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COMPANIES FORM No. 466(Scot)

Particulars of an instrument of
alteration to a floating charge created
by a company registered in Scotland

Pursuant to section 410 and 466 of the Companies Act 1985

To the Régistrar of Companies For official use Company number
Address overleaf - Note 5 ="
( ) 11 [sc2e3432

Name of company

* 2i Limited

Date of creation of the charge (note 1)

29 April 2024

Description of the instrument creating or evidencing the charge or of any ancillary document which has
been altered (note 1)

Bond and Floating Charge

Names of the persons entitled to the charge

Rockpool (Security Trustee) Limited

Short particulars of all the property charged

The whole of the property (including uncalled capital) which is or may be from time to time while this
Bond and Floating Charge is in force comprised in the property and undertaking of the Chargor.

For official use (02/06)

Charges Section Post room

Presenter’'s name address and
reference (if any):

Our Ref: CDB/CB/X15.2

Bt

06/05/2025 #209
COMPANIES HOUSE




Names, and addresses of the persons who have executed the instrument of alteration (note 2)

1. The Royal Bank of Scotland plc (company number SC083026), 36 St. Andrew Square, Edinburgh,
Scotland, EH2 2YB

2. RBS Invoice Finance Limited (company number 00662221), 250 Bishopsgate, London EC2M 4AA
3. Rockpool (Security Trustee) Limited (company number 08129241), 10 Bressenden Place, London,
England, SW1E SDH

4. 2i Limited (company number SC293432), Ardmore House 3rd Floor, 40 George Street, Edinburgh,
Scotland, EH2 2LE

Date(s) of execution of the instrument of alteration

1. The Royal Bank of Scotland plc — 24th April 2025

2. RBS Invoice Finance Limited — 16th April 2025

3. Rockpool (Security Trustee) Limited — 14th April 2025
4. 2i Limited — 14th April 2025

A statement of the provisions, if any, imposed by the instrument of alteration prohibiting or restricting the creation by
the company of any fixed security or any other floating charge having, priority over, or ranking pari passu with the
floating charge

N/A

Short particulars of any property released from the floating charge

N/A

The amount, if any, by which the amount secured by the floating charge has been increased

N/A
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A statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise regulating the
order of the ranking of the floating charge in relation to fixed securities or to other floating charges

2.1 The Security Holders agree that all receipts recoveries and realisations arising from the enforcement
of the Securities and/or any monies received in relation to the payment of: (i) a moratorium debt; or (ii) a
priority pre-moratorium debt; or (iii) a pre-moratorium debt for which the Client did not have a payment
holiday and which was due by the Client by reason of the operation of, or the exercise of rights under,
an acceleration or early termination clause and/ or as a result of demand for payment being made on
the Client by any of the Security Holders, will be applied in the following order: '

2.1.1 first in discharging the Client's Obligations to RBSIF;

2.1.2 secondly in discharging the Client's Obligations to the Lender; and

2.1.3 thirdly in discharging the Client's Obligations to the Junior Creditor,

and that RBSIF's Security shall rank in priority to the Lender's Security and the Junior Creditor's Security
without limit as a continuing security and that the Lender's Security shall rank in priority to the Junior

Creditor's Security without limit as a continuing security.

For defined terms please refer to the instrument of alteration.




Continuation of the statement of the provisions, if any, imposed by the instrument of alteration varying or otherwise Please do not
regulating the order of the ranking of the floating charge in relation to fixed securities or to other floating charges write in
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Please complete
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in black type, or
bold block lettering

Signed %\_,—_ Date 01/05/2025

On behalf of [company] [ehargeeld

Notes

1. A description of the instrument e.g. “Instrument of Charge” “Debenture” etc as the case may be, should be given. [ delete as

For the date of creation of a charge see section 410(5) of the Companies Act. appropriate

2. In accordance with section 466(1) the instrument of alteration should be executed by the company, the holder of
the charge and the holder of any other charge (including a fixed security) which would be adversely affected by
the alteration.

3. A certtified copy of the instrument of alteration, together with this form with the prescribed particulars correctly
completed must be delivered to the Registrar of Companies within 21 days after the date of execution of that
instrument.

4. A certified copy must be signed by or on behalf of the person giving the certification and where this is a body
corporate it must be signed by an officer of that body.

5. The address of the Registrar of Companies is: Companies Registration Office, 139 Fountainbridge, Edinburgh EH3 9FF
DX 235 Edinburgh
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Definitions
Administrator
Agreement

Business Day

Client

Client's Obligations

Debt

Historic Ranking
Agreements

Junior Creditor

Junior Creditor’'s Floating
Charges

Junior Creditor’'s Security

Junior Secured Parties

Lender

Lender's Floating Charge

Ranking Agreement (All asset priority)

has the same meaning as in Schedule B1 to the Insolvency Act 1986
any agreement for the purchase of debts between RBSIF and the Client

means a day (other than a Saturday or Sunday) on which banks are open for
general business in London

2i Limited Company Number SC293432 whose registered office is at Ardmore
House 3" Floor, 40 George Street, Edinburgh, Scotland, EH2 2LE

all the Client's liabilities of any kind (whether present or future actual or
contingent and whether incurred alone or jointly with another) including
commission banking charges discounting charges interest and expenses

shall have the same meaning as in the Agreement

means the ranking agreement among the Client, the Lender and RBSIF dated
10 February 2016; the ranking agreement among the Client, the Lender,
RBSIF and the Junior Creditor dated 6 September 2024; and the ranking
agreement among the Client, the Lender, RBSIF and the Junior Creditor dated
5 February 2025

Rockpool (Security Trustee) Limited Company Number 08129241 whose
registered office is at 10 Bressenden Place, London, England, SW1E 5DH as
security trustee for the Junior Secured Parties

the floating charge created on 29 April 2024 and the floating charge created
on 5 February 2025 granted by the Client to the Junior Creditor in its capacity
as security trustee for the Junior Secured Parties and any other floating charge
created by the Client in favour of the Junior Secured Parties including without
limitation the floating charge created under the Accession Deed (defined
below) and the floating charge created under the English Security Agreement
(defined below). which are qualifying floating charges within the meaning of
paragraph 14 of Schedule B1 to the Insolvency Act 1986

the Junior Creditor's Floating Charges and any other fixed or floating charge
granted by the Client to the Junior Creditor or any Junior Secured Party
including without limitation:

a) the security created by the Client in terms of an accession to the English
security and guarantees granted in favour of the Junior Creditor by among
others, 2i Bidco Limited and dated 29 April 2024 and dated 5 February
2025 (Accession Deed); and

b) the English security agreement granted in favour of the Junior Creditor by
among others, the Client dated 5 February 2025 (English Security
Agreement)

has the meaning ascribed to the term “Secured Parties” in the Junior Creditor's
Security

The Royal Bank of Scotland plc Company Number SC083026 whose
registered office is at 36 St. Andrew Square, Edinburgh, Scotland, EH2 2YB

the floating charge created on 11 November 2013 granted by the Client to the
Lender which is a qualifying floatmg charge within the meaning of paragraph
14 of Schedule B1 to the Insolvency Act 1986

We certnfy this to be a true cgml of the original document

Signed.... ’ﬂ n?ﬁk ................ ’91-)37? ....... R

TorAAS ST PSON)
1 : Macdonald Henderson Limited

Standard Buildings, 94 Hope Street, Glasgow G2 6PH

Dated: Z/@’/ZJ/



Lender's Security the Lender's Floating Charge and any other fixed or floating charge granted

RBSIF

by the Client to the Lender

RBS Invoice Finance Limited Company Number 00662221 whose registered
office is at 250 Bishopsgate, London EC2M 4AA

RBSIF's Floating Charge the floating charge created on 18 January 2016 granted by the Client to RBSIF

which is a qualifying floating charge within the meaning of paragraph 14 of
Schedule B1 to the Insolvency Act 1986

RBSIF's Security RBSIF's Floating Charge and any other fixed or floating charge granted by the

Client to RBSIF

Receiver includes a receiver or a manager or a receiver and manager or an

administrative receiver as defined in Section 70 of the Insolvency Act 1986 or
a receiver of part only of the property or assets of the Client or a receiver only
of the income arising from any part of the property or assets of the Client

Securitics the Junior Creditor's Security, the Lender's Security and RBSIF's Security
together and Security means any of them

Security Holders the Junior Creditor, the Lender and RBSIF and Security Holder means any
of them

Trust Account any bank account in the name of the Client designated in trust for RBSIF for

the purposes of the Agreement

Consents

11

1.2

1.3

Each of the Security Holders consents to the creation and continuance of the Securities

The Junior Creditor and the Lender consent to the Client's entry into the Agreement and the
assignation of Debts by the Client to RBSIF under the Agreement and agrees that Debts which vest in
RBSIF under the Agreement (whether by way of assignation, holding in trust or otherwise) are released
from the Junior Creditor's Security and the Lender's Security

The Junior Creditor and the Lender consent to the Client opening and maintaining a Trust Account and
agrees that the Client shall not be entitled to withdraw funds from such account other than by payment

to RBSIF

Ranking agreement

21

212

213

22

The Security Holders agree that all receipts recoveries and realisations arising from the enforcement
of the Securities and/or any monies received in relation to the payment of: (i) a moratorium debt; or (ii)
a priority pre-moratorium debt; or (iii) a pre-moratorium debt for which the Client did not have a
payment holiday and which was due by the Client by reason of the operation of, or the exercise of
rights under, an acceleration or early termination clause and/or as a result of demand for payment
being made on the Client by any of the Security Holders, will be applied in the following order:

first in discharging the Client's Obligations to RBSIF;

secondly in discharging the Client's Obligations to the Lender; and

thirdly in discharging the Client's Obligations to the Junior Creditor,

and that RBSIF's Security shall rank in priority to the Lender's Security and the Junior Creditor's
Security without limit as a continuing security and that the Lender’s Security shall rank in priority to the
Junior Creditor's Security without limit as a continuing security

The amount of any receiver's remuneration and all amounts ranking by statute for payment in priority

to amounts secured by the Securities shall be deducted from the receipts recoveries and realisations
under the relevant Security prior to their application pursuant to clause 2.1



23

24

241
242
2421
2422

2423

Each of the parties to this deed agrees that the proceeds of any Debt whenever created constitute a
realisation of a Debt payable to RBSIF and such proceeds are not a realisation of any other asset of
the Client

The Security Holders will hold in trust (or, in the case of a receipt by a Junior Secured Party, procure
to be held on trust): ’

any money received pursuant to Securities;

any monies which any Security Holder or the Junior Secured Parties receive as payment of:

a moratorium debt;

a priority pre-moratorium debt; or

a pre-moratorium debt for which the Client did not have a payment holiday and which was due by the
Client by reason of the operation of, or the exercise of rights under, an acceleration or early termination
clause and/or as a result of demand for payment being made on the Client by a Security Holder or any

Junior Secured Party (or any agent on their behalf),

to give effect to the priorities contained in this deed

Assignation

3.1

32

3.2

The Lender undertakes not to assign or transfer the Lender's Security to any other person without first
procuring that this person enters into a deed with RBSIF and the Junior Creditor on substantially the

same terms as this deed

The Junior Creditor undertakes not to assign or transfer the Junior Creditor's Security to any other
person without first procuring that this person enters into a deed with RBSIF and the Lender on
substantially the same terms as this deed

RBSIF undertakes not to assign or transfer RBSIF's Security to any other person without first procuring
that this person enters into a deed with the Lender and the Junior Creditor on substantially the same
terms as this deed

Enforcement

41

42

4.3

44

Subject to RBSIF and the Lender being entitled to take independent action without notice or
consultation where any of them considers it necessary to do so RBSIF and the Lender agree that if
any of them intends to enforce RBSIF's Security or the Lender's Security respectively; (i) that party will
give notice of its intention to the other prior to taking such action; (ii) RBSIF and the Lender shall
consult with each other regarding the appointment of a suitable person as Receiver or Administrator
pursuant to RBSIF's Security or the Lender's Security; and (iii) that party will give notice to the other
of its intention to exercise any rights under an acceleration or early termination clause or its intention
to make demand for payment whilst the Client is subject to a moratorium before such rights are
exercised

If RBSIF or the Lender takes independent action without such notice or consuitation it will forthwith
give written notice to the other of the action so taken and in any event neither RBSIF nor the Lender
will, without giving the other two Business Days’ notice, exercise any rights under an acceleration or
early termination clause or make demand for payment whilst the Client is subject to a moratorium

The Junior Creditor shall not take any action to enforce its security or exercise any rights under an
acceleration or early termination clause or make a demand for payment on the Client without the prior
written consent of RBSIF and the Lender

If any Security Holder shall have in its possession any books or records of the Client it will provide
such access to those books and records as may reasonably be required by any Administrator or
Receiver appointed by the other Security Holders



Operation of accounts

5.1

52

52.1

52.2

Without prejudice to clause 1.3 nothing in this deed or in RBSIF's Security shall prevent the Lender
and/or the Junior Creditor operating the bank accounts of the Client in the ordinary course of banking
business

RBSIF agrees not to bring a claim against the Lender, the Junior Creditor or any Junior Secured Party
for payment of the proceeds of any Debt which is credited to an account of the Client with the Lender
and/or the Junior Creditor or any Junior Secured Party (other than any Trust Account) uniess:

prior to the Lender and/or the Junior Creditor's and/or the Junior Secured Party’s receipt of such
proceeds the Lender and/or the Junior Creditor and/or the Junior Secured Party has received written
notice from RBSIF that a specified sum of money belongs to RBSIF; or

the Lender and/or the Junior Creditor and/or the Junior Secured Party has procured payment to itself
of a Debt which the Lender and/or the Junior Creditor and/or the Junior Secured Party knew should

have been paid to RBSIF,

and in either of the above cases, the amount received by the Lender and/or the Junior Creditor and/or
the Junior Secured Party in respect of any Debts shall be promptly paid by the Lender and/or the
Junior Creditor and/or the Junior Secured Party to RBSIF and pending such payment shall be held by
the Lender and/or the Junior Creditor and/or the Junior Secured Party on trust for RBSIF

Continuing Security

6.1

6.2

The Securities shall be continuing securities for repayment to the Security Holders of the monies and
liabilities which they secure

Neither the Securities nor the priorities contained in this deed shall be affected by any fluctuations in
the amount from time to time owing or incurred by the Client on any account to any Security Holder or
any Junior Secured Party or by the existence at any time of a nil or credit balance on any such account
of the Client with any Security Holder or Junior Secured Party

Waiver of confidentiality

7

The Client agrees that the Security Holders may disclose to each other from time to time any
information as they possess concerning the business property liabilities affairs and accounts of the
Client

Floating charges

8.1

8.1.1

81.2

82

83

For the purposes of the Insolvency Act 1986:

the Lender and Junior Creditor confirm for the benefit of RBSIF that RBSIF's Floating Charge shall
have priority over the Lender's Floating Charge and the Junior Creditor's Floating Charges
notwithstanding the date of creation of such floating charges; and

the Junior Creditor confirms for the benefit of the Lender that the Lender’s Floating Charge shall have
priority over the Junior Creditor's Floating Charges notwithstanding the date of creation of such floating
charges

Without prejudice to the priority accorded to RBSIF's Floating Charge by clause 8.1.1 of this deed and
insofar as the Lender's Floating Charge is a prior floating charge (notwithstanding clause 8.1 of this
deed) within the meaning of paragraph 15 of Schedule B1 to the Insolvency Act 1986 the Lender
hereby irrevocably waives its right to receive any notice that RBSIF may be obliged to give of its
intention to appoint an Administrator in accordance with that paragraph and consents to the
appointment of an Administrator by RBSIF

Without prejudice to the priority accorded to RBSIF's Floating Charge by clause 8.1.1 of this deed the
Lender's Floating Charge by clause 8.1.2 of this deed and insofar as the Junior Creditor's Floating
Charges are prior floating charges (notwithstanding clause 8.1 of this deed) within the meaning of
paragraph 15 of Schedule B1 to the Insolvency Act 1986 the Junior Creditor hereby irrevocably waives
its right to receive any notice that RBSIF and/or the Lender may be obliged to give of its intention to



appoint an Administrator in accordance with that paragraph and consents to the appointment of an
Administrator by RBSIF or the Lender as the case may be

84 Nothing contained in this deed shall operate to rank any floating charge contained in the Securities
before any fixed charge contained in the Securities

Notices

9.1 Any notice by a Security Holder may be sent by post or fax or delivered to the other Security Holders
(or either of them) at their registered offices

8.2 A notice by any of the Security Holders by first class post shall be deemed served on the next Business
Day after posting

Rights

10 None of the obligations of the Security Holders under this deed is given to or for the benefit of the
Client or shall be enforceable by the Client

Entire Agreement

M This deed forms the entire agreement among the parties relating to the priority of their respective
Securities and the application of the proceeds thereof and supersedes all prior agreements, including,
without limitation, the Historic Ranking Agreements. For the avoidance, on and from the date of this
deed, the parties agree that the Historic Ranking Agreements are hereby terminated

Governing law
12.1  The laws of Scotland govern this deed and any non-contractual obligations arising in relation to it

12.2  The parties agree that the Scottish courts shall have exclusive jurisdiction to settle any dispute or claim
relating to this deed (including non-contractual disputes or claims) and that a judgment in any
proceedings in connection with this deed in those courts will be conclusive and binding on the parties
and may be enforced against the parties in the courts of any other jurisdiction

Interpretation

13.1  The expressions "RBSIF" "Lender” “Junior Creditor” “Junior Secured Parties” and "Security
Holder" where the context admits include their respective successors and assignees

13.2 The expressions "RBSIF's Security” "Lender's Security” “Junior Creditor's Security” and
"Securities” include any substituted or further security taken at any time by RBSIF, the Lender, the
Junior Creditor or the Junior Secured Parties respectively from the Client but do not include any
security which RBSIF, the Lender, the Junior Creditor or the Junior Secured Parties may take from

any third party



13.3  Any reference in this deed to any statute or section of any statute shall be treated as a reference to
such statute or section as re-enacted amended extended or replaced from time to time :

In Witness of which this deed consisting of this and the five preceding pages has been executed as follows:

bated: 24 APLIT L 7267S

Signed for and on behalf of
the Lender,

by a duly authorised aftorney
in the presence of a witness

Signature of Attorney

_/%C.L(JL_M Z)az;m,\mzf& / %RR

Print Attorney’s Full Name (BLOCK CAPITALS)

Witness' Signature

THY semmet

Print Witness' Full Name (BLOCK CAPITALS)

at EXnR Ao
on: 24 (A [2025




Signed for and on behalf of
RBSIF,

by a duly authorised attorney
in the presence of a witness

at:

on:

Signed for and on behalf of the Junior
Creditor by:

Before this witness:

Print full name of witness:

Address of witness:

at:

on:

N N N N Nl N N e N N Nt e? e s o

Signature of Attorney

STePuciny YEel

Print Attorney’s Full Name (BLOCK CAPITALS)

Witness' Signature

DANIEL RiKDARD Cownam

Print Witness’ Full Name (BLOCK CAPITALS)

V(o) 202

Director

Print full name

Witness




Signed for and on behalf of
RBSIF,

by a duly authorised attorney
in the presence of a witness

Signature of Attorney

Print Attorney's Full Name (BLOCK CAPITALS)

Witness' Signature

Print Witness' Full Name (BLOCK CAPITALS)

at

on:

Signed for and on behalf of the Junior
Creditor by:

Director

A D €D AR CHAFEN

Print full name

Witness

Print fulf name of witness:

WILLIAM HUGH RECKETT

Address of witness:

at: REESEWEN  PLACE | oNDoN
on: ll-f-/o‘i‘/z 628

~J



Signed for and on behalf of the Client by:

' Director

Davre Y((L U~

int full name

Before this witness:
Witness

Print full name of witness: ]\ W l£ &977%’( <

Address of witness:

at P e bo //chp
on: //‘[(‘{'%/ﬁ/i Ro2 /S
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CERTIFICATE OF THE REGISTRATION
OF AN ALTERATION TO A FLOATING CHARGE

Company number: 293432

Charge code: SC29 343 2 0003

| hereby certify that particulars of an instrument of alteration dated 24th
April 2025 were delivered pursuant to section 466 of the Companies Act

1985 on 6th May 2025 .

The instrument relates to a charge created on 29th April 2024 by 2|
LIMITED in favour of ROCKPOOL (SECURITY TRUSTEE) LIMITED.

Given at Companies House, Edinburgh on Sth May 2025

X . ®
g F R seom ™
THE OFFICIAL SEAL OF THE

Companies House



