuance of
shares of capital stock. Each Heinz stock option that was outstanding under the 2013 Omnibus Plan program immediately prior to the completion of the 2015
Merger was converted into 0.443332 of a Kraft Heinz stock option. Following this conversion, the 2013 Omnibus Plan authorized the issuance of up to
17,555,947 shares of our capital stock. All Heinz stock option amounts have been retrospectively adjusted for all periods presented to give effect to this
conversion. We grant non-qualified stock options under the 2013 Omnibus Plan to select employees with a five-year cliff vesting. Such options have a
maximum exercise term of ten years. If a participant is involuntarily terminated without cause, 20% of their options will vest, on an accelerated basis, for each
full year of service after the grant date.

Prior to the 2015 Merger, Kraft issued equity awards, including stock options and restricted stock units (“RSUs”), under its 2012 Performance Incentive Plan.
As a result of the 2015 Merger, each outstanding Kraft stock option was converted into an option to purchase a number of shares of our common stock based
upon an option adjustment ratio. The aggregate number of shares of our common stock that may be issued under these Kraft stock options was 13.9 million
with a weighted average exercise price of $37.69. These Kraft stock options will continue to vest and become exercisable in accordance with the terms and
conditions as were applicable immediately prior to the completion of the 2015 Merger. Such options generally become exercisable in three annual
installments beginning on the first anniversary of the grant date, and have a maximum exercise term of ten years.

We granted 3.4 million option awards during the nine months ended September 27, 2015 with a weighted average grant date fair value per share of $9.60, as
computed using the Black-Scholes option pricing model. During the nine months ended September 27, 2015, 0.7 million stock options were exercised with a
total intrinsic value of $21 million.

Our stock option activity from December 28, 2014 to September 27, 2015 was:

 Number of Stock Options

Options outstanding at December 28, 2014 8,570,796

Kraft options converted 13,887,135

Options granted 3,409,031

Options forfeited (593,462)

Options exercised (655,436)

Options outstanding at September 27, 2015 24,618,064
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Restricted Stock Units:
Each Kraft RSU that was outstanding immediately prior to the completion of the 2015 Merger was converted into one Kraft Heinz RSU. Kraft Heinz RSUs
will continue to vest and be settled in accordance with the terms and conditions that were applicable immediately prior to the completion of the 2015 Merger.
As a result of the 2015 Merger, 2.0 million RSUs were converted to Kraft Heinz RSUs. During the nine months ended September 27, 2015, 0.4 million shares
of RSUs vested at an aggregate market value of $31 million.

Total Equity Awards:
The compensation cost related to equity awards is primarily recognized in SG&A. Equity award compensation cost and the related tax benefit was:

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014

 (in millions)

Pre-tax compensation cost $ 91  $ 3  $ 98  $ 6

Tax benefit 34  1  37  2

After-tax compensation cost $ 57  $ 2  $ 61  $ 4

Unrecognized compensation cost related to unvested equity awards was $133 million at September 27, 2015 and is expected to be recognized over a weighted
average period of 2 years.

Note 9. Postemployment Benefits

Our employees participate in various employee benefit plans. Prior to the 2015 Merger, Kraft provided a range of benefits to its employees and retirees,
including pension benefits and postretirement healthcare benefits. As part of the 2015 Merger, we assumed the assets and liabilities associated with these
plans. Accordingly on the Merger Date we recorded assets of $89 million and liabilities of $4.4 billion on our balance sheet related to Kraft's
postemployment benefit plans.

Pension Plans

Components of Net Pension Cost/(Benefit):
Net pension cost/(benefit) consisted of the following for the three and nine months ended September 27, 2015 and September 28, 2014:

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28,
2014  September 27,

2015  September 28,
2014  September 27,

2015  September 28,
2014  September 27,

2015  September 28,
2014

 U.S. Plans  Non-U.S. Plans  U.S. Plans  Non-U.S. Plans
 (in millions)

Service cost $ 22  $ 1  $ 8  $ 6  $ 25  $ 3  $ 18  $ 19
Interest cost 82  7  30  28  91  22  73  83
Expected return on plan assets (86)  (12)  (55)  (44)  (94)  (35)  (140)  (132)
Amortization of unrecognized
losses 1  —  —  —  3  —  —  —
Settlements —  —  8  —  —  —  19  —
Curtailments (1)  —  (7)  (2)  (1)  —  (9)  (2)
Special termination benefits —  —  4  2  —  —  4  2
Other 3  —  —  —  3  —  —  —

Net periodic cost/(benefit) $ 21  $ (4)  $ (12)  $ (10)  $ 27  $ (10)  $ (35)  $ (30)

Employer Contributions:
During the nine months ended September 27, 2015, we contributed $4 million to our U.S. pension plans and $43 million to our non-U.S. pension plans. Based
on our contribution strategy, we plan to make further contributions of approximately $45 million to our U.S. plans and approximately $15 million to our non-
U.S. plans during the remainder of 2015. However, our actual
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contributions may differ due to many factors, including changes in tax, employee benefit, or other laws, tax deductibility, significant differences between
expected and actual pension asset performance or interest rates, or other factors.

Postretirement Benefit Plans

Components of Net Postretirement Health Care Cost:
Net postretirement health care cost consisted of the following for the three and nine months ended September 27, 2015 and September 28, 2014:

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014

 (in millions)

Service cost $ 7  $ 2  $ 9  $ 4
Interest cost 33  3  37  7
Amortization of prior service credits (28)  (2)  (31)  (5)
Curtailments 1  (7)  1  (7)

Net postretirement health care cost $ 13  $ (4)  $ 16  $ (1)

During the third quarter of 2015, we remeasured certain postretirement benefit plans due to plan changes and headcount reductions, resulting in a decrease of
$0.9 billion to accumulated other comprehensive losses, net of tax. The amortization of prior service credits of $28 million in the three months and $31
million in the nine months ended September 27, 2015 was primarily driven by one month of amortization related to these plan changes.

Note 10. Accumulated Other Comprehensive Losses

The components of, and changes in, accumulated other comprehensive losses were as follows (net of tax):

 
Foreign Currency

Translation
Adjustments  

Net Postemployment
Benefit Plan
Adjustments  

Net Cash Flow
Hedge

Adjustments  Total

 (in millions)

Balance as of December 28, 2014 $ (574)  $ 61  $ (61)  $ (574)
Foreign currency translation adjustments (1,426)  —  —  (1,426)
Net deferred gains on net investment hedges 421  —  —  421
Net postemployment benefit gains —  873  —  873
Reclassification of net postemployment benefit gains to net income —  (4)  —  (4)
Net deferred losses on cash flow hedges —  —  (32)  (32)
Net deferred losses on cash flow hedges reclassified to net income —  —  129  129
Total other comprehensive (loss)/income (1,005)  869  97  (39)

Balance as of September 27, 2015 $ (1,579)  $ 930  $ 36  $ (613)

The tax (expense)/benefit recorded in and associated with each component of other comprehensive income/(loss) for the three and nine months ended
September 27, 2015 and September 28, 2014 were as follows:

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014
 (in millions)

Net deferred gains on net investment hedges $ (45)  $ (166)  $ (240)  $ (67)
Net postemployment benefit gains/(losses) $ (554)  $ 9  $ (548)  $ 16
Reclassification of net postemployment benefit gains to net
income $ 8  $ 1  $ 5  $ 2

Net deferred gains/(losses) on cash flow hedges $ (8)  $ (15)  $ 35  $ 64
Net deferred (gains)/losses on cash flow hedges reclassified to
net income $ 6  $ 2  $ (78)  $ 7
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The amounts reclassified from accumulated other comprehensive losses in the three and nine months ended September 27, 2015 and September 28, 2014
were as follows:

Accumulated Other Comprehensive Losses
Component   Reclassified from Accumulated Other Comprehensive (Loss)/Income to Net Income  

Affected Line Item in the Statement
Where Net Income is Presented

  For the Three Months Ended  For the Nine Months Ended   

  September 27, 2015  
September 28,

2014  
September 27,

2015  
September 28,

2014   
  (in millions)   
Losses/(gains) on cash flow hedges:        
     Foreign exchange contracts  $ —  $ — $ 2  $ 1  Net sales
     Foreign exchange contracts  (16)  2 (32)  (7)  Cost of products sold
     Foreign exchange contracts  —  —  (1)  (1)  Other expense, net
     Interest rate contracts  1  — 238  —  Interest expense
  (15)  2 207  (7)  Income before income taxes
  6  2 (78)  7  Provision for income taxes

  $ (9)  $ 4 $ 129  $ —  Net income

Losses/(gains) on postemployment benefits:         
Amortization of unrecognized losses  $ 1  $ — $ 3  $ —  (a)

     Prior service credits  (28)  (2) (31)  (5)  (a)
     Settlement loss  8  — 19  —  (a)
  (19)  (2) (9)  (5)  Income before income taxes
  8  1 5  2  Provision for income taxes

  $ (11)  $ (1) $ (4)  $ (3)  Net income

(a) These components are included in the computation of net periodic postemployment benefit costs. See Note 9, Postemployment Benefits, for additional
information.

In this note we have excluded activity and balances related to noncontrolling interest (which was primarily comprised of foreign currency translation
adjustments) due to its insignificance.
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Note 11. Debt

Long-Term Debt:
At September 27, 2015, the carrying value of our long-term debt consisted of the following (in millions of dollars):

Currency:  Maturity Dates  Interest Rates*  Carrying Value

U.S. Dollar  2016-2045  1.500%-7.125%  $ 22,807
Canadian Dollar  2018-2020  1.787%-2.700%  748
Euro  2023  2.000%  828
British Pound Sterling  2027-2030  4.125%-6.250%  801
Capital lease obligations (various)      140
Total long-term debt      $ 25,324
Current portion of long-term debt      74
Total long-term debt, excluding current portion      $ 25,250

*Floating interest rates are stated as of September 27, 2015

At December 28, 2014, the carrying value of our long-term debt was $13.4 billion. During the nine months ended September 27, 2015, the composition of our
long-term debt changed largely due to the assumption of all outstanding long-term debt obligations of Kraft in connection with the 2015 Merger, as well as
certain debt issuances, refinancing activities and repayments as summarized in the table below (excluding capital lease activity):

  Aggregate Principal Amount

 (in millions)

Issuances and assumption of debt:  
2025 Notes (a) $ 2,000
Euro Notes(b) € 750
Pound Sterling Notes(c) £ 400
US Dollar Notes(d) $ 10,000
Canadian Dollar Notes(e) C$ 1,000
Term Loan Facility (f) $ 600
Assumption of Kraft's long-term debt obligations(g) $ 8,600
  

Debt repayments(h):  
Term B-1 Loan $ 2,780
Term B-2 Loan $ 5,601
2020 Notes $ 3,100
2025 Notes $ 800

(a) $2.0 billion aggregate principal amount of 4.875% Second Lien Senior Secured Notes due February 15, 2025 (the “2025 Notes”)

(b) €750 million aggregate principal amount of 2.000% Senior Notes due June 30, 2023 (the “Euro Notes”)

(c) £400 million aggregate principal amount of 4.125% Senior Notes due July 1, 2027 (the “Pound Sterling Notes”)

(d) $1.0 billion aggregate principal amount of 1.600% Senior Notes due June 30, 2017;
$1.5 billion aggregate principal amount of 2.000% Senior Notes due July 2, 2018;
$1.5 billion aggregate principal amount of 2.800% Senior Notes due July 2, 2020;
$1.0 billion aggregate principal amount of 3.500% Senior Notes due July 15, 2022;
$2.0 billion aggregate principal amount of 3.950% Senior Notes due July 15, 2025;
$1.0 billion aggregate principal amount of 5.000% Senior Notes due July 15, 2035; and
$2.0 billion aggregate principal amount of 5.200% Senior Notes due July 15, 2045 (collectively, the “U.S. Dollar Notes”)

(e) C$200 million aggregate principal amount of Floating Rate Senior Notes due July 6, 2018, C$300 million aggregate principal amount of 2.700% Senior Notes due July 6, 2020, and C$500
million aggregate principal amount of Floating Rate Senior Notes due July 6, 2020 (collectively, the “Canadian Dollar Notes”)

(f) $600 million aggregate principal amount of our Senior Unsecured Term Loan Facility floating rate (LIBOR plus 1.250%) due July 6, 2020 (the “Term Loan Facility”)
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(g) In connection with the 2015 Merger, Kraft Heinz Foods Company, our 100% owned subsidiary, assumed all of the long-term debt obligations of Kraft including the following obligations
relating to its notes (collectively, the “Kraft Notes”). :
$1.0 billion aggregate principal amount of 2.250% Notes due June 5, 2017;
$1,035 million aggregate principal amount of 6.125% Notes due August 23, 2018;
$900 million aggregate principal amount of 5.375%Notes due February 10, 2020;
$2.0 billion aggregate principal amount of 3.500% Notes due June 6, 2022;
$878 million aggregate principal amount of 6.875% Notes due January 26, 2039;
$787 million aggregate principal amount of 6.500% Notes due February 9, 2040; and
$2.0 billion aggregate principal amount of 5.000% Notes due June 4, 2042
The aggregate principal amounts above exclude a $686 million fair value adjustment that was recorded in preliminary purchase accounting as a debt premium.

(h) In January 2015 we repaid $650 million aggregate principal amount of the Term B-1 Loan and $1,310 million aggregate principal amount of the Term B-2 Loan. On July 2, 2015, we repaid
the remaining aggregate principal amounts of the Term B-1 Loan and the Term B-2 Loan, fully redeemed $3.1 billion aggregate principal amount of the 4.250% Second Lien Senior Secured
Notes due 2020 (the “2020 Notes”) and partially redeemed $800 million aggregate principal amount of the 2025 Notes.

In relation to our debt repayments, during the nine months ended September 27, 2015, we recorded a $341 million loss on extinguishment of debt, which was
comprised of a write-off of debt issuance costs of $236 million in interest expense and call premiums of $66 million on the 2020 Notes and $39 million on the
2025 Notes in other expense, net.

The Euro Notes, Pound Sterling Notes, U.S. Dollar Notes, Canadian Dollar Notes and Kraft Notes are fully and unconditionally guaranteed by us.
Additionally, in connection with the 2015 Merger, we became a guarantor of:

• $1,719 million aggregate principal amount of securities previously issued by Kraft Heinz Foods Company, our 100% owned subsidiary, consisting
of: 2.000% U.S. Dollar Notes due 2016, 1.500% U.S. Dollar Notes due 2017, 3.125% U.S. Dollar Notes due 2021, 2.850% U.S. Dollar Notes due
2022, 6.375% Debentures due 2028, 6.750% Debentures due 2032, and 7.125% Debentures due 2039.

• £125 million aggregate principal amount of 6.250% Pound Sterling notes due 2030 previously issued by H.J. Heinz Finance UK Plc and guaranteed
by Kraft Heinz Foods Company.

Our long-term debt contains customary representations, covenants, and events of default. We were in compliance with all debt covenants at September 27,
2015.

Debt Issuance Costs:
At September 27, 2015, unamortized debt issuance costs were $88 million. Unamortized debt issuance costs are presented on the balance sheet as a direct
deduction from the carrying amount of the debt liability. Amortization of debt issuance costs was $2 million for the three months and $24 million for the nine
months ended September 27, 2015 and $12 million for the three months and $37 million for the nine months ended September 28, 2014.

Debt Discount/Premium:
At September 27, 2015, unamortized debt premium, net was $720 million. Amortization of our debt premium, net was $21 million for the three months and
$24 million for the nine months ended September 27, 2015 and $1 million for the three months and $3 million for the nine months ended September 28, 2014.

Borrowing Arrangements:
On July 6, 2015, together with Kraft Heinz Foods Company, our 100% owned subsidiary, we entered into a new $4.0 billion senior unsecured revolving credit
facility (the “Revolving Credit Facility”) that will mature on July 6, 2020, and a $600 million Term Loan Facility that will mature on July 6, 2020, unless
extended (together with the Revolving Credit Facility, the “Senior Credit Facilities”). The Revolving Credit Facility includes a $1.0 billion sub-limit for
borrowings in Canadian dollars, Euro or Sterling as well as a letter of credit sub-facility of up to $150 million. Subject to certain conditions, we may increase
the amount of revolving commitments and/or add additional tranches of term loans in a combined aggregate amount of up to $1.0 billion. Any committed
borrowings under the Senior Credit Facilities bear interest at a variable annual rate based on LIBOR/EURIBOR/CDOR loans or an alternate base
rate/Canadian prime rate, in each case subject to an applicable margin based upon the long-term senior unsecured, non-credit enhanced debt rating assigned to
us. The Senior Credit Facilities contain representations, warranties and covenants that are typical for these types of facilities. In addition, we and Kraft Heinz
Foods Company guarantee certain borrowings and other liabilities under the Senior Credit Facilities. At September 27, 2015, $600 million aggregate principal
amount of our Term Loan Facility was outstanding. no amounts were drawn on our Revolving Credit Facility at September 27, 2015 or during the nine
months ended September 27, 2015. In connection with the consummation of the 2015 Merger, on July 2, 2015, all outstanding obligations with respect to
principal, interest, and fees under our previous credit agreement, dated as of June 7, 2013, were repaid and such credit agreement was terminated.
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Fair Value of Debt:
At September 27, 2015, the aggregate fair value of our total debt was $26.1 billion as compared with the carrying value of $25.3 billion. We determined the
fair value of our long-term debt using Level 2 inputs. Fair values are generally estimated based on quoted market prices for identical or similar instruments.

Note 12. Preferred Stock and Warrants

Our Amended and Restated Certificate of Incorporation authorizes the issuance of up to 1 million shares of preferred stock.

In connection with the 2013 Merger, we issued 80,000 shares of 9.00% Series A Cumulative Redeemable Preferred Stock (“Series A Preferred Stock”) and
warrants to purchase 46 million of Heinz common shares, at an exercise price of $0.01 per common share (“the Warrants”), for an aggregate purchase price of
$8.0 billion. We allocated the proceeds to the Series A Preferred Stock ($7,633 million) and the Warrants ($367 million) on a relative fair value basis. In June
2015, Berkshire Hathaway exercised the Warrants to purchase the additional 46 million of common shares, which were subsequently reclassified and changed
into approximately 20 million shares of Kraft Heinz common stock.

The Series A Preferred Stock 9.00% annual dividend accrues whether or not declared by our Board of Directors and is payable, quarterly in arrears, only
when declared and approved by our Board of Directors. In the event of our liquidation, dissolution, or wind up, whether voluntary or involuntary, each Series
A Preferred Stock holder would be entitled to receive $100,000 per share plus any accrued and unpaid dividends. This payment would be made before any
distribution of assets or proceeds to holders of common stock, or other stock ranked junior to the Series A Preferred Stock. We may not redeem the Series A
Preferred Stock before June 7, 2016. On or after this date, we may redeem shares of Series A Preferred Stock, at a redemption price paid in cash for each
share equal to the sum of (i) the Base Amount per share (as defined below), plus (ii) the accrued and unpaid dividends on each share. The “Base Amount”
means one of the following amounts, as applicable:

• $104,000 per share for any payment from June 7, 2016 and through June 6, 2017;

• $105,000 per share for any payment made from June 7, 2017 and through June 6, 2018;

• $106,000 per share for any payment made from June 7, 2018 and through June 6, 2019;

• $107,000 per share for any payment made from June 7, 2019 and through June 6, 2020; and

• $108,000 per share for any payment made on or after June 7, 2020.

In addition, after June 7, 2021, the holders of our Series A Preferred Stock can require us to undertake a redemption offering, as defined, and use the proceeds
net of expenses of such redemption offering to redeem outstanding Series A Preferred Stock at the redemption price of $108,000 per share. As a result, the
Series A Preferred Stock is considered contingently redeemable and is shown on our condensed consolidated balance sheets separate from shareholders’
equity. During 2013, the carrying value of the Series A Preferred Stock was adjusted from its initial carrying value to the initial redemption price of
$104,000. In the event we do not redeem the Series A Preferred Stock between June 7, 2016 and June 6, 2017, we will be required to record further accretion
adjustments through net income attributable to common shareholders up to the maximum redemption price of $108,000.

Note 13. Financing Arrangements

We routinely enter into accounts receivable securitization and factoring programs. We account for transfers of receivables pursuant to these programs as a sale
and remove them from the consolidated balance sheet. Significant new or updated programs are as follows:

• On October 9, 2015, we entered into a $150 million U.S. securitization program, replacing a similar arrangement in existence during the nine months
ended September 27, 2015. Under this program, we will receive cash consideration of up to $150 million and a receivable for the remainder of the
purchase price (the “Deferred Purchase Price”). This securitization program utilizes a bankruptcy-remote special-purpose entity (“SPE”). The SPE is
wholly owned by a subsidiary of Kraft Heinz and its sole business consists of the purchase or acceptance, through capital contributions of
receivables and related assets, from a Kraft Heinz subsidiary and subsequent transfer of such receivables and related assets to a bank. Although the
SPE is included in our condensed consolidated financial statements, it is a separate legal entity with separate creditors who will be entitled, upon its
liquidation, to be satisfied out of the SPE's assets prior to any assets or value in the SPE becoming available to Kraft Heinz or its subsidiaries. The
assets of the SPE are not available to pay creditors of Kraft Heinz or its subsidiaries. This program expires in October 2016.
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• We have a $70 million Australian dollar factoring program in which we receive cash consideration of up to $70 million Australian dollars and a
receivable for the Deferred Purchase Price. This program began in August 2014 and automatically renews annually until it is terminated by either
party.

• We have a $50 million New Zealand dollar factoring program in which we receive cash consideration of up to $50 million New Zealand dollars and
a receivable for the Deferred Purchase Price. This program began in August 2014 and automatically renews annually until it is terminated by either
party.

• We have a £90 million and €35 million European factoring program in which we receive cash consideration of up to ninety-five percent of the £90
million and €35 million facilities and a receivable for the remainder of the Deferred Purchase Price. This program began in December 2014 and
automatically renews annually until it is terminated by either party.

The cash consideration and carrying amount of receivables removed from the condensed consolidated balance sheets in connection with the above programs
were $267 million at September 27, 2015 and $284 million at December 28, 2014. The fair value of the Deferred Purchase Price was $83 million at
September 27, 2015 and $161 million at December 28, 2014. The Deferred Purchase Price is included in trade receivables on the condensed consolidated
balance sheets and had a carrying value which approximated its fair value at September 27, 2015 and December 28, 2014. The proceeds from these sales are
recognized on the condensed consolidated statements of cash flows as a component of operating activities. We act as servicer for these arrangements and have
not recorded any servicing assets or liabilities for these arrangements as of September 27, 2015 and December 28, 2014 because they were not material to the
financial statements.

Note 14. Financial Instruments

Derivative Volume:
We operate internationally, with manufacturing and sales facilities in various locations around the world, and utilize certain derivative financial instruments
to manage commodity price risk, foreign currency, debt and interest rate exposures. The notional values of our derivative instruments at September 27, 2015
and December 28, 2014 were:

 Notional Amount

 September 27, 2015  December 28, 2014

 (in millions)

Commodity contracts $ 954  $ —
Foreign exchange contracts 1,824  4,607
Cross-currency contracts 4,418  9,900
Interest rate contracts —  7,921
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Fair Value of Derivative Instruments:
Fair value is defined as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants at
the measurement date. The fair values and the levels within the fair value hierarchy of derivative instruments recorded on the condensed consolidated
balance sheets at September 27, 2015 and December 28, 2014 were (in millions):

 September 27, 2015

 

Quoted Prices in Active
Markets for Identical Assets

(Level 1)  

Significant Other Observable
Inputs

(Level 2)  

Significant Unobservable
Inputs

(Level 3)  Total Fair Value

 Assets  Liabilities  Assets  Liabilities  Assets  Liabilities  Assets  Liabilities
Derivatives designated as hedging
instruments:                

Foreign exchange contracts $ —  $ —  $ 45  $ 13  $ —  $ —  $ 45  $ 13

Cross-currency contracts —  —  513  —  —  —  513  —
Derivatives not designated as hedging
instruments:                

Commodity contracts 25  54  1  4  —  —  26  58

Foreign exchange contracts —  —  35  1  —  —  35  1

Cross-currency contracts —  —  66  —  —  —  66  —

Total fair value $ 25  $ 54  $ 660  $ 18  $ —  $ —  $ 685  $ 72

 December 28, 2014

 

Quoted Prices in Active
Markets for Identical Assets

(Level 1)  

Significant Other Observable
Inputs

(Level 2)  

Significant Unobservable
Inputs

(Level 3)  Total Fair Value

 Assets  Liabilities  Assets  Liabilities  Assets  Liabilities  Assets  Liabilities
Derivatives designated as hedging
instruments:                

Foreign exchange contracts $ —  $ —  $ 46  $ 15  $ —  $ —  $ 46  $ 15

Cross-currency contracts —  —  357  2  —  —  357  2

Interest rate contracts —  —  2  16  —  —  2  16
Derivatives not designated as hedging
instruments:                

Foreign exchange contracts —  —  169  108  —  —  169  108

Total fair value $ —  $ —  $ 574  $ 141  $ —  $ —  $ 574  $ 141

Our derivative financial instruments are subject to master netting arrangements that allow for the offset of assets and liabilities in the event of default or early
termination of the contract. We elect to record the gross assets and liabilities of our derivative financial instruments on the condensed consolidated balance
sheets. If the derivative financial instruments had been netted on the condensed consolidated balance sheets, the asset and liability positions each would have
been reduced by $40 million at September 27, 2015 and $141 million at December 28, 2014. No material amounts of collateral were received or posted on
our derivative assets and liabilities at September 27, 2015.

Level 1 financial assets and liabilities consist of commodity future and options contracts and are valued using quoted prices in active markets for identical
assets and liabilities.

Level 2 financial assets and liabilities consist of commodity forwards, foreign exchange forwards, interest rate swaps and cross-currency swaps. Commodity
forwards are valued using an income approach based on the observable market commodity index prices less the contract rate multiplied by the notional
amount. Foreign exchange forwards are valued using an income approach based on observable market forward rates less the contract rate multiplied by the
notional amount. Cross-currency swaps are valued based on observable market spot and swap rates. Interest rate swaps are valued based on observable market
swap rates.

Our calculation of the fair value of financial instruments takes into consideration the risk of nonperformance, including counterparty credit risk.

There have been no transfers between Levels 1, 2 and 3 in any period presented.
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The fair values of our asset derivatives are recorded within other current assets and other assets. The fair values of our liability derivatives are recorded within
other current liabilities and other liabilities.

Foreign Currency Hedging:
We use forward contracts to mitigate our foreign currency exchange rate exposure due to forecasted purchases of raw materials, sales of finished goods, and
future settlement of foreign currency denominated assets and liabilities. Our principal foreign currency exposures that are hedged include the British Pound
Sterling, Euro, Canadian dollar, and New Zealand dollar. Derivatives used to hedge forecasted transactions and specific cash flows associated with foreign
currency denominated financial assets and liabilities that meet the criteria for hedge accounting are designated as cash flow hedges. Consequently, the
effective portion of gains and losses is deferred as a component of accumulated other comprehensive losses and is recognized in net income at the time the
hedged item affects net income, in the same line item as the underlying hedged item. Forward points are excluded from the assessment and measurement of
hedge ineffectiveness, which are reported in current period net income as interest expense.

Net Investment Hedging:
We have numerous investments in our foreign subsidiaries, the net assets of which are exposed to volatility in foreign currency exchange rates. We manage
this risk by utilizing derivative and non-derivative instruments, including cross-currency swap contracts and certain foreign denominated debt designated as
net investment hedges.

In the third quarter of 2015, we issued foreign denominated debt instruments, which we designated as net investment hedges. At September 27, 2015, the
principal amounts of this foreign denominated debt totaled €0.8 billion and £0.4 billion.

At September 27, 2015, our cross-currency swaps consisted of:

Instrument  
Pay
%  

Notional
(local)

(in billions)  
Receive

%  

Notional
(USD)

(in billions)  Exchanges  Maturity

Cross-currency swap  6.462%  £ 0.8  6.15%  $ 1.4  Jan-Apr-Jul-Oct  October 2019

Cross-currency swap  5.696%  € 0.9  6.15%  $ 1.1  Jan-Apr-Jul-Oct  October 2019

Cross-currency swap  6.68%  C$ 1.8  6.15%  $ 1.6  Mar-Jun-Sep-Dec  December 2019

The component of the gains and losses on our net investment in these designated foreign operations, driven by changes in foreign exchange rates, are
economically offset by movements in the fair values of our cross-currency swap contracts and remeasurement of our foreign denominated debt. The fair value
of the swaps and remeasurement of our foreign denominated debt are calculated each period with changes in fair value reported in foreign currency
translation adjustments within accumulated other comprehensive losses, net of tax. Such amounts will remain in accumulated other comprehensive losses
until the complete or substantially complete liquidation of our investment in the underlying foreign operations. As of September 27, 2015, we had partially
unwound our Euro swap (USD notional amount of $1.9 billion) and our British Pound Sterling swap (USD notional amount of $3.2 billion). Additionally, as
of September 27, 2015, we had fully unwound our Australian dollar swap (USD notional amount of $750 million) and our Japanese yen swap (USD notional
amount of $50 million).

Interest Rate Hedging:
We have used interest rate swaps to manage debt and interest rate exposures. We are exposed to interest rate volatility with regard to existing fixed and
floating rate debt and could be exposed to such volatility for future issuances. Primary exposures include United States Treasury rates and London Interbank
Offered Rates (“LIBOR”).

In the second quarter of 2015, we de-designated all of our outstanding interest rate swaps (total notional amount of $6.4 billion) from hedging relationships in
connection with the repayment of the Term B-1 and Term B-2 loans. We determined that the related forecasted future cash flows were probable of not
occurring, and as a result, we reclassified $227 million of deferred losses reported in accumulated other comprehensive losses to net income as interest
expense.

Hedge Coverage:
At September 27, 2015, we had hedged forecasted transactions for the following durations:

• foreign currency transactions for periods not exceeding the next two years; and
• cross-currency transactions for periods not exceeding the next four years.

Hedge Ineffectiveness:
We record the pre-tax gains or losses reclassified from accumulated other comprehensive losses due to ineffectiveness in:

• other expense, net for foreign exchange contracts related to forecasted transactions; and
• interest expense for interest rate contracts.
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Deferred Hedging Gains and Losses:
Based on our valuation at September 27, 2015 and assuming market rates remain constant through contract maturities, we expect to transfer unrealized gains
of $45 million (net of taxes) for foreign currency cash flow hedges, and unrealized losses of $3 million (net of taxes) for interest rate cash flow hedges to net
income during the next 12 months.

Concentration of Credit Risk:
Counterparties to foreign exchange and interest rate derivatives consist of major international financial institutions. We continually monitor our positions and
the credit ratings of the counterparties involved and, by policy, limit the amount of our credit exposure to any one party. While we may be exposed to
potential losses due to the credit risk of non-performance by these counterparties, losses are not anticipated. We closely monitor the credit risk associated with
our counterparties and customers and to date have not experienced material losses.

Economic Hedging:
We enter into certain derivative contracts not designated as hedging instruments in accordance with our risk management strategy which have an economic
impact of largely mitigating commodity price risk and foreign currency exposures. In order to manage the volatility related to forecasted purchases of certain
raw materials, we use futures, future options and forward contracts with maturities generally less than one year. We also enter into certain cross currency swap
and foreign currency forward contracts to help mitigate the translation impact resulting from accounting remeasurement of certain foreign-currency
denominated intercompany loans and other foreign-currency denominated activities between our subsidiaries. These cross currency and forward contracts are
scheduled to mature within the next four years. Gains and losses are recorded in net income as a component of cost of products sold for our commodity
contracts and other expense, net for our cross currency swap and foreign currency contracts.

Derivative Impact on the Statements of Income and Statements of Comprehensive Income:
The following tables present the pre-tax effect of derivative instruments on the statements of income and statements of comprehensive income for the three
and nine months ended September 27, 2015 and September 28, 2014:

 For the Three Months Ended

 September 27, 2015  September 28, 2014

 
Commodity
Contracts  

Foreign
Exchange
Contracts  

Cross-
Currency
Contracts  

Interest Rate
Contracts  

Commodity
Contracts  

Foreign
Exchange
Contracts  

Cross-
Currency
Contracts  

Interest Rate
Contracts

 (in millions)

Derivatives designated as hedging instruments:                

Cash flow hedges:                
Gains recognized in other comprehensive income
(effective portion) $ —  $ 53  $ —  $ —  $ —  $ 8  $ —  $ 30

                

Net investment hedges:                
Gains recognized in other comprehensive income
(effective portion) —  —  218  —  —  —  435  —

Total gains recognized in other comprehensive
income (effective portion) $ —  $ 53  $ 218  $ —  $ —  $ 8  $ 435  $ 30

                

Cash flow hedges:                

Cost of products sold (effective portion) $ —  $ 16  $ —  $ —  $ —  $ (2)  $ —  $ —

Interest expense —  —  —  (1)  —  —  —  —

 —  16  —  (1)  —  (2)  —  —

                
Derivatives not designated as hedging
instruments:                

Losses on derivatives recognized in cost of
products sold (21)  —  —  —  —  —  —  —
Gains/(losses) on derivatives recognized in other
expense, net —  9  46  (3)  —  99  —  —

 (21)  9  46  (3)  —  99  —  —
Total (losses)/gains recognized in statement of
income $ (21)  $ 25  $ 46  $ (4)  $ —  $ 97  $ —  $ —
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 For the Nine Months Ended

 September 27, 2015  September 28, 2014

 
Commodity
Contracts  

Foreign
Exchange
Contracts  

Cross-
Currency
Contracts  

Interest Rate
Contracts  

Commodity
Contracts  

Foreign
Exchange
Contracts  

Cross-
Currency
Contracts  

Interest Rate
Contracts

 (in millions)

Derivatives designated as hedging instruments:                

Cash flow hedges:                
Gains/(losses) recognized in other comprehensive
income (effective portion) $ —  $ 44  $ —  $ (111)  $ —  $ (22)  $ —  $ (178)

                

Net investment hedges:                
Gains recognized in other comprehensive income
(effective portion) —  —  639  —  —  —  176  —

Total gains/(losses) recognized in other
comprehensive income (effective portion) $ —  $ 44  $ 639  $ (111)  $ —  $ (22)  $ 176  $ (178)

                

Cash flow hedges:                

Net sales $ —  $ (2)  $ —  $ —  $ —  $ (1)  $ —  $ —

Cost of products sold (effective portion) —  32  —  —  —  7  —  —

Other expense, net —  1  —  —  —  1  —  —

Interest expense —  —  —  (238)  —  —  —  —

 —  31  —  (238)  —  7  —  —

                
Derivatives not designated as hedging
instruments:                

Losses on derivatives recognized in cost of
products sold (21)  —  —  —  —  —  —  —
Gains on derivatives recognized in other expense,
net —  42  46  8  —  99  —  —

 (21)  42  46  8  —  99  —  —
Total (losses)/gains recognized in statement of
income $ (21)  $ 73  $ 46  $ (230)  $ —  $ 106  $ —  $ —

Related to our non-derivative, foreign denominated debt instruments designated as net investment hedges, we recognized a $22 million gain in comprehensive
loss for the three and nine months ended September 27, 2015.

Note 15. Venezuela - Foreign Currency and Inflation

We have a subsidiary in Venezuela that manufactures and sells a variety of products, primarily in the condiments and sauces and infant/nutrition categories.
We apply highly inflationary accounting to our business in Venezuela. Under highly inflationary accounting, the financial statements of our Venezuelan
subsidiary are remeasured into our reporting currency (U.S. dollars) based on the legally available exchange rate at which we expect to settle the underlying
transactions. Exchange gains and losses from the remeasurement of monetary assets and liabilities are reflected in current net income, rather than accumulated
other comprehensive losses on the balance sheet, until the Venezuelan economy is no longer considered highly inflationary. Certain non-monetary assets and
liabilities are recorded at the applicable historical exchange rates.

There are currently three exchange rates legally available to us for converting Venezuelan bolivars to U.S. dollars, including:

• the official exchange rate of BsF6.30 per U.S. dollar, which is available through the government-operated National Center of Foreign Commerce
(“CENCOEX”) and is applicable to import activities related to certain necessities, including food products;

• the Complimentary System of Foreign Currency Acquirement (“SICAD I”) rate of approximately BsF12 per U.S. dollar, which operates similar to an
auction system and allows entities in specific sectors to bid for U.S. dollars to be used for specified import transactions; and

• the Marginal Currency System (“SIMADI”) rate, which has averaged approximately BsF197 per U.S. dollar since commencement of trading and is an
open-market exchange format that allows for legal trading of foreign currency based upon supply and demand.
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Prior to February 2015, a fourth foreign exchange market mechanism (SICAD II) was available to us. SICAD II became effective on March 24, 2014 and was
the market through which U.S. dollars were to be obtained for the remittance of dividends. This market had significantly higher foreign exchange rates than
those available through the other foreign exchange mechanisms, with published weighted average daily exchange rates of approximately BsF50 per U.S.
dollar. During 2014, we had limited access to the SICAD II market mechanism and converted 164 million bolivars into $3 million U.S. dollars, recognizing a
$23 million transactional currency loss which was recorded in other expense, net, in the condensed consolidated statements of income for the nine months
ended September 28, 2014. In February 2015, the SICAD I and SICAD II foreign currency exchange systems were merged. The published exchange rate for
the combined SICAD mechanism continues to be approximately BsF12 per U.S. dollar.

We have had limited access to, and settlements at, the current official exchange rate of BsF6.30 per U.S. dollar during the three and nine months ended
September 27, 2015. We currently have $26 million of outstanding requests as at September 27, 2015 for payment of invoices for the purchase of ingredients
and packaging materials for the years from 2012 through 2015. We were not invited and did not participate in the SICAD mechanism during the three and
nine months ended September 27, 2015, and have no intent to participate in this mechanism for the foreseeable future. Additionally, we did not have any
settlements at SIMADI rates during the three and nine months ended September 27, 2015. As a result, up until June 2015, we had determined that the official
CENCOEX rate of BsF6.30 per U.S. dollar was the most appropriate rate to use for remeasurement.

In June 2015, due to the continued lack of liquidity and increasing economic uncertainty, we reevaluated the rate used to remeasure the monetary assets and
liabilities of our Venezuelan subsidiary. As of June 28, 2015, we determined that the then SIMADI rate of BsF197.7 per U.S. dollar was the most appropriate
legally available rate and remeasured our net monetary assets of our Venezuelan subsidiary, resulting in a nonmonetary currency devaluation of $234 million
recorded in other expense, net, in the condensed consolidated statements of income during the second quarter of 2015. Additionally, we assessed the non-
monetary assets of our Venezuelan subsidiary for impairment, which resulted in a $49 million loss to write down inventory to the lower of cost or market,
which was recorded in cost of products sold in the condensed consolidated statements of income during the second quarter of 2015.

As of September 27, 2015, we continue to believe that the SIMADI rate is the most appropriate legally available rate. Prior to the devaluation, our Venezuelan
subsidiary had recognized net sales of $352 million and operating income of $51 million for the six months ended June 28, 2015. As a result of the
devaluation, it recognized net sales of $3 million and had an operating loss of $5 million for the three months ended September 27, 2015.

Note 16. Commitments and Contingencies

Legal Proceedings:
We are routinely involved in legal proceedings, claims, and governmental inquiries, inspections or investigations (“Legal Matters”) arising in the ordinary
course of our business.

On April 1, 2015, the Commodity Futures Trading Commission (“CFTC”) filed a formal complaint against Mondelēz International, Inc. (“Mondelēz
International,” formerly known as Kraft Foods Inc.) and Kraft in the U.S. District Court for the Northern District of Illinois, Eastern Division, related to
activities involving the trading of December 2011 wheat futures contracts. The complaint alleges that Mondelēz International and Kraft (1) manipulated or
attempted to manipulate the wheat markets during the fall of 2011, (2) violated position limit levels for wheat futures, and (3) engaged in non-competitive
trades by trading both sides of exchange-for-physical Chicago Board of Trade wheat contracts. As previously disclosed by Kraft, these activities arose prior to
the October 1, 2012 spin-off of Kraft by Mondelēz International to its shareholders and involve the business now owned and operated by Mondelēz
International or its affiliates. The Separation and Distribution Agreement between Kraft and Mondelēz International, dated as of September 27, 2012, governs
the allocation of liabilities between Mondelēz International and Kraft and, accordingly, Mondelēz International will predominantly bear the costs of this
matter and any monetary penalties or other payments that the CFTC may impose. We do not expect this matter to have a material adverse effect on our
financial condition, results of operations, or business.

As previously disclosed, six lawsuits were filed in connection with the 2015 Merger against Kraft, members of its board of directors, Heinz, Kite Merger Sub
Corp. and Kite Merger Sub LLC. The plaintiffs in these matters alleged, among other things, that (i) the Form S-4 contained material omissions and
misleading statements, and (ii) the members of the Kraft board of directors breached their fiduciary duties in connection with the 2015 Merger. The plaintiffs
sought, among other things, injunctive relief and damages. As disclosed in Kraft’s Form 8-K filed on June 24, 2015, on June 23, 2015, Kraft entered into a
memorandum of understanding with the plaintiffs providing for the settlement of all of these lawsuits.

While we cannot predict with certainty the results of Legal Matters in which we are currently involved or may in the future be involved, we do not expect that
the ultimate costs to resolve any of the Legal Matters that are currently pending will have a material adverse effect on our financial condition or results of
operations.
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Note 17. Earnings Per Share

As a result of the stock conversion prior to the 2015 Merger (see Note 1, Background and Basis of Presentation) all historical per share data, and numbers of
shares and numbers of equity awards outstanding were retroactively adjusted.

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014
 (in millions, except per share amounts)

Basic and Diluted Earnings Per Common Share:        
Net loss attributable to common shareholders $ (303)  $ (8)  $ (551)  $ (46)
Weighted average shares of common stock outstanding 1,142  377  633  377
Loss per share $ (0.27)  $ (0.02)  $ (0.87)  $ (0.12)

We use the treasury stock method to calculate the dilutive effect of outstanding warrants and equity awards in the denominator for diluted earnings per
common share. We had net losses attributable to common shareholders in all periods presented. Therefore, we have excluded the dilutive effects of stock
options, RSUs, and warrants as their inclusion would have an anti-dilutive effect on earnings per common share (“EPS”). Anti-dilutive shares excluded
totaled 12 million for the three months and 19 million for the nine months ended September 27, 2015 and 20 million for the three months and 20 million for
the nine months ended September 28, 2014.

Note 18. Segment Reporting

We manufacture and market food and beverage products, including condiments and sauces, cheese and dairy, meals, meats, refreshment beverages, coffee,
and other grocery products, throughout the world.

Following the 2015 Merger, we revised our segment structure and began to manage and report our operating results through three reportable segments defined
by geographic region: United States, Canada, and Europe. Our remaining businesses are combined and disclosed as “Rest of World”. Rest of World is
comprised of three operating segments: Asia Pacific, Latin America, and Russia, India, the Middle East and Africa (“RIMEA”). We began to report on our
reorganized segment structure during the third quarter of 2015 and have reflected this structure for all historical periods presented.

Management evaluates segment performance based on several factors including net sales and segment adjusted earnings before interest, tax, depreciation and
amortization (“Segment Adjusted EBITDA”). Management uses Segment Adjusted EBITDA to evaluate segment performance and allocate resources.
Segment Adjusted EBITDA assists management in comparing our performance on a consistent basis for purposes of business decision-making by removing
the impact of certain items that management believes do not directly reflect our core operations. These items include depreciation and amortization (including
amortization of postretirement benefit plans prior service credits), equity award compensation expense, integration and restructuring expenses, merger costs,
unrealized gains and losses on commodity hedges (the unrealized gains and losses are recorded in Corporate until realized; once realized, the gains and losses
are recorded in the applicable segment operating results), impairment losses, gain/loss associated with the sale of a business, nonmonetary currency
devaluation, and certain general corporate expenses. In addition, Segment Adjusted EBITDA includes the operating results of acquired companies on a pro
forma basis as if the acquisition had occurred on the first day of the earliest period presented.

Management does not use assets by segment to evaluate performance or allocate resources and therefore, we do not disclose assets by segment.
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Our reportable segment net sales and income consisted of:

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014

 (in millions)

Net sales:        
United States $ 4,298  $ 834  $ 6,043  $ 2,643
Canada 539  148  804  474
Europe 599  696  1,845  2,225
Rest of World 684  916  2,522  2,781

Net sales $ 6,120  $ 2,594  $ 11,214  $ 8,123

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014
 (in millions)

Segment Adjusted EBITDA:        
United States $ 1,061  $ 1,046  $ 3,437  $ 3,361
Canada 110  138  374  435
Europe 222  205  661  658
Rest of World 125  177  498  493

General corporate expenses (36)  (32)  (106)  (111)
Depreciation and amortization (excluding integration and

restructuring expenses) (193)  (222)  (619)  (694)
Integration and restructuring expenses (482)  (163)  (681)  (502)
Merger costs (139)  (15)  (193)  (49)
Unrealized gains/(losses) on commodity hedges —  (10)  23  13
Impairment losses —  —  (58)  (62)
Gain/(loss) on sale of business —  —  21  —
Nonmonetary currency devaluation —  —  (49)  —
Equity award compensation expense (16)  (26)  (60)  (80)
Pro forma adjustments (253)  (689)  (1,896)  (2,246)

Operating income 399  409  1,352  1,216
Interest expense 460  167  1,055  504
Other expense, net 108  28  314  80

(Loss)/income before income taxes $ (169)  $ 214  $ (17)  $ 632
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Our net sales by product categories were:

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014
 (in millions)

Condiments and sauces $ 1,524  $ 1,345  $ 4,185  $ 4,088
Cheese and dairy 1,184  —  1,184  —
Ambient meals 819  395  1,457  1,134
Frozen and chilled meals 413  448  1,306  1,454
Meats 685  44  781  150
Refreshment beverages 353  —  353  —
Coffee 310  —  310  —
Infant/nutrition 190  273  707  859
Desserts, toppings and baking 203  —  203  —
Nuts and salted snacks 243  —  243  —
Other 196  89  485  438

Total $ 6,120  $ 2,594  $ 11,214  $ 8,123

Note 19. Supplemental Financial Information

As discussed in Note 11, Debt, we fully and unconditionally guarantee the notes issued by our 100% owned operating subsidiary, Kraft Heinz Foods
Company. None of our other subsidiaries guarantee these notes.

    
Set forth below are the unaudited condensed consolidating financial statements presenting the results of operations, financial position and cash flows of The
Kraft Heinz Company (as parent guarantor), Kraft Heinz Foods Company (as subsidiary issuer of the notes), and the non-guarantor subsidiaries on a
combined basis and eliminations necessary to arrive at the total reported information on a consolidated basis. This unaudited condensed consolidating
financial information has been prepared and presented pursuant to SEC Regulation S-X Rule 3-10, “Financial Statements of Guarantors and Issuers of
Guaranteed Securities Registered or being Registered.” This information is not intended to present the financial position, results of operations and cash flows
of the individual companies or groups of companies in accordance with U.S. GAAP. Eliminations represent adjustments to eliminate investments in
subsidiaries and intercompany balances and transactions between or among the parent guarantor, subsidiary issuer, and the non-guarantor subsidiaries.
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The Kraft Heinz Company
Condensed Consolidating Statements of Income

(in millions)
(Unaudited)

For the Three Months Ended September 27, 2015

 
Parent

Guarantor  Subsidiary Issuer  
Non-Guarantor

Subsidiaries  Eliminations  Consolidated

Net sales $ —  $ 3,155  $ 3,094  $ (129)  $ 6,120

Cost of products sold —  2,372  2,249  (129)  4,492

Gross profit —  783  845  —  1,628

Selling, general and administrative expenses —  1,077  152  —  1,229

Operating (loss)/income —  (294)  693  —  399

Interest expense —  450  10  —  460

Other (income)/expense, net —  (13)  121  —  108

(Loss)/income before income taxes —  (731)  562  —  (169)

Equity in earnings of subsidiaries (123)  442  —  (319)  —

(Benefit from)/provision for income taxes —  (166)  117  —  (49)

Net (loss)/income (123)  (123)  445  (319)  (120)

Net income attributable to noncontrolling interest —  —  3  —  3

Net (loss)/income excluding noncontrolling interest $ (123)  $ (123)  $ 442  $ (319)  $ (123)

          

Comprehensive loss excluding noncontrolling interest $ (17)  $ (17)  $ (269)  $ 286  $ (17)
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The Kraft Heinz Company
Condensed Consolidating Statements of Income

(in millions)
(Unaudited)

For the Three Months Ended September 28, 2014

 
Parent

Guarantor  Subsidiary Issuer  
Non-Guarantor

Subsidiaries  Eliminations  Consolidated

Net sales $ —  $ 50  $ 2,594  $ (50)  $ 2,594

Cost of products sold —  —  1,877  (50)  1,827

Gross profit —  50  717  —  767

Selling, general and administrative expenses —  37  321  —  358

Operating income —  13  396  —  409

Interest expense —  155  12  —  167

Other expense, net —  3  25  —  28

(Loss)/income before income taxes —  (145)  359  —  214

Equity in earnings of subsidiaries 172  304  —  (476)  —

(Benefit from)/provision for income taxes —  (13)  53  —  40

Net income 172  172  306  (476)  174

Net income attributable to noncontrolling interest —  —  2  —  2

Net income excluding noncontrolling interest $ 172  $ 172  $ 304  $ (476)  $ 172

          

Comprehensive loss excluding noncontrolling interest $ (268)  $ (268)  $ (425)  $ 693  $ (268)
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The Kraft Heinz Company
Condensed Consolidating Statements of Income

(in millions)
(Unaudited)

For the Nine Months Ended September 27, 2015

 
Parent

Guarantor  Subsidiary Issuer  
Non-Guarantor

Subsidiaries  Eliminations  Consolidated

Net sales $ —  $ 3,261  $ 8,188  $ (235)  $ 11,214

Cost of products sold —  2,373  5,719  (235)  7,857

Gross profit —  888  2,469  —  3,357

Selling, general and administrative expenses —  1,189  816  —  2,005

Operating (loss)/income —  (301)  1,653  —  1,352

Interest expense —  1,019  36  —  1,055

Other expense, net —  70  244  —  314

(Loss)/income before income taxes —  (1,390)  1,373  —  (17)

Equity in earnings of subsidiaries (11)  1,108  —  (1,097)  —

(Benefit from)/provision for income taxes —  (271)  255  —  (16)

Net (loss)/income (11)  (11)  1,118  (1,097)  (1)

Net income attributable to noncontrolling interest —  —  10  —  10

Net (loss)/income excluding noncontrolling interest $ (11)  $ (11)  $ 1,108  $ (1,097)  $ (11)

          

Comprehensive loss excluding noncontrolling interest $ (50)  $ (50)  $ (226)  $ 276  $ (50)
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The Kraft Heinz Company
Condensed Consolidating Statements of Income

(in millions)
(Unaudited)

For the Nine Months Ended September 28, 2014

 
Parent

Guarantor  
Subsidiary

Issuer  
Non-Guarantor

Subsidiaries  Eliminations  Consolidated

Net sales $ —  $ 165  $ 8,123  $ (165)  $ 8,123

Cost of products sold —  2  5,904  (165)  5,741

Gross profit —  163  2,219  —  2,382

Selling, general and administrative expenses —  124  1,042  —  1,166

Operating income —  39  1,177  —  1,216

Interest expense —  466  38  —  504

Other expense, net —  20  60  —  80

(Loss)/income before income taxes —  (447)  1,079  —  632

Equity in earnings of subsidiaries 494  934  —  (1,428)  —

(Benefit from)/provision for income taxes —  (7)  132  —  125

Net income 494  494  947  (1,428)  507

Net income attributable to noncontrolling interest —  —  13  —  13

Net income excluding noncontrolling interest $ 494  $ 494  $ 934  $ (1,428)  $ 494

          

Comprehensive (loss)/income excluding noncontrolling interest $ (7)  $ (7)  $ 275  $ (268)  $ (7)
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The Kraft Heinz Company
Condensed Consolidating Balance Sheets

(in millions)
(Unaudited)

As of September 27, 2015

 
Parent

Guarantor  Subsidiary Issuer  
Non-Guarantor

Subsidiaries  Eliminations  Consolidated

ASSETS          
Cash and cash equivalents $ —  $ 2,734  $ 1,703  $ —  $ 4,437

Trade receivables —  639  974  —  1,613

Receivables due from affiliates —  382  88  (470)  —

Inventories —  1,450  1,531  —  2,981

Short-term lending due from affiliates —  1,677  4,312  (5,989)  —

Other current assets —  737  643  —  1,380

Total current assets —  7,619  9,251  (6,459)  10,411

Property, plant and equipment, net —  3,785  2,647  —  6,432

Goodwill —  27,683  19,067  —  46,750

Investments in subsidiaries 67,131  60,733  —  (127,864)  —

Intangible assets, net —  3,119  53,574  —  56,693

Long-term lending due from affiliates —  1,700  2,000  (3,700)  —

Other assets —  462  1,044  —  1,506

TOTAL ASSETS $ 67,131  $ 105,101  $ 87,583  $ (138,023)  $ 121,792

LIABILITIES AND EQUITY          
Short-term lending due to affiliates —  4,312  1,677  (5,989)  —

Trade payables —  1,061  1,658  —  2,719

Payables due to affiliates —  88  382  (470)  —

Accrued marketing —  260  472  —  732

Accrued postemployment costs —  363  38  —  401

Income taxes payable —  35  375  —  410

Other current liabilities —  1,112  372  —  1,484

Total current liabilities —  7,231  4,974  (6,459)  5,746

Long-term debt —  24,197  1,053  —  25,250

Long-term borrowings due to affiliates —  2,000  1,897  (3,897)  —

Deferred income taxes —  1,435  18,249  —  19,684

Accrued postemployment costs —  2,551  468  —  3,019

Other liabilities —  556  178  —  734

TOTAL LIABILITIES —  37,970  26,819  (10,356)  54,433

Redeemable noncontrolling interest —  —  22  —  22

9.00% Series A cumulative redeemable preferred stock 8,320  —  —  —  8,320

Total shareholders' equity 58,811  67,131  60,536  (127,667)  58,811

Noncontrolling interest —  —  206  —  206

TOTAL EQUITY 58,811  67,131  60,742  (127,667)  59,017

TOTAL LIABILITIES AND EQUITY $ 67,131  $ 105,101  $ 87,583  $ (138,023)  $ 121,792
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The Kraft Heinz Company
Condensed Consolidating Balance Sheets

(in millions)
(Unaudited)

As of December 28, 2014

 
Parent

Guarantor  Subsidiary Issuer  
Non-Guarantor

Subsidiaries  Eliminations  Consolidated

ASSETS          
Cash and cash equivalents $ —  $ 533  $ 1,765  $ —  $ 2,298

Trade receivables —  —  851  —  851

Receivables due from affiliates —  231  187  (418)  —

Inventories —  —  1,185  —  1,185

Short-term lending due from affiliates —  534  2,604  (3,138)  —

Other current assets —  285  356  (60)  581

Total current assets —  1,583  6,948  (3,616)  4,915

Property, plant and equipment, net —  246  2,119  —  2,365

Goodwill —  —  14,959  —  14,959

Investments in subsidiaries 15,437  27,176  —  (42,613)  —

Intangible assets, net —  5,017  8,171  —  13,188

Long-term lending due from affiliates —  —  2,000  (2,000)  —

Other assets —  458  650  —  1,108

TOTAL ASSETS $ 15,437  $ 34,480  $ 34,847  $ (48,229)  $ 36,535

LIABILITIES AND EQUITY          
Short-term lending due to affiliates —  2,604  534  (3,138)  —

Trade payables —  28  1,623  —  1,651

Payables due to affiliates —  187  231  (418)  —

Accrued marketing —  —  297  —  297

Accrued postemployment costs —  —  15  —  15

Income taxes payable —  176  104  (48)  232

Other current liabilities —  281  628  (12)  897

Total current liabilities —  3,276  3,432  (3,616)  3,092

Long-term debt —  11,346  2,012  —  13,358

Long-term borrowings due to affiliates —  2,000  228  (2,228)  —

Deferred income taxes —  2,304  1,563  —  3,867

Accrued postemployment costs —  13  231  —  244

Other liabilities —  104  185  —  289

TOTAL LIABILITIES —  19,043  7,651  (5,844)  20,850

Redeemable noncontrolling interest —  —  29  —  29

9.00% Series A cumulative redeemable preferred stock 8,320  —  —  —  8,320

Total shareholders' equity 7,117  15,437  26,948  (42,385)  7,117

Noncontrolling interest —  —  219  —  219

TOTAL EQUITY 7,117  15,437  27,167  (42,385)  7,336

TOTAL LIABILITIES AND EQUITY $ 15,437  $ 34,480  $ 34,847  $ (48,229)  $ 36,535
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The Kraft Heinz Company
Condensed Consolidating Statements of Cash Flows

(in millions)
(Unaudited)

For the Nine Months Ended September 27, 2015

 
Parent

Guarantor  Subsidiary Issuer  
Non-Guarantor

Subsidiaries  Eliminations  Consolidated

CASH FLOWS FROM OPERATING ACTIVITIES          
Net cash provided by/(used for) operating activities $ 180  $ (503)  $ 1,249  $ (180)  $ 746

CASH FLOWS FROM INVESTING ACTIVITIES          
Capital expenditures —  (130)  (236)  —  (366)

Net proceeds from/(payments on) intercompany lending activities —  785  (650)  (135)  —

Return of capital 997  5  —  (1,002)  —

Payments to acquire Kraft Foods Group, Inc., net of cash acquired —  (9,535)  67  —  (9,468)

Additional investments in subsidiaries (10,000)  —  —  10,000  —

Other investing activities, net —  450  (17)  —  433

Net cash (used for)/provided by investing activities (9,003)  (8,425)  (836)  8,863  (9,401)

CASH FLOWS FROM FINANCING ACTIVITIES          
Repayments of long-term debt —  (12,282)  (26)  —  (12,308)

Proceeds from long-term debt —  14,033  790  —  14,823

Net repayments of short-term debt —  —  (49)  —  (49)

Net proceeds from/(payments on) intercompany borrowing activities —  650  (785)  135  —

Proceeds from issuance of common stock 10,000  10,000  —  (10,000)  10,000

Dividends paid-preferred stock (540)  —  —  —  (540)

Dividends paid-common stock (637)  (1,177)  —  1,177  (637)

Other intercompany capital stock transactions —  —  (5)  5  —

Other financing activities, net —  (95)  (3)  —  (98)

Net cash provided by/(used for) financing activities 8,823  11,129  (78)  (8,683)  11,191

Effect of exchange rate changes on cash and cash equivalents —  —  (397)  —  (397)

Cash and cash equivalents:          
Net increase/(decrease) —  2,201  (62)  —  2,139

Balance at beginning of period —  533  1,765  —  2,298

Balance at end of period $ —  $ 2,734  $ 1,703  $ —  $ 4,437
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The Kraft Heinz Company
Condensed Consolidating Statements of Cash Flows

(in millions)
(Unaudited)

For the Nine Months Ended September 28, 2014

 
Parent

Guarantor  Subsidiary Issuer  
Non-Guarantor

Subsidiaries  Eliminations  Consolidated

CASH FLOWS FROM OPERATING ACTIVITIES          
Net cash provided by/(used for) operating activities $ 417  $ 206  $ 1,601  $ (893)  $ 1,331

CASH FLOWS FROM INVESTING ACTIVITIES          
Capital expenditures —  (45)  (202)  —  (247)

Net (payments on)/proceeds from intercompany lending activities —  (273)  (649)  922  —

Return of capital 123  —  —  (123)  —

Other investing activities, net —  14  24  —  38

Net cash provided by/(used for) investing activities 123  (304)  (827)  799  (209)

CASH FLOWS FROM FINANCING ACTIVITIES          
Repayments of long-term debt —  (71)  (4)  —  (75)

Proceeds from long-term debt —  —  2  —  2

Net repayments of short-term debt —  —  (11)  —  (11)

Net proceeds from/(payments on) intercompany borrowing activities —  649  273  (922)  —

Dividends paid-preferred stock (540)  —  —  —  (540)

Dividends paid-common stock —  (540)  (476)  1,016  —

Other financing activities, net —  14  —  —  14

Net cash (used for)/provided by financing activities (540)  52  (216)  94  (610)

Effect of exchange rate changes on cash and cash equivalents —  —  (117)  —  (117)

Cash and cash equivalents:          
Net (decrease)/increase —  (46)  441  —  395

Balance at beginning of period —  48  2,411  —  2,459

Balance at end of period $ —  $ 2  $ 2,852  $ —  $ 2,854
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Overview

Description of the Company
We manufacture and market food and beverage products, including condiments and sauces, cheese and dairy, meals, meats, refreshment beverages, coffee,
and other grocery products, throughout the world.

Items Affecting Comparability of Financial Results

The 2015 Merger
We completed the 2015 Merger on July 2, 2015. See Note 1, Background and Basis of Presentation, and Note 2, Merger and Acquisition, to the condensed
consolidated financial statements for additional information. Due to the size of Kraft's business relative to the size of Heinz prior to the 2015 Merger, in this
section we include certain unaudited pro forma results adjusted to assume that Kraft and Heinz were a combined company for all historical periods presented,
which includes combining historical results, reflecting preliminary purchase accounting adjustments, and aligning accounting policies for all historical periods
presented. These pro forma adjustments impacted the consolidated results as well as our United States and Canada reportable segments. In addition, we
include certain non-GAAP financial measures derived from these unaudited pro forma results. For additional information and reconciliations from our
condensed consolidated financial statements, see the Supplemental Unaudited Pro Forma Condensed Combined Financial Information section and the Non-
GAAP Financial Measures section of this item.

Integration and Restructuring Expenses
We incurred expenses related to Integration and Restructuring of $482 million in the three months and $587 million in the nine months ended September 27,
2015 compared to $141 million in the three months and $445 million in the nine months ended September 28, 2014. These expenses include our multi-year
$1.9 billion Integration Program. The Integration Program consists of organization costs, including cash and non-cash severance, footprint costs to exit
facilities, and other costs incurred as a direct result of restructuring activities related to the 2015 Merger. See Note 3, Integration and Restructuring
Expenses, to the condensed consolidated financial statements for additional information.

Consolidated Results of Operations

Summary of Results

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  % Change  September 27, 2015  September 28, 2014  % Change

 (in millions, except per share data)    (in millions, except per share data)   
Net sales $ 6,120  $ 2,594  135.9 %  $ 11,214  $ 8,123  38.1 %
Operating income $ 399  $ 409  (2.4)%  $ 1,352  $ 1,216  11.2 %
Net (loss)/income $ (120)  $ 174  (169.0)%  $ (1)  $ 507  (100.2)%
Diluted loss per share $ (0.27)  $ (0.02)  nm  $ (0.87)  $ (0.12)  nm

Net Sales

 For the Three Months Ended  For the Nine Months Ended

 
September 27,

2015  
September 28,

2014  % Change  
September 27,

2015  
September 28,

2014  % Change

 (in millions)    (in millions)   
Net sales $ 6,120  $ 2,594  135.9 %  $ 11,214  $ 8,123  38.1 %
Pro forma net sales $ 6,363  $ 6,993  (9.0)%  $ 20,323  $ 21,626  (6.0)%

Net sales increased $3.5 billion to $6.1 billion in the third quarter of 2015 and increased $3.1 billion to $11.2 billion in the first nine months of 2015,
primarily driven by the 2015 Merger.

Pro forma net sales declined 9.0% in the third quarter of 2015 compared to the third quarter of 2014, due primarily to the unfavorable impacts of foreign
currency (6.7 pp) and divestitures (0.3 pp). Pro Forma Organic Net Sales(1) decreased 2.0%, as unfavorable volume/mix (2.7 pp) more than offset higher net
pricing (0.7 pp). Unfavorable volume/mix was driven by lower shipments in ready-to-drink beverages, foodservice, cheese and boxed dinners in our United
States and Canada segments, partially offset by growth in Rest of World. Higher net pricing in all segments was reduced by the negative impact
(approximately 1.5 pp) of lower overall key commodity costs (dairy, meat, coffee and nuts) in the United States and Canada.
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Pro forma net sales decreased 6.0% in the nine months ended September 27, 2015 compared to the nine months ended September 28, 2014, due primarily to
the unfavorable impacts of foreign currency (4.9 pp) and divestitures (0.1 pp). Pro Forma Organic Net Sales declined 1.0% as unfavorable volume/mix (2.5
pp) was partially offset by higher net pricing (1.5 pp). Unfavorable volume/mix was driven by lower shipments in refreshment beverages, foodservice, boxed
dinners and cheese in our United States and Canada segments, partially offset by growth in Rest of World. Higher net pricing across all segments was reduced
by the negative impact (approximately 1.0 pp) of lower overall key commodity costs (dairy, meat, coffee and nuts) in the United States and Canada.

(1) Pro Forma Organic Net Sales is a non-GAAP financial measure. See the Non-GAAP Financial Measures section at the end of this item.

Operating Income

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  % Change  September 27, 2015  September 28, 2014  % Change

 (in millions)    (in millions)   
Operating income $ 399  $ 409  (2.4)%  $ 1,352  $ 1,216  11.2%
Adjusted Pro Forma EBITDA(2) $ 1,482  $ 1,534  (3.4)%  $ 4,864  $ 4,836  0.6%

(2) Adjusted Pro Forma EBITDA is a non-GAAP financial measure. See the Non-GAAP Financial Measures section at the end of this item.

Three Months Ended September 27, 2015 compared to the Three Months Ended September 28, 2014

Operating income decreased 2.4% to $399 million in the third quarter of 2015. The prior year did not include the results of the legacy Kraft businesses.
Following the 2015 Merger, the addition of the results of the Kraft businesses in the third quarter of 2015 was more than offset by Integration and
Restructuring expenses, the impact of non-cash costs related to the fair value adjustment of Kraft's inventory in preliminary purchase accounting, merger costs
and the unfavorable impact of foreign currency.

Adjusted Pro Forma EBITDA decreased 3.4% to $1,482 million in the third quarter of 2015, due to the unfavorable impact of foreign currency (8.2 pp) across
our international businesses. Excluding currency, favorable operating results reflected savings from Integration and Restructuring activities and favorable
pricing net of commodity costs that were partially offset by unfavorable volume/mix.

Nine Months Ended September 27, 2015 compared to the Nine Months Ended September 28, 2014

Operating income increased 11.2% to $1,352 million in the first nine months of 2015. The prior year and the first six months of the current year did not
include the results of the legacy Kraft businesses. Following the 2015 Merger, the addition of the results of the Kraft businesses was partially offset by
Integration and Restructuring expenses, the impact of non-cash costs related to the fair value adjustment of Kraft's inventory in preliminary purchase
accounting, the unfavorable impact of foreign currency, merger costs, and a nonmonetary loss to write down inventory at our Venezuelan subsidiary.

Adjusted Pro Forma EBITDA increased 0.6% to $4,864 million in the nine months ended September 27, 2015 compared to the nine months ended September
28, 2014, driven primarily by savings from Integration and Restructuring activities and other ongoing productivity efforts and favorable pricing net of
commodity costs, partially offset by the unfavorable impact of foreign currency (5.4 pp) across our international businesses and unfavorable volume/mix.

Net Income and Diluted EPS

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  % Change  September 27, 2015  September 28, 2014  % Change

 (in millions, except per share data)    (in millions, except per share data)   
Net (loss)/income $ (120)  $ 174  (169.0)%  $ (1)  $ 507  (100.2)%
Diluted loss per share $ (0.27)  $ (0.02)         nm  $ (0.87)  $ (0.12)         nm
Adjusted Pro Forma EPS(3) $ 0.44  $ 0.46  (4.3)%  $ 1.57  $ 1.43  9.8 %

(3) Adjusted Pro Forma EPS is a non-GAAP financial measure. See the Non-GAAP Financial Measures section at the end of this item.
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Three Months Ended September 27, 2015 compared to the Three Months Ended September 28, 2014

Net income decreased 169.0% to a $120 million net loss in the third quarter of 2015. The decrease in net income was driven by the changes in operating
income discussed above, and interest expense, other expense, net, and the provision for income taxes as follows:

• Interest expense increased to $460 million in the third quarter of 2015, compared to $167 million in the prior year period. Interest expense for the
third quarter of 2015 included a $204 million write off of debt issuance costs related to 2015 refinancing activities. The remaining increase was due
to the assumption of $8.6 billion of Kraft's long-term debt obligations in the 2015 Merger, partially offset by interest savings following our 2015
refinancing activities.

• Other expense, net increased to $108 million in the third quarter of 2015, compared to $28 million in the prior year period, primarily due to call
premiums of $105 million related to our 2015 refinancing activities.

• Our effective tax rate was a benefit of 29.1% for the third quarter of 2015 and an expense of 18.8% for the third quarter of 2014, primarily driven by
losses in the U.S. at a high statutory tax rate. See Note 7, Income Taxes, to the condensed consolidated financial statements for a discussion of tax
rates.

Diluted loss per share increased $0.25 to a Diluted loss per share of $0.27 in the third quarter of 2015. The increase in the Diluted loss per share was driven
primarily by the factors discussed above, partially offset by an increase in the weighted average shares of common stock outstanding following the 2015
Merger.

Our Adjusted Pro Forma EPS decreased 4.3% to $0.44 in the third quarter of 2015, due primarily to lower Adjusted Pro Forma EBITDA, reflecting the
unfavorable impact of foreign currency, and a higher tax rate. The third quarter 2014 tax rate reflected the reversal of uncertain tax provisions due to favorable
state tax audit developments.

Nine Months Ended September 27, 2015 compared to the Nine Months Ended September 28, 2014

Net income decreased 100.2% to a $1 million net loss in the first nine months of 2015. The decrease in net income was driven by the changes in operating
income discussed above, and interest expense, other expense, net, and the provision for income taxes as follows:

• Interest expense increased to $1,055 million in the first nine months of 2015, compared to $504 million in the prior year period. Interest expense for
the first nine months of 2015 included a $236 million write off of debt issuance costs related to 2015 refinancing activities and a $227 million
expense related to the termination of certain interest rate swap contracts. The remaining increase was due to the assumption of $8.6 billion of Kraft's
long-term debt obligations in the 2015 Merger, partially offset by interest savings following our 2015 refinancing activities.

• Other expense, net increased to $314 million in the first nine month of 2015, compared to $80 million in the prior year period. Other expense, net for
the first nine months of 2015 included a $234 nonmonetary currency devaluation charge related to our Venezuelan subsidiary and call premiums of
$105 million related to our 2015 refinancing activities. The first nine months of 2014 included currency losses of $85 million.

• Our effective tax rate was a benefit of 92.4% for the first nine months of 2015 and an expense of 19.8% for the first nine months of 2014, primarily
driven by losses in the U.S. at a high statutory tax rate. See Note 7, Income Taxes, to the condensed consolidated financial statements for a discussion
of tax rates.

Diluted loss per share increased $0.75 to a Diluted loss per share of $0.87 in the first nine months of 2015. The increase in the Diluted loss per share was
driven primarily by the factors discussed above, partially offset by an increase in the weighted average shares of common stock outstanding following the
2015 Merger.

Our Adjusted Pro Forma EPS increased 9.8% to $1.57 for the nine months ended September 27, 2015 compared to the nine months ended September 28,
2014, driven primarily by favorable Adjusted Pro Forma EBITDA, despite the unfavorable impact of foreign currency and a higher tax rate. The prior year
tax rate reflected the reversal of uncertain tax provisions due to favorable state tax audit developments.
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Results of Operations by Reportable Segment

Following the 2015 Merger, we revised our segment structure and began to manage and report our operating results through three reportable segments defined
by geographic region: United States, Canada, and Europe. Our remaining businesses are combined and disclosed as “Rest of World”. Rest of World is
comprised of three operating segments: Asia Pacific, Latin America, and Russia, India, the Middle East and Africa (“RIMEA”). We began to report on our
reorganized segment structure during the third quarter of 2015 and have reflected this structure for all historical periods presented.

Management evaluates segment performance based on several factors including net sales and segment adjusted earnings before interest, tax, depreciation and
amortization (“Segment Adjusted EBITDA”). Management uses Segment Adjusted EBITDA to evaluate segment performance and allocate resources.
Segment Adjusted EBITDA assists management in comparing our performance on a consistent basis for purposes of business decision-making by removing
the impact of certain items that management believes do not directly reflect our core operations. These items include depreciation and amortization (including
amortization of postretirement benefit plans prior service credits), equity award compensation expense, integration and restructuring expenses, merger costs,
unrealized gains and losses on commodity hedges (the unrealized gains and losses are recorded in Corporate until realized; once realized, the gains and losses
are recorded in the applicable segment operating results), impairment losses, gain/loss associated with the sale of a business, nonmonetary currency
devaluation, and certain general corporate expenses. In addition, Segment Adjusted EBITDA includes the operating results of acquired companies on a pro
forma basis as if the acquisition had occurred on the first day of the earliest period presented.

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014

 (in millions)

Net sales:        
United States $ 4,298  $ 834  $ 6,043  $ 2,643
Canada 539  148  804  474
Europe 599  696  1,845  2,225
Rest of World 684  916  2,522  2,781

Net sales $ 6,120  $ 2,594  $ 11,214  $ 8,123
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 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014
 (in millions)

Segment Adjusted EBITDA:        
United States $ 1,061  $ 1,046  $ 3,437  $ 3,361
Canada 110  138  374  435
Europe 222  205  661  658
Rest of World 125  177  498  493

General corporate expenses (36)  (32)  (106)  (111)
Adjusted Pro Forma EBITDA 1,482  1,534  4,864  4,836

Depreciation and amortization (excluding integration and
restructuring expenses) (193)  (222)  (619)  (694)

Integration and restructuring expenses (482)  (163)  (681)  (502)
Merger costs (139)  (15)  (193)  (49)
Unrealized gains/(losses) on commodity hedges —  (10)  23  13
Impairment losses —  —  (58)  (62)
Gain/(loss) on sale of business —  —  21  —
Nonmonetary currency devaluation —  —  (49)  —
Equity award compensation expense (16)  (26)  (60)  (80)
Pro forma adjustments (253)  (689)  (1,896)  (2,246)

Operating income $ 399  $ 409  $ 1,352  $ 1,216

United States

 For the Three Months Ended    For the Nine Months Ended   

 
September 27,

2015  
September 28,

2014  % Change  
September 27,

2015  
September 28,

2014  % Change

 (in millions)    (in millions)   
Net sales $ 4,298  $ 834  415.3 %  $ 6,043  $ 2,643  128.6 %
Pro forma net sales 4,541  4,716  (3.7)%  14,202  14,562  (2.5)%
Segment Adjusted EBITDA 1,061  1,046  1.4 %  3,437  3,361  2.3 %

Three Months Ended September 27, 2015 compared to the Three Months Ended September 28, 2014

Net sales increased 415%, driven by the 2015 Merger. Pro forma net sales decreased 3.7%, due primarily to unfavorable volume/mix (3.9 pp), partially offset
by slightly higher net pricing (0.2 pp). Unfavorable volume/mix was driven by lower shipments in ready-to-drink beverages and boxed dinners that reflected
category trends and the volume loss associated with higher net pricing, as well as lower foodservice shipments, partially offset by favorable volume/mix
primarily from product innovation in refrigerated meal combinations, coffee and cream cheese. Higher net pricing across most categories was reduced by the
negative impact (approximately 2.0 pp) of lower overall key commodity costs (dairy, meat, coffee and nuts).

Segment Adjusted EBITDA increased 1.4%, driven primarily by savings from Integration and Restructuring activities and favorable pricing net of commodity
costs, primarily in cheese and meat, which were partially offset by unfavorable volume/mix and higher marketing expense.

Nine Months Ended September 27, 2015 compared to the Nine Months Ended September 28, 2014

Net sales increased 129%, driven by the 2015 Merger. Pro forma net sales decreased 2.5%, due to unfavorable volume/mix (3.0 pp), partially offset by higher
net pricing (0.5 pp). Unfavorable volume/mix was driven by lower shipments in ready-to-drink beverages, powdered beverages and boxed dinners that
reflected category trends and the volume loss associated with higher net pricing, lower foodservice shipments, and category and market share declines in
frozen meals, partially offset by favorable volume/
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mix primarily from innovation in refrigerated meal combinations and coffee. Higher net pricing across most categories was reduced by the negative impact
(approximately 1.5 pp) of lower overall key commodity costs (dairy, meat, coffee and nuts).

Segment Adjusted EBITDA increased 2.3%, driven by favorable pricing net of commodity costs, primarily in cheese and meat, and savings from Integration
and Restructuring activities, partially offset by unfavorable volume/mix.

Canada

 For the Three Months Ended    For the Nine Months Ended   

 
September 27,

2015  
September 28,

2014  % Change  
September 27,

2015  
September 28,

2014  % Change

 (in millions)    (in millions)   
Net sales $ 539  $ 148  264.2 %  $ 804  $ 474  69.6 %
Pro forma net sales 539  665  (18.9)%  1,754  2,058  (14.7)%
Segment Adjusted EBITDA 110  138  (20.3)%  374  435  (14.0)%

Three Months Ended September 27, 2015 compared to the Three Months Ended September 28, 2014

Net sales increased 264%, driven by the 2015 Merger, partially offset by the unfavorable impact of foreign currency. Pro forma net sales decreased 18.9%,
due primarily to the unfavorable impact of foreign currency (16.3 pp). Excluding the effects of foreign currency, Pro Forma Organic Net Sales decreased
2.6%, due primarily to unfavorable volume/mix (5.2 pp), partially offset by higher net pricing (2.6 pp). Unfavorable volume/mix reflected lower shipments in
foodservice and the volume impact of higher net pricing in coffee, partially offset by growth in pasta sauces. Higher net pricing in most categories reflected
pricing actions related to higher input costs in local currency. Additionally, net pricing was reduced by approximately 1.0 pp due to lower overall key
commodity costs (dairy, meat, coffee and nuts).

Segment Adjusted EBITDA decreased 20.3%, due primarily to the unfavorable impact of foreign currency (17.9 pp). Excluding currency, lower volume/mix
and unfavorable pricing net of higher local input costs were partially offset by savings from Integration and Restructuring activities.

Nine Months Ended September 27, 2015 compared to the Nine Months Ended September 28, 2014

Net sales increased 69.6%, driven by the 2015 Merger, partially offset by the unfavorable impact of foreign currency. Pro forma net sales decreased 14.7%,
due primarily to the unfavorable impact of foreign currency (12.5 pp). Pro Forma Organic Net Sales decreased 2.2%, due primarily to unfavorable
volume/mix (4.4 pp), partially offset by higher net pricing (2.2 pp). Unfavorable volume/mix reflected lower shipments in foodservice, refreshment beverages
and infant nutrition and the volume impact of higher net pricing in boxed dinners. Higher net pricing in most categories reflected pricing actions related to
higher input costs in local currency. Additionally, net pricing was reduced by approximately 0.5 pp due to lower overall key commodity costs (dairy, meat,
coffee and nuts).

Segment Adjusted EBITDA decreased 14.0%, due to the unfavorable impact of foreign currency (13.5 pp). Excluding currency, lower volume/mix and
unfavorable pricing net of higher local input costs were mostly offset by savings from Integration and Restructuring activities.

Europe

 For the Three Months Ended    For the Nine Months Ended   

 
September 27,

2015  
September 28,

2014  % Change  
September 27,

2015  
September 28,

2014  % Change

 (in millions)    (in millions)   
Net sales $ 599  $ 696  (13.9)%  $ 1,845  $ 2,225  (17.1)%
Pro forma net sales 599  696  (13.9)%  1,845  2,225  (17.1)%
Segment Adjusted EBITDA 222  205  8.3 %  661  658  0.5 %

Three Months Ended September 27, 2015 compared to the Three Months Ended September 28, 2014

Net sales decreased 13.9%, including the unfavorable impacts of foreign currency (11.1 pp) and divestitures in the prior year (3.3 pp). Excluding the impacts
of foreign currency and divestitures, Pro Forma Organic Net Sales increased 0.5%, driven primarily by higher net pricing (0.4 pp) and favorable volume/mix
(0.1 pp). Higher net pricing reflected lower promotional spending in

43



beans and price increases in ketchup that were partially offset by higher promotional spending in mayonnaise. Favorable volume/mix was driven by ketchup
and pasta, partially offset by lower volumes of infant nutrition in Italy and soup in the U.K.

Segment Adjusted EBITDA increased 8.3%, driven by savings from Restructuring activities and other ongoing productivity efforts, lower input costs, and
favorable volume/mix, partially offset by the unfavorable impact of foreign currency (15.4 pp) and increased marketing investments.

Nine Months Ended September 27, 2015 compared to the Nine Months Ended September 28, 2014

Net sales decreased 17.1%, including the unfavorable impacts of foreign currency (13.1 pp) and divestitures (1.2 pp). Excluding the impacts of foreign
currency and divestitures, Pro Forma Organic Net Sales decreased 2.8% as unfavorable volume/mix (3.5 pp) was partially offset by higher net pricing (0.7
pp). Higher net pricing reflected lower promotional spending in beans and price increases in ketchup. Unfavorable volume/mix was driven primarily by
declines in infant nutrition in Italy and the volume impact of higher net pricing in beans and ketchup.

Segment Adjusted EBITDA increased 0.5%, driven by lower input costs and savings from Restructuring activities and other ongoing productivity efforts,
partially offset by the unfavorable impact of foreign currency (16.3 pp) and increased marketing investments.

Rest of World

 For the Three Months Ended    For the Nine Months Ended   

 
September 27,

2015  
September 28,

2014  % Change  
September 27,

2015  
September 28,

2014  % Change

 (in millions)    (in millions)   
Net sales $ 684  $ 916  (25.3)%  $ 2,522  $ 2,781  (9.3)%
Pro forma net sales 684  916  (25.3)%  2,522  2,781  (9.3)%
Segment Adjusted EBITDA 125  177  (29.4)%  498  493  1.0 %

Three Months Ended September 27, 2015 compared to the Three Months Ended September 28, 2014

Net sales decreased 25.3%, due to the unfavorable impact of foreign currency (32.4 pp, including 12.8 pp from the devaluation of the Venezuelan bolivar).
Excluding the impact of foreign currency, Pro Forma Organic Net Sales increased 7.1%, driven by favorable volume/mix (4.2 pp) and higher net pricing (2.9
pp). Favorable volume/mix reflected growth in Asia Pacific, particularly Indonesia and China. Higher net pricing was driven by pricing actions related to
higher local input costs in RIMEA.

Segment Adjusted EBITDA decreased 29.4%, due to the unfavorable impact of foreign currency (43.7 pp, including the impact of the devaluation of the
Venezuelan bolivar), partially offset by savings from Restructuring activities and other ongoing productivity efforts.

Nine Months Ended September 27, 2015 compared to the Nine Months Ended September 28, 2014

Net sales decreased 9.3%, due to the unfavorable impact of foreign currency (18.4 pp, including 4.6 pp from the devaluation of the Venezuelan bolivar).
Excluding the impact of foreign currency, Pro Forma Organic Net Sales increased 9.1%, driven by both higher net pricing (7.3 pp) and favorable volume/mix
(1.8 pp). Higher net pricing reflected the effects of the hyper-inflationary Venezuelan economy prior to our June 28, 2015 currency devaluation and higher
local input cost-driven pricing in RIMEA. Favorable volume/mix was driven primarily by Venezuela and Mexico.

Segment Adjusted EBITDA increased 1.0%, driven primarily by savings from Restructuring activities and other ongoing productivity efforts, partially offset
by the unfavorable impact of foreign currency (23.3 pp, including the impact of the devaluation of the Venezuelan bolivar).

Liquidity and Capital Resources

We believe that cash generated from our operating activities and our Revolving Credit Facility, will provide sufficient liquidity to meet our working capital
needs, expected integration and restructuring expenditures, planned capital expenditures and contributions to our postemployment benefit plans, future
contractual obligations, and payment of our anticipated quarterly dividends. We intend to use our cash on hand and our existing revolving credit facility for
daily funding requirements. Overall, we do not expect any negative effects on our funding sources that would have a material effect on our short-term or long-
term liquidity.
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At September 27, 2015, approximately $1.2 billion of cash and short-term investments were held by our international subsidiaries. A portion of these
subsidiaries’ undistributed earnings is not considered to be permanently reinvested for which deferred taxes of $107 million have been provided. Additionally,
certain previously taxed earnings have not yet been remitted. As a result, in future periods, we believe that we could repatriate approximately $2.1 billion of
cash to the U.S. without incurring any additional material tax expense. For those undistributed earnings considered to be permanently reinvested, our intent is
to reinvest these funds in our international operations and our current plans do not demonstrate a need to repatriate the accumulated earnings to fund our U.S.
cash requirements. If we decide at a later date to repatriate these funds to the U.S., we would be required to pay taxes on these amounts based on the
applicable U.S. tax rates net of credits for foreign taxes already paid.

Net Cash Provided by Operating Activities:
Cash provided by operating activities was $746 million in the nine months ended September 27, 2015 compared to $1.3 billion in the nine months ended
September 28, 2014. The decrease in cash provided by operating activities was primarily due to current year working capital improvements that were less
pronounced than the prior year, cash taxes paid in the current period due to a federal extension payment in the first quarter of 2015, and 2015 Merger costs.

Net Cash Used in Investing Activities:
Net cash used in investing activities was $9.4 billion in the nine months ended September 27, 2015 and $209 million in the nine months ended September 28,
2014. The increase in cash used in investing activities was primarily driven by our payments to acquire Kraft and also included proceeds from our net
investment hedges of $481 million.

Net Cash Provided by Financing Activities:
Net cash provided by financing activities was $11.2 billion in the nine months ended September 27, 2015 compared to net cash used of $610 million in the
nine months ended September 28, 2014. The $11.2 billion of cash provided by financing activities was primarily driven by $10.0 billion proceeds from
issuance of common stock to the Sponsors. Our cash provided by financing activities also included $14.8 billion proceeds from issuances of long-term debt
partially offset by long-term debt repayments of $12.3 billion and the payment of our quarterly common stock cash dividend starting in the third quarter of
2015.

Total Debt:
Our long-term debt increased to $25.3 billion at September 27, 2015 as compared to $13.4 billion at December 28, 2014. See Note 11, Debt, to the condensed
consolidated financial statements for information on our debt, including the impacts of the 2015 Merger and other transactions that occurred during the nine
months ended September 27, 2015. Our long-term debt contains customary representations, covenants, and events of default. We were in compliance with all
covenants at September 27, 2015.

We maintain our Senior Credit Facilities comprised of our $4.0 billion Revolving Credit Facility and a $600 million Term Loan Facility. Our Senior Credit
Facilities contain customary representations, covenants, and events of default. At September 27, 2015, $600 million aggregate principal amount of our Term
Loan Facility was outstanding. No amounts were drawn on our Revolving Credit Facility at September 27, 2015 or during the nine months ended September
27, 2015. For further description of our Senior Credit Facilities, see Note 11, Debt, to the condensed consolidated financial statements.

Commodity Trends

We purchase and use large quantities of commodities, including dairy products, meat products, tomatoes, coffee beans, nuts, potatoes, soybean and vegetable
oils, sugar and other sweeteners, corn products, and wheat to manufacture our products. In addition, we purchase and use significant quantities of resins,
metals, and cardboard to package our products and natural gas to operate our facilities. We continuously monitor worldwide supply and cost trends of these
commodities.

During the nine months ended September 27, 2015, we experienced a decrease in dairy and meat costs and an increase in coffee bean and nut costs. We
expect commodity cost volatility to continue over the remainder of the year. We manage commodity cost volatility primarily through pricing and risk
management strategies. As a result of these risk management strategies, our commodity cost experience may not immediately correlate with market price
trends.

Off-Balance Sheet Arrangements and Aggregate Contractual Obligations

Our long-term debt increased to $25.3 billion at September 27, 2015 as compared to $13.4 billion at December 28, 2014. See Note 11, Debt, to the condensed
consolidated financial statements for information on our debt, including the impacts of the 2015 Merger and other transactions that occurred during the nine
months ended September 27, 2015.

On October 9, 2015, we entered into a $150 million U.S. securitization program, replacing a similar arrangement in existence as of September 27, 2015. Refer
to Note 13, Financing Arrangements, to the condensed consolidated financial statements for a discussion of our accounts receivable securitization and
factoring programs.
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There were no other material changes to our off-balance sheet arrangements and aggregate contractual obligations disclosed in the Form S-4. Refer to the
Form S-4 for additional information regarding our contractual obligations and other commitments.

Equity and Dividends

Series A Preferred Stock:
Our 9.00% Series A Preferred Stock entitles holders to a 9.00% annual dividend to be paid quarterly in cash or in kind. We made cash distributions of $540
million during the nine months ended September 27, 2015 and we expect to continue to make cash distributions to fund this dividend as long as the Series A
Preferred Stock remains outstanding. See Note 12, Preferred Stock and Warrants, to the condensed consolidated financial statements for a discussion of the
Series A Preferred Stock.

Common Stock Dividends:
After the closing of the 2015 Merger and during the third quarter of 2015, we paid a quarterly cash dividend on our common stock in the amount of $637
million on July 27, 2015 to shareholders of record as of July 23, 2015. On November 5, 2015, our Board of Directors declared a cash dividend of $0.575 per
share of common stock, which is payable on November 20, 2015, to shareholders of record on November 16, 2015. The present annualized dividend rate is
$2.30 per share of common stock. The declaration of dividends is subject to the discretion of our Board of Directors and depends on various factors, including
our net income, financial condition, cash requirements, future prospects, and other factors that our Board of Directors deems relevant to its analysis and
decision making.

Significant Accounting Estimates

We prepare our condensed consolidated financial statements in conformity with U.S. GAAP. The preparation of these financial statements requires the use of
estimates, judgments, and assumptions. Our significant accounting policies are described in Note 2 to our consolidated financial statements for the year ended
December 28, 2014 in the Form S-4. Our significant accounting estimates are described in our Management's Discussion and Analysis of Financial Condition
and Results of Operations for the year ended December 28, 2014 in the Form S-4. See Note 1, Background and Basis of Presentation, to the condensed
consolidated financial statements, for a discussion of changes to our accounting policies in the current period.

New Accounting Pronouncements

See Note 1, Background and Basis of Presentation, to the condensed consolidated financial statements for a discussion of new accounting pronouncements.

Contingencies

See Note 16, Commitments and Contingencies, to the condensed consolidated financial statements for a discussion of Contingencies.

Supplemental Unaudited Pro Forma Condensed Combined Financial Information

The following unaudited pro forma condensed combined financial information is presented to illustrate the estimated effects of the 2015 Merger, which was
consummated on July 2, 2015, and the related equity investments, based on the historical results of operations of Heinz and Kraft. See Note 1, Background
and Basis of Presentation, and Note 2, Merger and Acquisition, to the condensed consolidated financial statements for additional information on the 2015
Merger.

The following unaudited pro forma condensed combined statements of income for the three and nine months ended September 27, 2015 and September 28,
2014 are based on the historical financial statements of Heinz and Kraft after giving effect to the 2015 Merger, related equity investments, and the
assumptions and adjustments described in the accompanying notes to these unaudited pro forma condensed combined statements of income.

The Heinz statement of income information for the three and nine months ended September 27, 2015 and September 28, 2014 were derived from the
unaudited condensed consolidated financial statements included elsewhere in this Form 10-Q. The Kraft statement of income information for the six months
ended June 27, 2015 was derived from its unaudited condensed consolidated financial statements included in our Form 8-K dated August 10, 2015. The Kraft
statement of income information for the three and nine months ended September 28, 2014 was derived from its unaudited condensed consolidated financial
statements included in Kraft’s Quarterly Report on Form 10-Q for the quarter ended September 28, 2014.

The unaudited pro forma condensed combined statements of income are presented as if the 2015 Merger had been consummated on December 30, 2013, the
first business day of our 2014 fiscal year, and combine the historical results of Heinz and Kraft. The unaudited pro forma condensed combined statements of
income set forth below primarily give effect to the following assumptions and adjustments:
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• Application of the acquisition method of accounting;

• The issuance of Heinz common stock to the Sponsors in connection with the equity investments;

• The pre-closing Heinz share conversion;

• The exchange of one share of Kraft Heinz common stock for each share of Kraft common stock; and

• Conformance of accounting policies.

The unaudited pro forma condensed combined financial information was prepared using the acquisition method of accounting, which requires, among other
things, that assets acquired and liabilities assumed in a business combination be recognized at their fair values as of the completion of the acquisition. We
utilized estimated fair values at the Merger Date for the preliminary allocation of consideration to the net tangible and intangible assets acquired and liabilities
assumed. During the measurement period, we will continue to obtain information to assist in determining the fair value of net assets acquired, which may
differ materially from these preliminary estimates.

The unaudited pro forma condensed combined financial information has been prepared in accordance with SEC Regulation S-X Article 11 and is not
necessarily indicative of the results of operations that would have been realized had the transactions been completed as of the dates indicated, nor are they
meant to be indicative of our anticipated combined future results. In addition, the accompanying unaudited pro forma condensed combined statements of
income do not reflect any anticipated synergies, operating efficiencies, cost savings or any integration costs that may result from the 2015 Merger.

The historical consolidated financial information has been adjusted in the accompanying unaudited pro forma condensed combined statements of income to
give effect to unaudited pro forma events that are (1) directly attributable to the transaction, (2) factually supportable and (3) are expected to have a
continuing impact on the results of operations of the combined company. As a result, under SEC Regulation S-X Article 11, certain expenses such as Deal
Costs and Inventory Step-up Costs are eliminated from pro forma results in all periods presented. In contrast, under the ASC 805 presentation in Note 2,
Merger and Acquisition, these expenses are required to be included in prior year pro forma results.

The unaudited pro forma condensed combined financial information, including the related notes, should be read in conjunction with the historical
consolidated financial statements and related notes of Kraft, and with our unaudited condensed consolidated financial statements included elsewhere in this
Form 10-Q.
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The Kraft Heinz Company
Pro Forma Condensed Combined Statements of Income

(in millions, except per share data)
(Unaudited)

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014

Net sales $ 6,363  $ 6,993  $ 20,323  $ 21,626
Cost of products sold 4,314  4,893  13,579  14,862

Gross profit 2,049  2,100  6,744  6,764
Selling, general and administrative expenses 1,397  1,002  3,496  3,302

Operating income 652  1,098  3,248  3,462
Interest expense 460  274  1,262  825
Other expense, net 108  20  298  66

Income before income taxes 84  804  1,688  2,571
Provision for income taxes 69  194  562  743

Net income 15  610  1,126  1,828
Net income attributable to noncontrolling interest 3  2  10  13

Net income attributable to Kraft Heinz $ 12  $ 608  $ 1,116  $ 1,815
Preferred dividend 180  180  540  540

Net (loss)/income attributable to common shareholders $ (168)  $ 428  $ 576  $ 1,275

        

Basic common shares outstanding 1,213  1,192  1,198  1,192
Diluted common shares outstanding 1,213  1,222  1,222  1,222
        

Per share data applicable to common shareholders:        
Basic (loss)/earnings per share $ (0.14)  $ 0.36  $ 0.48  $ 1.07
Diluted (loss)/earnings per share $ (0.14)  $ 0.35  $ 0.47  $ 1.04
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The Kraft Heinz Company
Pro Forma Condensed Combined Statement of Income

For the Three Months Ended September 27, 2015
(in millions, except per share data)

(Unaudited)

 Kraft Heinz  Historical Kraft 1  Pro Forma Adjustments  Pro Forma

Net sales $ 6,120  $ 243  $ —  $ 6,363
Cost of products sold 4,492  169  (347)  4,314

Gross profit 1,628  74  347  2,049
Selling, general and administrative expenses 1,229  264  (96)  1,397

Operating income/(loss) 399  (190)  443  652
Interest expense 460  —  —  460
Other expense, net 108  —  —  108

(Loss)/income before income taxes (169)  (190)  443  84
(Benefit from)/provision for income taxes (49)  (52)  170  69

Net (loss)/income (120)  (138)  273  15
Net income attributable to noncontrolling interest 3  —  —  3

Net (loss)/income attributable to Kraft Heinz $ (123)  $ (138)  $ 273  $ 12
Preferred dividend 180  —  —  180

Net (loss)/income attributable to common shareholders $ (303)  $ (138)  $ 273  $ (168)

        

Basic common shares outstanding 1,142  —  71  1,213
Diluted common shares outstanding 1,142  —  71  1,213
        

Per share data applicable to common shareholders:        
Basic (loss)/earnings per share $ (0.27)  $ —  $ 0.13  $ (0.14)
Diluted (loss)/earnings per share $ (0.27)  $ —  $ 0.13  $ (0.14)

1Historical Kraft reflects activity for the period from June 28, 2015 to July 2, 2015, prior to the 2015 Merger.
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The Kraft Heinz Company
Pro Forma Condensed Combined Statement of Income

For the Three Months Ended September 28, 2014
(in millions, except per share data)

(Unaudited)

 Historical Heinz  Historical Kraft  
Pro Forma

Adjustments  Pro Forma

Net sales $ 2,594  $ 4,399  $ —  $ 6,993
Cost of products sold 1,827  3,078  (12)  4,893

Gross profit 767  1,321  12  2,100
Selling, general and administrative expenses 358  595  49  1,002

Operating income 409  726  (37)  1,098
Interest expense 167  127  (20)  274
Other expense/(income), net 28  (8)  —  20

Income before income taxes 214  607  (17)  804
Provision for income taxes 40  161  (7)  194

Net income 174  446  (10)  610
Net income attributable to noncontrolling interest 2  —  —  2

Net income attributable to Kraft Heinz $ 172  $ 446  $ (10)  $ 608
Preferred dividend 180  —  —  180

Net (loss)/income attributable to common shareholders $ (8)  $ 446  $ (10)  $ 428

        

Basic common shares outstanding 377  593  222  1,192
Diluted common shares outstanding 377  599  246  1,222
        

Per share data applicable to common shareholders:        
Basic (loss)/earnings per share $ (0.02)  $ 0.75  $ (0.37)  $ 0.36
Diluted (loss)/earnings per share $ (0.02)  $ 0.74  $ (0.37)  $ 0.35
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The Kraft Heinz Company
Pro Forma Condensed Combined Statement of Income

For the Nine Months Ended September 27, 2015
(in millions, except per share data)

(Unaudited)

 Kraft Heinz  Historical Kraft  
Pro Forma

Adjustments  Pro Forma

Net sales $ 11,214  $ 9,109  $ —  $ 20,323
Cost of products sold 7,857  6,103  (381)  13,579

Gross profit 3,357  3,006  381  6,744
Selling, general and administrative expenses 2,005  1,532  (41)  3,496

Operating income 1,352  1,474  422  3,248
Interest expense 1,055  247  (40)  1,262
Other expense/(income), net 314  (16)  —  298

(Loss)/income before income taxes (17)  1,243  462  1,688
(Benefit from)/provision for income taxes (16)  400  178  562

Net (loss)/income (1)  843  284  1,126
Net income attributable to noncontrolling interest 10  —  —  10

Net (loss)/income attributable to Kraft Heinz $ (11)  $ 843  $ 284  $ 1,116
Preferred dividend 540  —  —  540

Net (loss)/income attributable to common shareholders $ (551)  $ 843  $ 284  $ 576

        

Basic common shares outstanding 633  —  565  1,198
Diluted common shares outstanding 633  —  589  1,222
        

Per share data applicable to common shareholders:        
Basic (loss)/earnings per share $ (0.87)  $ —  $ 1.35  $ 0.48
Diluted (loss)/earnings per share $ (0.87)  $ —  $ 1.34  $ 0.47
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The Kraft Heinz Company
Pro Forma Condensed Combined Statement of Income

For the Nine Months Ended September 28, 2014
(in millions, except per share data)

(Unaudited)

 Historical Heinz  Historical Kraft  
Pro Forma

Adjustments  Pro Forma

Net sales $ 8,123  $ 13,503  $ —  $ 21,626
Cost of products sold 5,741  9,040  81  14,862

Gross profit 2,382  4,463  (81)  6,764
Selling, general and administrative expenses 1,166  1,960  176  3,302

Operating income 1,216  2,503  (257)  3,462
Interest expense 504  381  (60)  825
Other expense/(income), net 80  (14)  —  66

Income before income taxes 632  2,136  (197)  2,571
Provision for income taxes 125  695  (77)  743

Net income 507  1,441  (120)  1,828
Net income attributable to noncontrolling interest 13  —  —  13

Net income attributable to Kraft Heinz $ 494  $ 1,441  $ (120)  $ 1,815
Preferred dividend 540  —  —  540

Net (loss)/income attributable to common shareholders $ (46)  $ 1,441  $ (120)  $ 1,275

        

Basic common shares outstanding 377  594  221  1,192
Diluted common shares outstanding 377  601  244  1,222
        

Per share data applicable to common shareholders:        
Basic (loss)/earnings per share $ (0.12)  $ 2.43  $ (1.24)  $ 1.07
Diluted (loss)/earnings per share $ (0.12)  $ 2.40  $ (1.24)  $ 1.04
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The Kraft Heinz Company
Summary of Pro Forma Adjustments

(in millions)
(Unaudited)

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014

Impact to cost of products sold:        
Postemployment benefit costs (a) $ —  $ (12)  $ (34)  $ 81
Inventory step-up(b) (347)  —  (347)  —

Impact to cost of products sold $ (347)  $ (12)  $ (381)  $ 81
        

Impact to selling, general and administrative expenses:        
Depreciation and amortization (c) $ —  $ 42  $ 84  $ 126
Compensation expense (d) —  15  31  49
Postemployment benefit costs (a) —  (8)  11  1
Deal costs (e) (96)  —  (167)  —
Impact to selling, general and administrative expenses $ (96)  $ 49  $ (41)  $ 176
        

Impact to interest expense:        
Interest expense (f) $ —  $ (20)  $ (40)  $ (60)
Impact to interest expense $ —  $ (20)  $ (40)  $ (60)

Adjustments included in the accompanying unaudited pro forma condensed combined statements of operations are as follows:

(a) Represents the change to align Kraft's accounting policy to our accounting policy for postemployment benefit plans. Kraft historically elected a mark-to-
market accounting policy and recognized net actuarial gains or losses and changes in the fair value of plan assets immediately in earnings upon
remeasurement. Our policy is to initially record such items in other comprehensive income/(loss). Also represents the elimination of Kraft’s historical
amortization of postemployment benefit plan prior service credits.

(b) Represents the elimination of nonrecurring non-cash costs related to the fair value adjustment of Kraft’s inventory. See Note 2, Merger and Acquisition,
to the condensed consolidated financial statements for additional information on the determination of fair values.

(c) Represents incremental amortization resulting from the fair value adjustment of Kraft’s definite-lived intangible assets in connection with the 2015
Merger. The net change in depreciation expense resulting from the fair value adjustment of property, plant, and equipment was insignificant. See Note 2,
Merger and Acquisition, to the condensed consolidated financial statements for additional information on the determination of fair values.

(d) Represents the incremental compensation expense due to the fair value remeasurement of certain of Kraft’s equity awards in connection with the 2015
Merger. See Note 8, Employees’ Stock Incentive Plans, to the condensed consolidated financial statements, for additional information on the conversion
of Kraft’s equity awards in connection with the 2015 Merger.

(e) Represents the elimination of nonrecurring deal costs incurred in connection with the 2015 Merger.

(f) Represents the incremental change in interest expense resulting from the fair value adjustment of Kraft’s long-term debt in connection with the 2015
Merger, including the elimination of the historical amortization of deferred financing fees and amortization of original issuance discount.

We calculated the income tax effect of the pro forma adjustments using a 38.5% weighted average statutory tax rate for all periods presented.
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Additionally. we calculated the unaudited pro forma weighted average number of basic shares outstanding by adding Heinz’s historical weighted average
number of basic shares outstanding, the 500 million shares issued to the Sponsors in connection with their equity investments both after giving effect to the
pre-closing Heinz conversion ratio (0.443332) and the historical weighted average number of basic shares of Kraft, which were converted on a 1:1 basis into
shares of Kraft Heinz.

We calculated the unaudited pro forma weighted average number of diluted shares outstanding by adding the effect of dilutive securities to the unaudited pro
forma weighted average number of basic shares outstanding.

Non-GAAP Financial Measures

To supplement the condensed consolidated financial statements presented in accordance with U.S. GAAP, we have presented in this report selected unaudited
pro forma condensed combined financial information. We also present Pro Forma Organic Net Sales, Adjusted Pro Forma EBITDA and Adjusted Pro Forma
EPS, which are considered non-GAAP financial measures. This pro forma financial information and the non-GAAP financial measures provided should be
viewed in addition to, and not as an alternative for, results prepared in accordance with U.S. GAAP.

The non-GAAP financial measures presented may differ from similarly titled non-GAAP financial measures presented by other companies, and other
companies may not define these non-GAAP financial measures in the same way. Pro Forma Organic Net Sales, Adjusted Pro Forma EBITDA and Adjusted
Pro Forma EPS are not substitutes for their comparable U.S. GAAP financial measures, such as net sales, operating income, EPS, or other measures
prescribed by U.S. GAAP, and there are limitations to using non-GAAP financial measures.

We define Pro Forma Organic Net Sales as pro forma net sales excluding the impact of acquisitions, currency, and divestitures. We calculate the impact of
currency on net sales by holding exchange rates constant at the previous year's exchange rate, with the exception of Venezuela following our June 28, 2015
currency devaluation, for which we calculate the previous year's results using the current year's exchange rate. Management believes that presenting Pro
Forma Organic Net Sales is useful to investors because it (i) provides investors with meaningful supplemental information regarding financial performance by
excluding certain items, (ii) permits investors to view performance using the same tools that management uses to budget, make operating and strategic
decisions, and evaluate historical performance, and (iii) otherwise provides supplemental information that may be useful to investors in evaluating our results.

Adjusted Pro Forma EBITDA is defined as pro forma net income/(loss) from continuing operations before interest expense, other expense, net, provision
for/(benefit from) income taxes, depreciation and amortization (including amortization of postretirement benefit plans prior service credits); excluding the
impacts of integration and restructuring expenses, merger costs, unrealized gains/(losses) on commodity hedges, equity award compensation expense,
impairment losses, gains/(losses) on the sale of a business, and nonmonetary currency devaluation. Adjusted Pro Forma EBITDA is a tool intended to assist
management in comparing our performance on a consistent basis for purposes of business decision making by removing the impact of certain items that
management believes do not directly reflect our core operations. The definition of Adjusted Pro Forma EBITDA may not be comparable to similarly titled
measures used by other companies.

We define Adjusted Pro Forma EPS as pro forma diluted EPS excluding the impacts of integration and restructuring expenses, merger costs, unrealized
gains/(losses) on commodity hedges, impairment losses, gains/(losses) on the sale of a business, and nonmonetary currency devaluation. Management uses
Adjusted Pro Forma EPS to assess operating performance on a consistent basis.

See the attached schedules for supplemental financial data, which includes the unaudited pro forma condensed combined financial information, and
corresponding reconciliations of Pro Forma Organic Net Sales, Adjusted Pro Forma EBITDA and Adjusted Pro Forma EPS for the relevant periods.
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The Kraft Heinz Company
Reconciliation of Pro Forma Net Sales to Pro Forma Organic Net Sales

For the Three Months Ended September 27, 2015 and September 28, 2014
(dollars in millions)

(Unaudited)

 Pro Forma Net Sales  Impact of Currency  
Impact of

Divestitures  
Pro Forma Organic

Net Sales  Price  Volume/Mix

September 27, 2015            
United States $4,541  $ —  $ —  $4,541     
Canada 539  108  —  647     
Europe 599  74  —  673     
Rest of World 684  153  —  837     

$6,363  $ 335  $ —  $6,698     

            
September 28, 2014            
United States $4,716  $ —  $ —  $4,716     
Canada 665  —  —  665     
Europe 696  —  (26)  670     
Rest of World 916  (134)  —  782     

$6,993  $ (134)  $ (26)  $6,833     

            
Year-over-year growth rates         
United States (3.7)%   0.0 pp   0.0 pp  (3.7)%   0.2 pp     (3.9) pp
Canada (18.9)%   16.3 pp   0.0 pp  (2.6)%   2.6 pp     (5.2) pp
Europe (13.9)%   11.1 pp     3.3 pp  0.5 %   0.4 pp     0.1 pp
Rest of World (25.3)%   32.4 pp   0.0 pp  7.1 %   2.9 pp   4.2 pp

(9.0)%   6.7 pp     0.3 pp  (2.0)%   0.7 pp     (2.7) pp
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The Kraft Heinz Company
Reconciliation of Pro Forma Net Sales to Pro Forma Organic Net Sales

For the Nine Months Ended September 27, 2015 and September 28, 2014
(dollars in millions)

(Unaudited)

 Pro Forma Net Sales  Impact of Currency  
Impact of

Divestitures  
Pro Forma Organic

Net Sales  Price  Volume/Mix

September 27, 2015            
United States $14,202  $ —  $ —  $14,202     
Canada 1,754  259  —  2,013     
Europe 1,845  280  (44)  2,081     
Rest of World 2,522  365  —  2,887     

 $20,323  $ 904  $ (44)  $21,183     

            
September 28, 2014            
United States $14,562  $ —  $ —  $14,562     
Canada 2,058  —  —  2,058     
Europe 2,225  —  (84)  2,141     
Rest of World 2,781  (134)  —  2,647     

 $21,626  $ (134)  $ (84)  $21,408     

            
Year-over-year growth rates         
United States (2.5)%   0.0 pp   0.0 pp  (2.5)%   0.5 pp   (3.0) pp
Canada (14.7)%   12.5 pp   0.0 pp  (2.2)%   2.2 pp   (4.4) pp
Europe (17.1)%   13.1 pp   1.2 pp  (2.8)%   0.7 pp   (3.5) pp
Rest of World (9.3)%   18.4 pp   0.0 pp  9.1 %   7.3 pp   1.8 pp

 (6.0)%  4.9 pp  0.1 pp  (1.0)%   1.5 pp   (2.5) pp
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The Kraft Heinz Company
Reconciliation of Pro Forma Operating Income to Adjusted Pro Forma EBITDA

(in millions)
(Unaudited)

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014

Pro forma operating income $ 652  $ 1,098  $ 3,248  $ 3,462
Depreciation and amortization (excluding integration and

restructuring expenses) 193  222  619  694
Integration and restructuring expenses 482  163  681  502
Merger costs 139  15  193  49
Unrealized losses/(gains) on commodity hedges —  10  (23)  (13)
Impairment losses —  —  58  62
Gain on sale of business —  —  (21)  —
Nonmonetary currency devaluation —  —  49  —
Equity award compensation expense 16  26  60  80

Adjusted Pro Forma EBITDA $ 1,482  $ 1,534  $ 4,864  $ 4,836
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The Kraft Heinz Company
Reconciliation of Pro Forma Diluted EPS to Adjusted Pro Forma EPS

(Unaudited)

 For the Three Months Ended  For the Nine Months Ended

 September 27, 2015  September 28, 2014  September 27, 2015  September 28, 2014

Pro forma diluted EPS $ (0.14)  $ 0.35  $ 0.47  $ 1.04
Integration and restructuring expenses 0.27  0.09  0.38  0.34
Merger costs 0.31  0.01  0.48  0.03
Unrealized losses/(gains) on commodity hedges —  0.01  (0.01)  (0.01)
Impairment losses —  —  0.03  0.03
Gain on sale of business —  —  (0.01)  —
Nonmonetary currency devaluation —  —  0.23  —

Adjusted Pro Forma EPS $ 0.44  $ 0.46  $ 1.57  $ 1.43
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Forward-looking Statements

This Quarterly Report on Form 10-Q contains a number of forward-looking statements. Words such as “expect,” “improve,” “reassess,” “remain,” “will,” and
variations of such words and similar expressions are intended to identify forward-looking statements. These forward-looking statements include, but are not
limited to, statements regarding the 2015 Merger, taxes, integration and dividends. These forward-looking statements are not guarantees of future
performance and are subject to a number of risks and uncertainties, many of which are difficult to predict and beyond Kraft Heinz’s control.

Important factors that affect Kraft Heinz’s business and operations and that may cause actual results to differ materially from those in the forward-looking
statements include, but are not limited to, increased competition; Kraft Heinz’s ability to maintain, extend and expand its reputation and brand image; Kraft
Heinz’s ability to differentiate its products from other brands; the consolidation of retail customers; changes in relationships with significant customers and
suppliers; Kraft Heinz’s ability to predict, identify and interpret changes in consumer preferences and demand; Kraft Heinz’s ability to drive revenue growth
in its key product categories, increase its market share, or add products; an impairment of the carrying value of goodwill or other indefinite-lived intangible
assets; volatility in commodity, energy and other input costs; changes in Kraft Heinz’s management team or other key personnel; execution of our
international expansion strategy; changes in laws and regulations; legal claims or other regulatory enforcement actions; product recalls or product liability
claims; unanticipated business disruptions; failure to successfully integrate Kraft Heinz; Kraft Heinz’s ability to complete or realize the benefits from
potential and completed acquisitions, alliances, divestitures or joint ventures; economic and political conditions in the nations we operate; the volatility of
capital markets; increased pension, labor and people-related expenses; volatility in the market value of all or a portion of the derivatives we use; exchange rate
fluctuations; disruptions in information technology networks and systems; Kraft Heinz’s inability to protect intellectual property rights; impacts of natural
events in the locations in which we or our customers, suppliers or regulators operate; Kraft Heinz’s indebtedness and ability to pay such indebtedness; our
dividend payments on our Series A Preferred Stock; tax law changes or interpretations; pricing actions; and other factors. For additional information on these
and other factors that could affect our forward-looking statements, see our risk factors, as they may be amended from time to time, set forth in our filings with
the Securities and Exchange Commission, including the Form S-4 and in our Quarterly Report on Form 10-Q for the period ended June 28, 2015. We disclaim
and do not undertake any obligation to update or revise any forward-looking statement in this report, except as required by applicable law or regulation.

Item 3. Quantitative and Qualitative Disclosures About Market Risk.

There have been no material changes to our market risk during the nine months ended September 27, 2015. For additional information, refer to the Form S-4.

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

(a) Our management, with the participation of our Chief Executive Officer and Chief Financial Officer, evaluated the effectiveness of our disclosure controls
and procedures as of the end of the period covered by this report. Based on that evaluation, the Chief Executive Officer and Chief Financial Officer
concluded that our disclosure controls and procedures, as of the end of the period covered by this report, were effective and provided reasonable
assurance that the information required to be disclosed by us in reports filed under the Securities Exchange Act of 1934 (the “Exchange Act”) is
(i) recorded, processed, summarized, and reported within the time periods specified in the SEC's rules and forms, and (ii) accumulated and communicated
to our management, including the Chief Executive Officer and Chief Financial Officer, as appropriate to allow timely decisions regarding required
disclosure.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

See Note 16, Commitments and Contingencies, to the condensed consolidated financial statements for a discussion of legal proceedings.

Item 1A. Risk Factors.

There were no material changes to the risk factors disclosed in our Quarterly Report on Form 10-Q for the quarter ended June 28, 2015.

Item 2. Unregistered Sales of Equity Securities and Use of Proceeds.

Issuer Purchases of Equity Securities during the Quarter ended September 27, 2015

Our share repurchase activity for the three months ended September 27, 2015 was:

  
Total Number

of Shares(1)  
Average Price 
Paid Per Share  

Total Number of Shares
Purchased as Part of

Publicly Announced Plan or
Program  

Dollar Value of Shares
that May Yet be

Purchased Under the
Plan or Program

6/29/2015 - 8/2/2015  78,535  $ 73.84  —   
8/3/2015 - 8/30/2015  36,349  73.23  —   
8/31/2015 - 9/27/2015  71,833  79.11  —  $ —
For the Quarter Ended September 27, 2015  186,717  —  —   

(1)  Includes shares tendered by individuals who used shares to exercise options or to pay the related taxes for grants of RSUs that vested.

Item 5. Other Information.

Kraft Heinz currently intends to hold its first Annual Meeting of Stockholders (the “Annual Meeting”) on or about April 22, 2016, at a time and location to be
determined and specified in our proxy statement related to the Annual Meeting.  Under the SEC’s rules, shareholders who have continuously held at least
$2,000 in market value, or 1%, of the common stock of The Kraft Heinz Company (formerly, Heinz) for at least one year by the date they submit the proposal
are eligible to submit a proposal.  We have set the deadline for submission of proposals to be included in our proxy materials for the Annual Meeting as of
November 19, 2015. Accordingly, in order for a shareholder proposal to be considered for inclusion in our proxy materials for the Annual Meeting, the
proposal must be received by our Corporate Secretary, One PPG Place, Pittsburgh, Pennsylvania 15222 on or before such date, and comply with the
procedures and requirements set forth in Rule 14a-8 under the Exchange Act.

In accordance with the advance notice requirements contained in our bylaws, for director nominations or other business to be brought before the Annual
Meeting by a shareholder, other than Rule 14a-8 proposals described above, written notice must be delivered no earlier than the close of business on
December 7, 2015, and no later than the close of business on January 6, 2016, to our Corporate Secretary, One PPG Place, Pittsburgh, Pennsylvania 15222.
These shareholder notices also must comply with the requirements of our bylaws and will not be effective otherwise.
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Item 6. Exhibits.

10.1
Offer of Employment Letter, dated as of July 8, 2015, by and between The Kraft Heinz Company and George Zoghbi.

10.2
Consulting Agreement, dated as of July 9, 2015, by and between The Kraft Heinz Company and John T. Cahill.

18.1
Letter re change in accounting principles

31.1
Rule 13a-14(a)/15d-14(a) Certification by the Chief Executive Officer.

31.2
Rule 13a-14(a)/15d-14(a) Certification by the Chief Financial Officer.

32.1
18 U.S.C. Section 1350 Certification by the Chief Executive Officer.

32.2
18 U.S.C. Section 1350 Certification by the Chief Financial Officer.

101.1 The following materials from The Kraft Heinz Company's Quarterly Report on Form 10-Q for the quarter ended September 27, 2015
formatted in XBRL (eXtensible Business Reporting Language): (i) the Condensed Consolidated Statements of Income, (ii) the Condensed
Consolidated Statements of Comprehensive Income, (iii) the Condensed Consolidated Balance Sheets, (iv) the Condensed Consolidated
Statement of Equity, (v) the Condensed Consolidated Statements of Cash Flows, (vi) Notes to Condensed Consolidated Financial Statements,
and (vii) document and entity information.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

  THE KRAFT HEINZ COMPANY

Date: November 6, 2015   
  By: /s/  Paulo Basilio
   Paulo Basilio

   Executive Vice President and Chief Financial Officer

   (Principal Financial Officer)

  THE KRAFT HEINZ COMPANY

Date: November 6, 2015   
  By: /s/  Christopher R. Skinger
   Christopher R. Skinger

   Vice President, Global Controller

   (Principal Accounting Officer)
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Exhibit 10.1

July 8, 2015

Mr. George Zoghbi
345 Sunrise Circle
Glencoe, IL 60022

Dear George:

I am very pleased to offer you the position of Chief Operating Officer of the Kraft Heinz Company (the “Company”), effective as of
the date hereof (the “Effective Date”), occurring following the consummation of the transactions contemplated in the Plan of
Merger, dated as of March 24, 2015, among H.J. Heinz Holding Corporation, Kite Merger Sub Corp., Kite Merger Sub LLC, and
Kraft Foods Group, Inc. (the “Merger Agreement” and the “Merger”). You will report directly to the Chief Executive Officer of the
Company. This letter sets forth the terms and conditions of the offer (the “Offer Letter”).

Annual Base Salary
You will be paid a base salary at the rate of $850,000 per annum, payable in periodic installments according to the Company’s
normal payroll practice (as adjusted from time to time, the “Annual Base Salary”). Your Annual Base Salary will be subject to
periodic review by the Company, and may be increased, but not decreased, below its then current level.

2015 Annual Incentive Bonus
You will remain eligible to participate in the Kraft Management Incentive Plan (“MIP”), which is the Company’s annual incentive
program, subject to the terms of this Offer Letter and in accordance with Section 6.05(b) of the Merger Agreement.

For the 2015 fiscal year, your target annual incentive award opportunity under MIP will continue to be equal to 100% of your
Annual Base Salary (and your maximum incentive award opportunity will continue to be capped at 250% of your target incentive
opportunity). The actual amount you will receive may be lower or higher than your target incentive award opportunity depending
on your individual performance and the performance of the Company.

In the event you are terminated by the Company without Cause, you terminate your employment for Good Reason, or your
employment is terminated due to death or Disability (as such terms are defined below) prior to March 15, 2016, you shall be
entitled to receive an annual incentive award under the MIP with respect to the 2015 fiscal year and as awarded by the Kraft
Board, which shall be paid after December 31, 2015 but no later than March 15, 2016.

2016 Special Incentive Bonus
You will be eligible to receive a special incentive bonus with a target payment of $10,000,000, with a minimum guaranteed payout
of $7,000,000 (the “2016 Guaranteed Minimum Bonus”), based upon performance metrics (identified below) in respect of the 2016
fiscal year (the “Special Incentive Bonus”). The actual amount of the Special Incentive Bonus will be determined based upon the
following performance metrics: (i) 40% based upon net cost savings from the 2016 fiscal year Company budget; (ii) 40% based
upon sales growth using the 2016 fiscal year Company budget; and (iii) 20% based upon innovation. Specific targets related to
these performance-based metrics may be approved by the Compensation Committee in its discretion (after a good faith
consultation with you).
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The Special Incentive Bonus will be payable when 2016 annual bonuses are paid to senior executives of the Company in 2017,
but no later than later than March 15, 2017. Payment of the Special Incentive Bonus will be conditioned on your continued
employment with the Company through January 1, 2017, provided, however, that if you are terminated by the Company without
Cause or you terminate your employment for Good Reason prior January 1, 2017, you will receive the 2016 Guaranteed Minimum
Bonus paid on the same schedule as if you had continued your employment with the Company. Payment of the 2016 Guaranteed
Minimum Bonus after your termination of employment by the Company without Cause or by you for Good Reason will only be
made if, within 60 days of the date of your termination of employment, you execute and do not revoke a fully effective general
release of claims in the form and substance provided by the Company. In the event your employment is terminated due to death or
Disability, you shall be entitled to receive the greater of (i) a pro-rata portion of the 2016 Guaranteed Minimum Bonus or (ii) a pro-
rata portion of the Special Incentive Bonus based on the actual performance results for 2016 fiscal year, calculated based on the
portion of such fiscal year during which you were employed by the Company. If you are terminated by the Company for Cause or
you terminate your employment for a reason other than Good Reason prior to January 1, 2017, you will forfeit the Special
Incentive Bonus in its entirety.

Pursuant to the Company’s “Bonus Swap Program,” you will have the right to elect to exchange up to $5,000,000 of your Special
Incentive Bonus for stock of the Company, and the Company will match the investment, granting three times the invested value in
a stock option to purchase stock of the Company. You must make such election in accordance with the terms of the Company’s
Bonus Swap Program and the requirements under Section 409A of the Code and the regulations and guidance promulgated
thereunder (“Code Section 409A”). The stock option to purchase stock of the Company will be subject to 5-year cliff vesting,
vesting in full on the fifth anniversary of the grant date. The stock option to purchase shares of the Company will have an exercise
price equal to the fair market value of such stock of the Company on the date of grant, and will be subject to the terms and
conditions of the Company’s Bonus Swap Program, the Company’s equity incentive plan and the applicable award agreement.

The Special Incentive Bonus will constitute your annual incentive bonus for the 2016 fiscal year. The structure and target amounts
for annual incentive bonus payments for the 2017 fiscal year and following will be determined by the Company at a later date
(after a good faith consultation with you).

Retention Bonus
You will be eligible to receive a retention bonus of $4,000,000, payable when 2016 annual bonuses are paid to senior executives
of the Company in 2017, but no later than March 15, 2017 (the “Retention Bonus”). Payment of the Retention Bonus will be
conditioned on your continued employment with the Company through January 1, 2017, provided, however that if you are
terminated by the Company without Cause or you terminate your employment for Good Reason prior to January 1, 2017, or your
employment is terminated due to death or Disability, the Retention Payment will be paid on the same schedule as if you had
continued your employment with the Company. Payment of the Retention Bonus after your termination of employment by the
Company without Cause or by you for Good Reason will only be made if, within 60 days of the date of your termination of
employment, you execute and do not revoke a fully effective general release of claims in the form and substance provided by the
Company. If you are terminated by the Company for Cause or you terminate your employment for a reason other than Good
Reason prior to January 1, 2017, you will forfeit the Retention Bonus in its entirety.

Kraft Equity Incentives
A. Stock Options. Each stock option granted to you under the Kraft Foods Group, Inc. 2012 Performance Incentive Plan

(the “Incentive Plan”) that you held immediately prior to the closing of the Merger has been converted into a stock option with
respect to Heinz common stock and has been adjusted in accordance with the terms of the Merger Agreement (the “Stock
Options”). Notwithstanding anything in the Incentive Plan, an award agreement or the Merger Agreement, (i) each unvested Stock
Option that you held as of the closing of the Merger vested as of the Effective Date, and (ii) shall remain
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exercisable for the full original term of the Stock Options, without regard to any requirement for continued employment.

B. Restricted Stock Units. Each restricted stock unit granted to you under the Incentive Plan that you held immediately
prior to the closing of the Merger has been converted into a restricted stock unit with respect to Heinz Common Stock in
accordance with the terms of the Merger Agreement (the “RSUs”). Notwithstanding anything in the Incentive Plan, an award
agreement of the Merger Agreement, each RSU will accelerate and vest as of the Effective Date and will be settled in accordance
with the terms thereof promptly following the Effective Date.

C. Performance Shares. Each performance share granted to you under the Incentive Plan that you held immediately prior
to the closing of the Merger has been converted into the right to receive payments in accordance with the terms of the Merger
Agreement and the applicable award agreement.

Other Benefits
Your offer includes the Company’s comprehensive benefits package available to full-time similarly situated salaried employees
(except that, for two years following the Effective Date, you will not be participate in the Company’s severance plans or programs).
In addition, you will continue to participate in the Kraft Defined Benefit Program, the 401(k) matching and Thrift programs. The
benefits provided to you under this Offer Letter, including, but not limited to, those identified above, are subject to the specific
terms of each plan as set forth in the governing plan documents, as may be amended or terminated from time to time.

Separation from the Company
You will be a U.S. employee of the Company and your employment status will be governed by and shall be construed in
accordance with the laws of the United States. As such, your status will be that of an “at will” employee. This means that either
you or the Company is free to terminate the employment relationship at any time, for any or no reason, with or without notice,
subject to the consequences thereof as provided in this Offer Letter.

You acknowledge and agree that, in consideration of the salary, benefits and incentives offered to you in this Offer Letter, you will
not be entitled to receive any severance payments or benefits not explicitly provided in this Offer Letter for two years following the
Effective Date, including (but not limited to) any and all rights and benefits under the Company’s Change in Control Plan for Key
Executives, as amended effective June 23, 2014, which you agree shall be of no force or effect during that two-year period.
Notwithstanding anything to the contrary contained herein, in the event you are terminated without Cause or you terminate your
employment for Good Reason during the two years following the Effective Date, the Company shall pay for, or reimburse you for,
continuation of your welfare benefits (for you and your family) at the same level and cost to you as of immediately prior to your
termination of employment, for a period of 12 months, provided that if you become reemployed with another employer and
become eligible to receive medical or other welfare benefits under another employer-provided plan, the medical and other welfare
benefits described herein shall be secondary to those provided under such other plan during the applicable eligibility period.

You agree that, unless otherwise agreed to between you and the Company, upon any termination of your employment, you will
immediately cease to be in any director or officer role you hold with the Company or any of the Company’s subsidiaries or
affiliates.

For confirmation purposes, as of the second anniversary of the Effective Date, you shall be entitled to compensation and benefits
under the Company’s severance plans and/or programs provided to similarly situated executives.
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Non-Competition and Non-Solicitation Obligations
In consideration for, and as a condition to, the position being offered to you, the salary and benefits you will receive, and the
benefits and incentives described in this Offer Letter, each of which you agree is sufficient consideration for your assent to certain
restrictive covenants, you are required to sign a non-competition and non-solicitation agreement, which includes, among other
things, restrictions from working for a competitor and/or soliciting business or employees away from the Company for 12 months
following any termination of employment. The agreement is attached to and incorporated in this Offer Letter as Exhibit A.

Parachute Payments
In the event that any payment or distribution by the Company to you or for your benefit pursuant to the terms of this Offer Letter or
otherwise (a “Payment”), would be subject to the excise tax imposed by Section 4999 of the Internal Revenue Code of 1986, as
amended (the “Code”), or any interest or penalties with respect to such excise tax (such excise tax, together with any interest or
penalties are hereinafter collectively referred to as the “Excise Tax”), the Company shall pay you an additional payment (a “Gross-
up Payment”), in an amount such that after you pay all taxes (including any interest or penalties imposed with respect to such
taxes), including any Excise Tax imposed on any Gross-up Payment, you will retain a Gross-up Payment equal to the Excise Tax
imposed upon the Payments. The Company will make a determination (after good faith consultation with your tax adviser) as to
whether a Gross-up Payment is required and the amount of any such Gross-up Payment. In the event that the Internal Revenue
Service makes a contrary determination as to any Excise Tax, the parties will cooperate in good faith to determine any potential
additional payments that should be made by the Company to you with respect to underpayments of any Excise Tax and/or Gross-
up Payments, or any refund that you should pay to the Company with respect to overpayments of any Excise Tax and/or Gross-up
Payments.

Section 409A of the Code
The intent of the parties is that payments and benefits under this Offer Letter comply with, or be exempt from, Section 409A of the
Code and, accordingly, to the maximum extent permitted, this Offer Letter shall be interpreted to be in compliance therewith. A
termination of employment shall not be deemed to have occurred for purposes of any provision of this Offer Letter providing for the
payment of any amounts or benefits upon or following a termination of employment that are considered “non-qualified deferred
compensation” under Code Section 409A unless such termination is also a “separation from service” within the meaning of Code
Section 409A and, for purposes of any such provision of this Offer Letter, references to a “termination,” “termination of
employment” or like terms shall mean “separation from service.” If you are deemed on the date of termination to be a “specified
employee” within the meaning of that term under Code Section 409A(a)(2)(B), then with regard to any payment that is considered
non-qualified deferred compensation under Code Section 409A payable on account of a “separation from service,” such payment
or benefit shall be made or provided at the date which is the earlier of (A) the day after the expiration of the six-month period
measured from the date of your “separation from service,” and (B) the date of your death (the “Delay Period”). Upon the expiration
of the Delay Period, all payments and benefits delayed pursuant to this Section (whether they would have otherwise been payable
in a single sum or in installments in the absence of such delay) shall be paid or reimbursed to you in a lump sum and any
remaining payments and benefits due under this Offer Letter shall be paid or provided in accordance with the normal payment
dates specified for them herein. For purposes of Code Section 409A, your right to receive any installment payments pursuant to
this Offer Letter shall be treated as a right to receive a series of separate and distinct payments. In all cases, any reimbursement
paid pursuant to this Offer Letter will be paid no later than the last day of the calendar year following the calendar year in which
such expenses occurred. With regard to any provision herein that provides for reimbursement of costs and expenses or in-kind
benefits, except as permitted by Code Section 409A, (i) the right to reimbursement or in-kind benefits shall not be subject to
liquidation or exchange for another benefit, and (ii) the amount of expenses eligible for reimbursements or in-kind benefits
provided during any taxable year shall not affect the expenses eligible for reimbursement or in-kind benefits to be provided in any
other taxable year.
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Withholding
The Company may withhold from any and all amounts payable under this Offer Letter such federal, state and local taxes as may
be required to be withheld pursuant to any applicable law or regulation.

Definitions
For purposes of this Offer Letter, “Cause” shall have the same meaning as applicable in the Merger Agreement, except that, with
respect to you, prior to a termination for Cause, the Company must give you written notice describing in reasonable detail the
conduct that is alleged to constitute Cause and giving you at least fifteen (15) days to cure such “Cause” in all material respects,
but only to the extent that such conduct or event is reasonably curable.

For purposes of this Offer Letter, “Good Reason” shall have the same meaning as applicable in the Merger Agreement, except
that the clause “other than changes in the participant’s position, authority, duties or responsibilities which are consistent with the
participant’s education, experience, etc.;” in section (i) of such definition shall be disregarded and of no force or effect with respect
to you.

For purposes of this Offer Letter, “Disability” shall have the same meaning as set forth in the Company’s Change in Control Plan
for Key Executives, as amended effective June 23, 2014.

Governing Law
The terms of your employment shall be governed by the laws of the State of Illinois, without regard to the principles of conflicts of
laws.

Successors; Assigns
This Offer Letter is binding upon, and shall inure to the benefit of, the parties’ respective successors, assigns, administrators and
legal representatives, and your heirs, executors.

[Signature Page to Follow]
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These are the terms of your employment with the Company subject to our receipt of (i) your signed acceptance of this Offer Letter
and (ii) your signed acceptance of the Noncompetition and Nonsolicitation Agreement attached hereto as Exhibit A.

Sincerely,

/s/ Bernardo Hees  

Bernardo Hees  
Chief Executive Officer  

I accept the offer as expressed above.

/s/ George Zoghbi  

George Zoghbi  
  

July 8, 2015  

Date  
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EXHIBIT A

NONCOMPETITION AND NONSOLICITATION AGREEMENT

By signing below, I, George Zoghbi, acknowledge and agree that the services to be rendered by me to Kraft Heinz Company. (the
“Company”) will be of a special character having a unique value to the Company, and that, as a result of my role and position
within the Company, I will be provided with specialized training and given access to, or be responsible for the development of (i)
some of the Company’s most sensitive and valuable Company Confidential Information, (ii) the Company’s business habits,
needs, pricing policies, purchasing policies, profit structures, and margins, (iii) the Company’s relationship with its customers, their
buying habits, special needs, and purchasing policies, (iv) the Company’s relationship with its suppliers, licensees, licensors,
vendors, consultants, and independent contractors, their pricing habits, and purchasing policies, (v) the skills, capabilities and
other employment-related information relating to the Company employees, and (vi) and other matters of which you would not
otherwise know and that is not otherwise readily available.

Therefore, in consideration for, and as a condition to, the position being offered to me, the salary and benefits I will receive, and
the benefits and incentives described in the Offer Letter to me, each of which I agree is sufficient consideration for my assent to
these covenants, by signing below, I agree that, during my employment and for a period of 12 months following the termination of
my employment with the Company for any reason, including termination by the Company with or without cause, I will not, either as
an employee, employer, consultant, agent, principal, partner, stockholder, corporate officer, director, or in any other individual or
representative capacity, directly or indirectly:

• Engage in any business activities within the same line or lines of business for which I performed services for the
Company during the two (2) years immediately preceding my termination and in a capacity that is similar to the
capacity in which I was employed by the Company with any person or entity that competes with the Company in the
consumer packaged food and beverage industry (the “Competitive Business”) anywhere within North America (the
“Restricted Territory”).

• Solicit, assist in the solicitation of, or accept any business (other than on behalf of the Company) from any customer
who, during the two (2) years immediately preceding my termination, had been assigned to me by the Company, or any
customer with which I had contact on behalf of the Company while an employee of the Company, or any customer
about which I had access to confidential information by virtue of my employment with the Company; or disclose to any
person, firm, association, corporation or business entity of any kind the names or addresses of any such customer; or
directly or indirectly in any way request, suggest or advise any such customer or any suppliers, licensees, licensors,
vendors, consultants, and independent contractors with which I had contact on behalf of the Company to withdraw or
cancel any of their business or refuse to continue to do business with the Company. This paragraph shall apply only
where the customer is solicited to purchase a service or product that competes with the services or products offered by
the Company.

• Cause, solicit, induce, or encourage any individual who was an employee of the Company at the time of, or within 6
months prior to, my termination, to terminate or reject their employment with the Company or to seek or accept
employment with any other entity, including but not limited to a competitor, supplier, or client of the Company, nor shall I
cooperate with any others in doing or attempting to do so. As used herein, the term “solicit, induce, or encourage”
includes, but is not limited to, (i) initiating communications with a Company employee relating to possible employment,
(ii) offering bonuses or other compensation to encourage a Company employee to terminate his or her employment
with the Company and accept employment with any entity, (iii) recommending a Company employee to any entity, and
(iv) aiding an entity in recruitment of a Company employee.
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In the event of a breach or threatened breach of my obligations under this Agreement, irreparable injury would be caused to the
Company, for which the Company would have an inadequate remedy at law. I therefore agree that, in addition to and without
limitation of any rights that the Company may otherwise have, at law or in equity, the Company shall have the right to temporary,
preliminary, and permanent injunctive relief against me in the event of such breach, or threatened breach, in addition to any other
equitable relief (including without limitation an accounting and/or disgorgement) and/or any other damages as a matter of law. I
also agree that the Company is entitled to its reasonable attorneys’ fees and costs incurred in enforcing this Agreement or
successfully prosecuting or defending any action under this Agreement. Furthermore, no bond need be posted in conjunction with
the application for, or issuance of, an injunction (which requirement I hereby specifically and expressly waive). Nothing in this
Agreement shall be construed as prohibiting the Company from pursuing any other remedies available at law or in equity for
breach or threatened breach of those paragraphs, including the recovery of damages.

I ACKNOWLEDGE AND AGREE THAT I AM EXECUTING THIS AGREEMENT VOLUNTARILY AND WITHOUT ANY DURESS
OR UNDUE INFLUENCE BY THE COMPANY OR ANYONE ELSE. I FURTHER ACKNOWLEDGE AND AGREE THAT I HAVE
CAREFULLY READ THIS AGREEMENT, AND THAT I HAVE ASKED ANY QUESTIONS NEEDED FOR ME TO UNDERSTAND
THE TERMS, CONSEQUENCES, AND BINDING EFFECT OF THIS AGREEMENT AND FULLY UNDERSTAND IT. FINALLY, I
AGREE THAT I HAVE BEEN PROVIDED AN OPPORTUNITY TO SEEK THE ADVICE OF AN ATTORNEY OF MY CHOICE
BEFORE SIGNING THIS AGREEMENT.

/s/ George Zoghbi  

George Zoghbi  
  

July 8, 2015  

Date  
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Exhibit 10.2

July 9, 2015

Re:    Consulting Agreement

Dear John,

This letter sets forth the terms of the consulting arrangement between you and The Kraft Heinz Company (“Kraft Heinz” or the “Company), effective
July 9, 2015 (the “Agreement”).

1.    Consulting Services. You agree to provide advisory and consulting services (the “Services”) to CEO Bernardo Hees and Chairman Alex
Behring related to the current and historical finances of the Company; relationships with licensors, customers and vendors; employee matters; product
development, marketing and distribution; government affairs and strategic opportunities (including potential mergers, divestitures, or acquisitions).
You will participate in monthly reviews of performance. You will also attend site visits and other Company meetings/events as requested from time to
time. The Services are distinct from the duties you provide as a member of the Board of Directors of Kraft Heinz or any committee thereof.

2.    Payment for Services. You will be paid for the Services at the rate of $4 million per year, payable monthly in arrears for a two year term.
You will be provided with certain administrative support, and expenses incurred while performing the Services will be covered in a manner most
administratively convenient for the Company

3.    Term. The Agreement will continue in effect through July 8, 2017 (the “Term”). After the first year, the parties will assess and determine
whether to continue the Services. If Kraft Heinz decides to terminate the Agreement at that time, Kraft Heinz will pay you the payment balance owed
under the Agreement. If you decide to terminate the Agreement, you will forfeit any remaining payments under the Agreement.

4.    Confidentiality. You agree to keep confidential and not to disclose in any manner any confidential or proprietary information obtained in
performance of the Services under this Agreement without the prior written consent of Kraft Heinz. Your agreement with respect to confidential and
proprietary information shall survive termination or expiration of this Agreement. Upon termination or expiration of this Agreement for any reason,
you agree to return to the General Counsel of Kraft Heinz all papers, records or other documents, and any electronic information that The Kraft Heinz
Company has made available to you in connection with the performance of the Services, including all copies thereof.

By signing below, you acknowledge that you understand and accept the terms and conditions of this Consulting Agreement.

By: /s/ John T. Cahill  Date: July 9, 2015
 John T. Cahill    

ON BEHALF OF THE KRAFT HEINZ COMPANY

By: /s/ Bernardo Hees  By: /s/ James J. Savina
 Bernardo Hees   James J. Savina
 Chief Executive Officer   SVP, General Counsel and Corporate Secretary
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Exhibit 18.1

November 6, 2015

Board of Directors
The Kraft Heinz Company
One PPG Place
Pittsburgh, PA 15222

Dear Directors:

We are providing this letter to you for inclusion as an exhibit to your Form 10-Q filing pursuant to Item 601 of Regulation S-K.

We have been provided a copy of the Company’s Quarterly Report on Form 10-Q for the period ended September 27, 2015. Note 1 therein describes changes
in accounting principle for the Company’s change in classification of certain warehouse and distribution costs (including shipping and handling costs) from
selling, general and administrative expenses to cost of products sold, and the Company’s change in classification of the amortization and impairment related
to trademark and license intangible assets from cost of products sold to selling, general and administrative expenses in the condensed consolidated statements
of income. It should be understood that the preferability of one acceptable method of accounting over another for classification of certain warehouse and
distribution costs (including shipping and handling costs) and classification of the amortization and impairment of trademark and license intangible assets has
not been addressed in any authoritative accounting literature, and in expressing our concurrence below we have relied on management’s determination that
these changes in accounting principle are preferable. Based on our reading of management’s stated reasons and justification for these changes in accounting
principle in the Form 10-Q, and our discussions with management as to their judgment about the relevant business planning factors relating to the changes,
we concur with management that such changes represent, in the Company’s circumstances, the adoption of preferable accounting principles in conformity
with Accounting Standards Codification 250, Accounting Changes and Error Corrections.

We have not audited any financial statements of the Company as of any date or for any period subsequent to December 28, 2014. Accordingly, our comments
are subject to change upon completion of an audit of the financial statements covering the period of the accounting changes.

Very truly yours,

/s/ PricewaterhouseCoopers LLP

PricewaterhouseCoopers LLP



Exhibit 31.1

I, Bernardo Hees, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q for the quarter ended September 27, 2015 of The Kraft Heinz Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

By: /s/ Bernardo Hees
 Bernardo Hees
 Chief Executive Officer

Date: November 6, 2015



Exhibit 31.2

I, Paulo Basilio, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q for the quarter ended September 27, 2015 of The Kraft Heinz Company;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

(b) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(c) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.

By: /s/  Paulo Basilio
 Paulo Basilio
 Executive Vice President and Chief Financial Officer

Date: November 6, 2015



Exhibit 32.1

18 U.S.C. SECTION 1350 CERTIFICATION

I, Bernardo Hees, Chief Executive Officer, of The Kraft Heinz Company, a Delaware corporation (the “Company”), hereby certify that, pursuant to Section
906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, to my knowledge:

1. The Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended September 27, 2015 (the “Form 10-Q”) fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the Company.

By: /s/ Bernardo Hees
Name: Bernardo Hees
Title: Chief Executive Officer

Date: November 6, 2015

The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being filed as part of the Form 10-Q or as a separate
disclosure document.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature
that appears in typed form within the electronic version of this written statement required by Section 906, has been provided to The Kraft Heinz Company and
will be retained by The Kraft Heinz Company and furnished to the Securities and Exchange Commission or its staff upon request.



Exhibit 32.2

18 U.S.C. SECTION 1350 CERTIFICATION

I, Paulo Basilio, Executive Vice President and Chief Financial Officer of The Kraft Heinz Company, a Delaware corporation (the “Company”), hereby certify
that, pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, 18 U.S.C. Section 1350, to my knowledge:

1. The Company’s Quarterly Report on Form 10-Q for the fiscal quarter ended September 27, 2015 (the “Form 10-Q”) fully complies with the
requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

2. The information contained in the Form 10-Q fairly presents, in all material respects, the financial condition and results of operations of the Company.

By: /s/  Paulo Basilio
Name: Paulo Basilio
Title: Executive Vice President and Chief Financial Officer

Date: November 6, 2015

The foregoing certification is being furnished solely pursuant to 18 U.S.C. Section 1350 and is not being filed as part of the Form 10-Q or as a separate
disclosure document.

A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise adopting the signature
that appears in typed form within the electronic version of this written statement required by Section 906, has been provided to The Kraft Heinz Company and
will be retained by The Kraft Heinz Company and furnished to the Securities and Exchange Commission or its staff upon request.


