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OCS Group Holdings Limited (“you” and “Midco”) 
Second Floor 

81 Gracechurch Street 
       London  

EC3V 0AU 

13 August 2026 

HSBC Bank plc 
8 Canada Square 
Canary Wharf 
London, E14 5HQ 
(“HSBC”) 

Royal Bank of Canada 
100 Bishopsgate 
London EC2N 4AA 
(“RBC”) 

Barclays Bank PLC 
1 Churchill Place 
London E14 5HP 
(“Barclays”) 

Re:  Letter Agreement Pursuant to  
Engagement Letter Dated 17 July 2026 

Ladies and Gentlemen: 

Reference is hereby made to the Engagement Letter dated as of 17 July 2026, by and among 
HSBC, RBC and Barclays and OCS Group Holdings Limited (“you” and “Midco”) (the “Engagement 
Letter”). Capitalized terms used herein but not otherwise defined shall have the meanings ascribed to such 
terms in the Engagement Letter.  Midco is writing to request the consent of HSBC, RBC and Barclays to 
certain amendments to the Engagement Letter as set out below. 

1. Amendments to Engagement Letter.  By countersigning this letter, you agree that the En-
gagement Letter will be amended with immediate effect as follows to delete the bold, stricken text (indi-
cated textually in the same manner as the following example: stricken text) and to add the bold, double-
underlined text (indicated textually in the same manner as the following example: double-underlined 
text): 
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A. amending the third sentence of the paragraph titled “Engagement of the Managers” in the 
Engagement Letter as follows: 

“It is understood and agreed that, except as set forth in the proviso below, HSBC, RBC 
and Barclays or, at its election, one or more of its affiliates, shall be entitled to receive a 
portion of the economics in connection with each Offering as set forth on Annex B to 
this letter agreement and no other title will be awarded in connection with any Offering 
without the consent of the Managers (not to be unreasonably withheld or delayed); 
provided that, (1) notwithstanding anything contained herein to the contrary you may 
award additional titles and/or roles to any Manager that is party hereto on the date 
hereof and (2) within 20 business days 30 business days of the date hereof, you may 
appoint additional joint book-running managers and co-managers and allocate 
economics with respect thereto in consultation with the Managers (it being understood 
that, to the extent you appoint additional book-running managers and co-managers, the 
economics allocated to the Managers will be reduced on a pro rata basis by the amount 
of the economics allocated to such appointed entities upon the execution by such 
financial institution of customary joinder documentation and, thereafter, each such 
financial institution shall constitute an “Additional Manager” hereunder); provided 
further that HSBC, RBC and Barclays (or, at its election, one or more of its affiliates), 
collectively, shall not receive less than 50% of the economics, in the aggregate.” 

2. Effect; Amendments; Governing Law; Etc.  Except as specifically amended by this letter 
agreement, the Engagement Letter shall remain in full force and effect.  This letter agreement shall be 
construed in connection with and form part of the Engagement Letter and any reference to the Engage-
ment Letter shall be deemed to be a reference to the Engagement Letter, as amended by this letter agree-
ment.  This letter agreement may not be amended or modified, or any provision hereof waived, except by 
an instrument in writing signed by the parties hereto.  This letter agreement and the Engagement Letter set 
forth the entire agreement between the parties hereto and supersede all prior understandings, whether 
written or oral, between the parties hereto with respect to the matters herein and therein.  You agree that 
this letter agreement and its contents are subject to the confidentiality provisions of the Engagement Let-
ter.  This letter agreement shall be binding upon and shall inure to the benefit of the parties hereto and 
their successors and permitted assigns.  This letter agreement and the rights and duties of the parties here-
under shall be governed by, and construed and interpreted in accordance with, the laws of the State of 
New York without giving effect to its principles or rules of conflict of laws, to the extent such principles 
or rules are not mandatorily applicable by statute and would require or permit the application of the laws 
of another jurisdiction. EACH OF THE PARTIES HERETO IRREVOCABLY WAIVES THE 
RIGHT TO TRIAL BY JURY IN ANY ACTION, PROCEEDING, CLAIM OR 
COUNTERCLAIM BROUGHT BY OR ON BEHALF OF ANY PARTY RELATED TO OR 
ARISING OUT OF THE ENGAGEMENT LETTER OR THE PERFORMANCE OF SERVICES 
THEREUNDER. The submission to jurisdiction provision of Section 10 in the Engagement Letter is in-
corporated herein by reference, mutatis mutandis, and such provision shall apply to this letter agreement, 
and will bind each of the parties hereto, in the same manner and to the same extent as such provision ap-
plies to the Engagement Letter and the original parties thereto. 

This letter agreement may be executed in any number of counterparts, each of which shall be an original 
and all of which, when taken together, shall constitute one agreement.  Delivery of an executed counter-
part of a signature page of this letter agreement by facsimile transmission or other electronic transmission 
(e.g., a “pdf”, “tiff” or “DocuSign”) shall be effective as delivery of a manually executed counterpart 
hereof. The words “execution,” “signed,” “signature,” “delivery,” and words of like import in or relating 
to this letter agreement or any document to be signed in connection with this letter agreement shall be 
deemed to include electronic signatures, deliveries or the keeping of records in electronic form, each of 
which shall be of the same legal effect, validity or enforceability as a manually executed signature, 
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physical delivery thereof or the use of a paper-based recordkeeping system, as the case may be, and the 
parties hereto consent to conduct the transactions contemplated hereunder by electronic means.  
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