
From:   RBC Europe Limited 

To: OCS Group Holdings Limited 

___ July 2026 

Dear Sirs 

Project Marlin – Conditions Precedent Letter 

1. We refer to the commitment letter dated on or around the date of this letter between,
among others, OCS Group Holdings Limited, the Lead Arrangers and the Underwriters
(each as defined therein) (the "Commitment Letter") and the interim loan agreement
dated on or around the date of this letter (the "Interim Loan Agreement"). Further, we
refer to the conditions precedent set out in Schedule 3 (Conditions Precedent) to the
Interim Loan Agreement.

2. Terms defined in the Interim Loan Agreement shall have the same meaning when used
in this letter.

3. We confirm that we, or our advisers, have received, in form and substance satisfactory
to us (acting on the instructions of the Lead Arrangers or the Majority Interim Lenders),
each of the conditions precedent listed in Annex 1 to this letter and accordingly have
been unconditionally and irrevocably satisfied for the purposes of Clause 3.1(a) (The
Making of Interim Loans) of the Interim Loan Agreement.

4. The conditions precedent listed in Annex 2 do not need to be in agreed form and are
not required to be in form and substance satisfactory to us as Interim Facility Agent.
These conditions, which are required to be delivered before the funding of any
utilisation under the Interim Loan Agreement, will be unconditionally and irrevocably
satisfied when the relevant documents are delivered to us.

5. This letter and the terms and conditions contained herein are subject to the
confidentiality and publicity/announcement restrictions set out in the Commitment
Letter.

6. This letter and any non-contractual obligations arising out of or in connection with it
shall be governed by and construed in accordance with English law.
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(c) certifying that no “warning notice” or “restrictions notice” (in each case 
as defined in Schedule 1B of the Companies Act 2006) has been issued in 
respect of the shares of a Charged Company; and 

(d) attaching a copy of the PSC Register of each Charged Company. 
Paragraph 
6(a) of 
Schedule 3 

A copy of the Interim Loan Agreement duly executed. 

Paragraph 
6(b) of 
Schedule 3 

A copy of each duly executed Security Document (other than the Post-Closing 
Security Documents) and any notices or other perfection requirements or share 
certificates, notices, stock transfer forms or share registers required to be 
provided pursuant to the terms of such Security Documents (other than Post-
Closing Security Documents) on the Closing Date (provided that, for the 
avoidance of doubt, such executed Security Documents shall be held in escrow 
and will not be dated and released until immediately after the initial utilisation 
of the Interim Facilities, on the Closing Date). 

Paragraph 
6(c) of 
Schedule 3 

A copy of the duly executed Senior Fee Letter. 

Paragraph 
6(d) of 
Schedule 3 

A copy of each duly executed Bridge Fee Letter. 

Paragraph 
6(e) of 
Schedule 3 

A copy of the fee letter with the Agents executed by the Borrower. 

Paragraph 8 
of Schedule 
3 

A copy of each of: 
(a) the Reports; and 
(b) the Structure Memorandum. 

Paragraph 9 
of Schedule 
3 

(a) An English law legal opinion from counsel to the Lead Arrangers (addressed 
to, or capable of being relied on by, the Interim Lenders) other than in 
relation to the Security Documents. 

(b) An English law legal opinion from counsel to the Lead Arrangers in relation 
to the Security Documents (other than the Post-Closing Security Documents), 
in agreed form with the Interim Lenders and to be issued on the date on which 
the Security Documents (other than the Post-Closing Security Documents) 
are dated in accordance with paragraph 6 subject to any updates as required 
prior to issuance. 

Paragraph 
10 of 
Schedule 3 

A group structure chart pro forma for the Acquisition (as set out in the Structure 
Memorandum). 

Paragraph 
11 of 
Schedule 3 

A copy of the Sponsor Base Case (as defined in the Commitment Letter). 





 

(i) attaching certified copies of the Offer Transaction 
Documents; 

(ii) confirming that the Offer has been declared unconditional 
without any breach of Clause 14.2(n)(ii)(C) (Terms of the 
Offer) of the Interim Loan Agreement; and 

(iii) confirming that no material term of any condition of the 
Offer has been waived or amended in any respect in 
breach of Clause 14.2(n)(ii)(C) (Terms of Offer) of the 
Interim Loan Agreement without the consent of the 
Interim Facility Agent. 
 

Paragraph 
12 of 
Schedule 3 

The Funds Flow document. 

Paragraph 
13 of 
Schedule 3 

Evidence that the fee(s) specified in the paragraph titled ‘Interim Loan 
Agreement Fees’ of the Senior Fee Letter and the paragraph titled ‘Interim Loan 
Agreement Fees’ of the Bridge Fee Letter, in each case, attributable to this 
Agreement, have been or will be paid, which condition will be satisfied by a 
reference to the payment of such fees in the Funds Flow document. 

 
 




