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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3007729

Charge code: 0300 7729 0019

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 11th March 2022 and created by VARFELL FARMS LTD was

delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
17th March 2022 .

Given at Companies House, Cardiff on 21st March 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



ASSIGNMENT OF CONTRACT MONIES

Dated_t pa & AL 20l

THIS IS AN IMPORTANT LEGAL DOCUMENT. WE RECOMMEND THAT YOU OBTAIN INDEPENDENT
LEGAL ADVICE AND MAKE SURE YOU UNDERSTAND IT BEFORE YOU SIGN 1T

Key Assignment _ﬁet_ai}ﬁ'_' S

YoulYour - 1 Warfell Farms Lid with registersd numbsr 03007729

Ushds HEBE UK Bank plc, or another entity fhat it trensfers ids rights snd/or

obligations under this Assignment to.

ﬁgréeéfm:g;fpt [RAR Agreefmsnt for the Purchase of Debls as the same may be amended, varied or
SRR ] supplemerited from time to time dated 18/12/2018 made beltween you and
HSBE invoice Finance (UK} Limited

Your assets ‘that | By entering into this Assignment you are giving us sacurity over the Rights.
are segured :

Yaur obligations .~ | You give us security under this Assignment for the. payment of any amounts,
to s thatare | owed by you to us whether now or in the fufure and whether owed jointly or
secuied . sevarally {the Debi).

Banl referenee. SEO206800 344G

HELE Sssigrtrent - ARda (0327 Ravigion]
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MEAMNING OF CERTAIN WOHRES

The definitions in the Key Assi-gﬂm's:en_{ Details table apply to the rest of this Assignment.
Irthis Assignment

1.2.1 aperson inclides a body corporate;

A2 whan we use the singuidr, that includes the plural and vice versa;

123 whah we refer o a statule or seclion of & statide, that includes any modification or re-
engcirnent of that stalue;

1.2.4 3 reference to the word including’ or includes’ means Tholuding without limitafion”;

1.2.5 whien we use Ihe lerm this Assignment’ we mean this assignment of contragt meniss;

1.8.8 when we use the term ‘Rights’ wa mean all the rights which you have dn the ocourrence uf a
termination event (however it s described in the Agreemerit) or the ending of the Agreement
{includifig any monies due or payable In connection with those Rights);

127 when we use the term "H3BC Group' we mean HSBC Holdings plo, its subsidiaries (having
ihe meaning in section 1158 of the Companies Act ZBG{S) and any associated andlor affiliated
companies.

1.2.8 if thera is more than one of you, your liatilities to us in this Assignment will be jointand saveral

IF YO ARE A PARTNERSHIF OR TRUSTEES OF A TRUST

All partners or tristéss from time to lime shall be jointly and severally Hable-under this Assignmant

where yoir gre’a parfnership or frust and it includes all partners or trustees, even if the constitution. or

rame changes, you amalgamate or the partners or trustees.change for any reason.
WRAT YOIU AGHREE TG PAY LD
You will pay us, on demand, the Debt.

The Debt dogs not inglude. any money and liabiites arising under a regulated agreement, ag defi ned
under section 189 of the Consumer Cradit Act 1974.as may be amended or replaced from time to time.

erwill charge vou irderest in accordance with any agresment belween you. and us or (if there is no

agresment) at a rate of 3% per year above the Bank of England base rate {(as such base rate may
change, and whenever such base rale s less ihar‘; zoro it shall be desmed 10 ba zera) from the date of
demand until the date on which you make he payment, if you fail to pay us in accordance with our
cerfand,

THE SECURITY YOU GIVE US

You give us, with full tite guarantee, and as confinuing security for the payment of the Debt, an absolule
assignment (subject o 8 proviso for reassignment on the irevocable discharge in full of the Debt) of
e Righits,

Vou will hold the Rights o trust for Us if the secarity over the Rights s insffective.

WHAT YOU AGREE BT TO DO

Youi will not:

5.1.4 ¢ create or aliow any.type of security to exist over the Agreement or the Rights extept any
ccrealed in our favour or any expressly permitted in‘any sther agreement betwasn pou and us,

HERLIW Smsiyamnient — A998 {0321 Rigvigion )
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8.1.2

dispose of, or agree to dispose of, any right, title or interest in the Agreement other than any
disposalto us:

5.1.3 o or permit anythmg that wolld o might release, vary or interfara with the Fighta.
4. MR OBLGATIONSE TR US
B.1 Whilst this Assignmant is inplace you will:
Thivd party righis
B doeverything necessary to arrange that any other person.with a right to or under the Agreement
axenutes and gives us all documents necessary for you 1o assign the Rights to us,
6.1.2 do-everything in your power to prevent any person (other thar us) from biecoming entitied 1o

clairm iy m’li«?rest in the Agreement or the Rights.

Hotice of pesignrent

6.1.3 provide us with the names and addresses of any other parties to the Agreerment on or before
axecution of this Assignment and we will give them notice in the form set out in the schedule-
w0 this Assignmentorsuch other form as we may tell you fahich you mustsign), that the. Righte.
have heen assigned to us:

Agreniment.

6:1.4 comiply with all your cbligations under the Agreement;

B.1.5 tedl Ls imadiataly i writing if you become gware of giny currént or threatened disputle, claim
or proceadings. which might materially affect the Rights;

G148 ifwe ask you, provide us with complete copies of the Agreement:

BT usfe your best endeavours o protect and enforce all rights volr have in respect of the Rights;

Further assistance you will provide

HEUK Sasigrinent —

6.8 ifwiz ask you, Tully co-operate with us. and do what we' reasonably ask you o dor
fa) in connechon with:
ﬁ(?'_}' any interest conferred. or intended to be conferred on us by; or
iy any of ouf rights, powers or remedies under,
thiz Assighiment,
h o ereate, perfect or protect any security intenided to be created by this Assignment;
7. VIHEN WE CAN ENFORCE THIS ABSIGHMENT
7. This Assignment will brcome enforceable it any of these events oocur:
719 any of the Debt is not paid or discharged when dug;
Vo you resach any 6‘f:y¢mr ghiligations tnder this Assigrment;.
L you enter into, or seek to propose, any composition or veluntary arrangement with creditors
ar scheme of arangemant of, or restruchuring plan refating 1o, your afairs;
FA4 you are unable, or admitto b@mc; unabie, m pay debts as they fall due or suspend or threaten

to suspend, payment ol debts

Aabia 2] Revigion)
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12,
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13

14,

705 aract, whether by you or another person, which either amounts to, or could directly resulf in,
a formal step being faken for & mordlodum andior the recéivership, administration,
barkruptoy, Houidation, dissolution, sequestration or analogous proceadings of, or fre respect
of, you, '

78 any action is taken or any courl arder is made which adversely affects the Agreement or the
Rightsy

747 any evenl jeopardises all or any part of the security created by this Assignmant;

IR E:! any other guarantée or security In favolr of arly Member of the HSBC Group inrespect of the:
Debt or the Rights becomes enforceable;

718 any olfier sveiht sécurs which his beer agresd By you and us as an event which makes this.
Assignment enforceable,

DR RIGHT OF APFPROERIATION

W will havggtharight at any time after this Assignment becomes enforceable to approptists alt-orany
part of the Rights in or towards discharge of the Dabt,

I LIABILITY AS MORTGAGEE IN POSEEESIUN

We will not, and 1o feceiver will be liable to account as mortgagee in. possassion in respect of the
Rights or be liable for any loss upon realisation or for any neglact or default (unfess wilful) of any nature.
whatsoever inconnection with the Rights.

Yau may not take proceedings againgtany of our officers, employees or agents In respect of any claim
yisy ey have against us or in respect of any act or omission of any kind by that. pfficar, employes or
agentin relation tothis Assagnmemt and any of our officers. emplovess or agenis may rely onthis clause..

THE CIEDER OF THE BIFPLIDATION OF MONED

All monies receivad, recovered or reaslised by us-of our enforcement powers under this Assignment will

be applied. in the Tollowing order, subject to- claims having priority to the security created by this

Assignment;

A i oayment toous of the Debt
012 in payment of any surplug to you or gny other person enfitied to it

THE POWER OF ATTORNEY GO GRANT US

Yokl by way of security, irrevocably appaint s and aNyone we transfer our dghts and/or obligations o
under this Assignment fo act on your behalf as your. attorney and take any steps that we conhsider

‘nacassary inconnection with (i} any interes! conferred or intended o be' ponfarfed o us by of (it} any

of our fights, powers or remedies under, this Assignment and you ratify, or agres to ratify, and confirrn
whatever an attorngy doegs under this dlause.

L PESWERE

We may exercise any right or powet under this Assignment without prior nofice o you.
DELEGA TN
We can delagale lo any person all of-any of Gur rights or powers.,

WE AN REDEEN PRICGR INTERESTS

‘W can redeem any priorinterest or arrange the transfer of it to us and settle and pass the accounts to

any third party concerned. We can do this at any time after this Assignment has become enforceable,
or alter any power given by any interest having priority o the security created by this. Assignment Has
become exercisable.

HEBUK Assigriiant — A8 (032 Redsion)
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17,

18.

18

T

161

202

21

CONSOLIDATION

The restriction on the right of consolidating mortgages in section 93 of the Law of Praperty Act 1825 will
notapply to this Assignment.

CAIR POWER TO REMEDY

We may (bt we don't bave 1o} do all things which in our reasonable opirdon are required to remedy any
breash by yvou of this Assighment,

Each of you sonfirm that af alf imes:

17.1.1  immediately before assigning Ihe Rights to us you were the sole lega! and beneficial pwoer of
the Rights and Have he right o assign Rights to ust

17.1.2.  the Agreement is in full force and effect and has not been amended, the Rights are free from
any type of security (other than the security under this: Assignment);

1743 you are not aware of any dispute, claim. or current or- threatened. proceedings which might
raterially affect the Rights: and '

1744  ifyou-are & company, this-Assignment does not breach your memorandum or aiticles of
asdociation.

WHITY

Yourmust indaerminify us.on dermard agaist @iy costs, losses or liabilties we or any recelver inour.
4811 because of & breach by you'of this Assignment; or

18.1.2  inexersising any pawers of purported powers under or in connaction with this Assignment.

FHEOTECTRW OF PURCHABERS

Mo purchassr or offer person dealing with us or a réceiver orany delegate neads o

121,17 ask whether any power o authorily being exercised has_arlsen and is exercisable or be.
concernad with any notice suggesting otherwise;

19.1.2  see whether any authority or defegation hag lapsed or been revoled, or
18,13 ask how any money they pay is going to be used,

LOETE AND EXPENSES.

W w think we might, or  we have to, enforce or preserve our rights under, this Assignrentor have to

investigate any breach of this Assignment, you will promptly on demand pay us on a fullindemnity basis
our costs and expenses associated with us taking such action:

e will charge vou interest al a rate of 3% per year above the Bank of England base rate [as such base
rate miay chanoe, and whenever such base rate is less thén zero I shall be desmed to be zerg), from
the date the démand g midde bntil the date dnowhich you make payment, i you &l Lo payus such costs

and expanses on demand.

ADIHTIONAL. SECURITY, RIGHTE AND REMEDIES

This Asﬁsgnmaﬁi s m addition to and-independent of any other guarantee or secutity which we may.
fald at any me for any of the Debt, Qur rights and remedies undsr this Assighment are in addition tag,
and not in substitution for, any nghts or rarnedies provided by law,

HEUK Asgigrment — A58 (0321 Relision)
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22

EFFELTIVENERE OF BECURITY

The security created under this Assignment and your obligations under [t shall remain in full force and
affect Until we discharge tin wiiting even ifany of.the follbwing or any olber matier or thing ceours:

22.1.1% you or any other person
ial lacks capacity, power of authority or s subject to any insolvency or similar procesdings,
b undergoes a change in members or status Jegal or otherwisa);
2212 we
ia) accepl intermediate payment or discharge n whole of in part of the Debt;
i make any new faility availabie o vou or extend, Indrgase, amend, renew or olherwise vary

or waive the Debtor the terms of any ‘E&mhiy or this ﬁss;gﬂmam i any such case, however
fundamentaly and whether or not resulting in the Debt or thig Assignment becoming more
LTS,

{¢} {ake any action {or do not take any action} against you or any other person in respectof
“any assals which you might hoba;

{td} agree fo release any other guaraniee.or security or to° eftarl by A gayrnent plan with you.
orany other parson;

{e} grant timig, waiver or consent 1o you of any other person;
iy transfer any of our fgfits under this Assignmant orthe Delit;
(g} do, or fail 1o do, anything which might affect the enfarceability of this Assignment;

22.1.3  any other agresment or security granted by you or any other person is not-enforceable.

You walve any right you may have of firstrequiring ds togroceed against or enforce gy athar rights-or

securily or claiin payment from ey person bafore claiming frorm you under this-Assignment,

Until the Debt has been unconditivnally and irrevacably paid-and discharged in full and no further Diebt
is capable of being outstanding you will not exercise any rights which you may have as a result of
performing your obligations under this Assigament:

22,31 to be indemnified by any other parly providing security under this Assignment;
2232 to claini any conlribution from-any ofher party providing security under this Assignmient;

2233 lo take the benefit.of any of our rights under this Assignment or of any other guarantee or.
security-taken by us pursuani o, or in connection with, this Assignment;

2234 to bring legal or other proceedings for-an order requiring any party. providing security under
fhiz Assignment to moke any payment, or garf{}rm any obligation, in respect of which any
guarantee, undertaking or indarmnity | has been given by any - other party providing seourily
under this Assignment;

2235 o edercize pny fghts of setoff against any other parly providing security under this
Assigriment;

7236  io claim or prove as a creditor of any other party providing security undeér this Assignment in
competition o us,

If you recaive any benefit, paviment or distribution in refation to such.rights yau shall hold that benafit,

'mymem ar dm?nbuhm tothe extent necessary to enable-all amounts which may be o become payable

fo us rder orfn connaction with this Assignment io be repaid in full ontrust for us and you shall promptly

pay or ransfer itio us,

HBUK Assigrrent — 800 (03721 Revision}
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23, MEW ACCOUNTE

231 Wa rifay opén 3 rew accourt or accounts for you if we receive notice of any subseguent charge or other
interest affecting the Rights.

23.2 If we do not open a new account then {unless we tell you in wriling olherwise] any paymeni received by
us after the date of the notice, will be treated as being paid into @ new account and not in reduction of.
the Debl.

283 We may credit-any payment we recelve 10 a suspense account where it will remain for asfong a3 we

decide without reducing the Debt.

2, FEYRENTS MADE BY YOU
241 Yau must make all payments without any deduction or withficlding.

24.2 You wilh promptly pay o us addiional soms that will make the net sum raceived by us eaqual fo the full
sum pavable, had there been no deduciion or withholding, if you are required by faw to make any
deduction orwithholding from a payment.

243 You waive any present or future right of set off you have in respect of the Debl or payments uider or in
sonnection with this Assignment.

5. CALCULATIONS AND DERTIFICATES

Any rate oramount under his Assignmentor inrelation to the Debt thal wa certify or define will uniass
there is 3 manifest.error, be conclusive evidence of the relevant matter,

28, LURRENCY CONVERDBION

i) fﬂaymems to us should-be made in the currency in which they are due, If we recaive any money which
is in & diffarent currericy or i we need (o convert Biny of the Debt or any order, judgment or award givert
in relation to g payment due from vou into a different currency, Wwe nay convert this at the HSBC
Exchange Rate: You inust indeninify us on demand against.any tosts or losses thal we incur bacause
‘of that conversion. '

26.2 You walve any rights you rmay have in.any. jurisdiction to pay any amaount to us-in a differsnl currency
ar urrency el B the currency in which such amountis payable,

CYhats the HSEC Exchange Rate‘?

This s e rate wir use o mrwaﬁ maymaﬂta 1@ and Emm currenicios other ﬂhart the currsroy of yeur payment. i
Bagad o thie foreign currericy matket forsach curgénoy we offer so ahaﬂgﬁs S0 mlanuy The rats will depant
e size of he sayment snd whelher weae bu};mg wn"enw ibsatause yiiy e recidl ng a paymenﬂ} OF e Emg
'usmﬂﬂgy ibemuw yfm G m*akzﬁg @ paymz:ntﬁ .

a7 ARRANGEMENTE WITH OTHERS

We may grant time, vary, reiease or make any other arrangement in respect of the Debt or any security
or guarantes jn respect of it. It will not affect this Assignment o your liability for ihe Debt.

25, SET-OFF

We fay use any monay you Have inany account with us {except for trust o client sccounts) o pay off
any anmiount owed to us under this Assignment.

29, FELEARE OF THIZS ASDIGNIENT

251 We shall al your requast and cost do whatever is necessary 1o rélease aned reassign o you our rights
under this Assignment and the Rights from the security created under this Assignment once the Debt
Has bess unconditionally and wremwh!y paid and discharged in full and no further Deblis capable of
‘bBeing Guistanﬂmg

MBI Assinnesant - ABBa (03727 Revision)
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29.2

302

31.

3.1

312

332

Any release of this Assignment or the Rights from ihis Assignment is conditional upen any payment.or
securily received by us in respect of the Debt not being avoided, reduced or.ordered 1o be refunded
under any law relating 1o nsolvency. We shall be entitied {o recover from you the value or amount of
any securtty or payment avoided, reducet or ordered to be refunded asif such refease had notoccurrad,

THANEPER OF RIGHTS

Youcan't transfer any of vour tights and obligations under this Assignmeant.

We can transfer any of our rights and cbligations under Ehss Assignrient to anyone. You agree 16 sign
any additional documents that are required (o carry out 8ny such iransfer as soon as possible after we

a_sk

SHARING OF INFORMATHON

“You consentto us sharing any information about vou, this Assignment, the Agreement, the Rights and/or

the Debt with

-any person that we might transfer or have ransferred our vights: to under this Assigament or the Debt;

any person that we might enter into or have entered into any sub-participation with or-any other
fransachion under which payments dre o be-made or may be made by reference o any of the
ducurments detalling the Dabtor any person who might or does invest in or finance such & trarsaction;
any company withindhe HSBC Group;

ary rating agancy so it can carry out its normat rating activities

-any person gt we have o share that information wilh in connection with any Titigation or similar
proceedings,

any person that we dére required or requested to share that infarmation with by any court, regulatory
authority o1 similar body, the rutes of any stock gkchange or under any aoplicable w or regulation,

any insurar who is or who proposes fo provide insuranoe 1o -us in respect of the Debt and

any alliliates or professionsl advisers of any of the abiove persons,

THIZE ARSIGNMEENT

It any pari of this Assignmert is unenforceable, unlawful or void i any refevant jurisdicion, ther that
part will be separated from tha rest of this Assi gmmem i redpect of the relevant jurisdiction. The resiof
frus Assigiment will continus o bevalid and enforceable,

BEOTIIED

ornrmrieation by post

If we. send a letier 1o you, at your-last known address or registered office, the letter will be déemed to
be recaived al “TiZ;:am Wiy Business days affer it is posted. In this Assignment "business day means any

day other thana Saturday, Sdnday o public holiday in the United Kingdom, where we, as a bank, are
apen for business,

Cvsmrmardeation by shectrowin ohanmel

Wwe send an emall to-you or use a platiorm or other elecironic channel, (e emall will be desred o be
received atthe fime it is'senf or, as applicable, at the time the notice of demand I8 notified io okt on the
refevant platform or electronic chanrel.

HELH Adgigniiiant— ADDE (0N Rgvision)
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34,

35,

361

GLUNTERPARTE

This Assigrirnerit may be executed in.any number of counterparts and this has the same effect as if the
signaturas on the counterparts were on a single copy of this Assignment,

CTHIRD PARTY RIGHTS

Unless axprassly pmwvjad to the confrary in this Assignment, a person who is not a parfy 1o this
Agsignment has no right under the Confracts (Rights of Third Parties) Act 1999 to enforce, or sfioy the
nensfit of, any term of this Assignment.

The consent of ary person who is hot a party fo this Assighment is not required to rescind or vary this
Assignmant at ary e,

GOVERNING LAW & JURISHICTION
Englishilaw governs this Assignmant, its interpratation and any non-contractual obligation arising from

or connected with i,

matters {mf: udmg nmwconlramual) aﬂs g fram atin mﬂnectzsﬁ wmﬁh thss Assngnmem

IN WITNESS cf the above, this documant. which is intended o take effect as-a deed, has been executad by you
“mnd s now delivered on the date mentioned above.

B Asgigriment — AR (U321 Revision)
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SCHEDULE - NOTICE OF ASSIGNMENT

i HSBC Invoice Finance (UK) Limiled
Farncombé Road

Worthing
BT 28W
Diatad 20
Hey Notice Detalls
Assignor
Haie | HBBC UK Bank plo
Agreament
Rights 1 Al of the Asségng@f*’s rights on the ococurrence of & termination event or the ending of
the Agreement’{including any monies due or payable in cennection with those
Rights) E
We and the Assignor heraby ;raatify'yeu that on the Assignor assigned the Rights to us.

The provisions of this notice may only bie ravoked or varied with our prior written consent.
By signing the acknowledgement befow you confirm that:
1. you consented o the asgignment;

2. the Agreemant remains in full force and effect and there has been no amendment, waiver of rglease. of
any tights, title'or inlerests inthe Agresment since the date ol the Agreement;

3. you have Pt received notice of any ather assignment. of the Rights or of any securfty, interest or claim,
“‘over or affecting the Rights;

4, you wil pay all monies pavable in respect of the Righle to us at the account detailed below,
ACCOUNT PAYMENT DETALS
Aasount .n’émé': Bpeount numbern Sortcode:

For and on behalf of HSBC UK Bank ple

Fnr"':'an{i oy behalf of the Assignor

ACHMOWL EDGEMENT
Tor HEBC UK Bark plo

Wa acknowledge receipt of the notice of assignment of which the abave is a duplicate, and give the confirmalions
st outin that notice.

Far and on behalf of HSBU Invoice Finance (UK) Limited .

HELK assigrment — AS9a {03/21 Reviston)
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This is an important legal document. We strongly recommend that you obtain independent legal advice
and make sure that you understand it before you sign it.

Executed as a deed by }

Varfell Farms Ltd
acting by a
dirpotor

Diroctor

(name of director]
inn the presence of:

Signature of Withess

Fricd Tull name

Arldress

Oocupation

OR

Exeruted as adeed by

Marfel Farms Lid
acting by }
two directopt or a director and the ¥

Director

{REDACTED}

Directos/Secretary 9

{name of directorisecretary)

HEUK Asgignment — A8 (03721 Revision),
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