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EXECUTION VERSION 

TRANSFER CERTIFICATE 

 

To: Deutsche Bank AG, London Branch as Interim Facility Agent and as Interim Security 
Agent 

From:  

1. Bank of America Merrill Lynch International Designated Activity Company (“BAMLI ”), 
Bank of America N.A., London Branch (“BANA ”) and Deutsche Bank AG, London 
Branch (“DB” and each of BAMLI, BANA and DB an “Existing Interim Lender ”); 

2. the entities listed in the Schedule as New Interim Lenders (each a “New Interim Lender”); 
and 

3. Motion Acquisition Limited (formerly known as Berkeley Bidco Limited) as BidCo. 

Dated: 6 August 2019 

 

Dear Sir/Madam 

Interim Facilities Agreement dated 28 June 2019 between, amongst others, Berkeley 
Finco S.à r.l. (expected to be renamed as Motion Finco S.à r.l.) as Borrower and 

Deutsche Bank AG, London Branch as Interim Facility Agent (the “Interim Facilities 
Agreement”) 

1. We refer to the Interim Facilities Agreement. This agreement (the “Agreement”) shall 
take effect as a Transfer Certificate for the purpose of the Interim Facilities Agreement. 
Terms defined in the Interim Facilities Agreement have the same meaning in this 
Agreement unless given a different meaning in this Agreement and a reference to a 
“Clause” or “Schedule” shall be a reference to a Clause or Schedule of the Interim 
Facilities Agreement. 

2. We refer to Clause 22.5 (Procedure for transfer) of the Interim Facilities Agreement: 

(a) subject to paragraph (i) of Clause 22.2 (Transfers by Interim Lenders), each 
Existing Interim Lender and each New Interim Lender set out next to its name 
in the Schedule agree to the applicable Existing Interim Lender transferring (the 
“Transfers”) to that New Interim Lender by novation and in accordance with 
Clause 22.5 (Procedure for transfer) all of that Existing Interim Lender’s rights 
and obligations under the Interim Facilities Agreement and the other Interim 
Documents which relate to that portion of the applicable Existing Interim 
Lender’s commitment(s) (the “Transferred Commitments”) under the Interim 
Facilities Agreement as specified in the Schedule; 

(b) the proposed Transfer Date is the date of this Agreement; and 
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(c) the Facility Office and address, fax number and attention details for notices of 
each New Interim Lender for the purposes of Clause 19.1 (Mode of service) are 
set out next to its name in the Schedule. 

3. The Company, each Existing Interim Lender and each New Interim Lender agree (as 
applicable), with immediate effect from the Transfer Date, as follows: 

(a) the Company consents to each Transfer in accordance with this Transfer 
Certificate for the purposes of paragraph (b) of Clause 22.2 (Transfers by the 
Interim Lenders); 

(b) the Company releases each Existing Interim Lender from its obligations set out 
in paragraph (h) of Clause 22.2 (Transfers by the Interim Lenders) in respect of 
the Transferred Commitments, provided that, for the avoidance of doubt, such 
Existing Interim Lender will continue to be bound by paragraph (h) of Clause 
22.2 (Transfers by the Interim Lenders) in respect of its Interim Commitments 
as of the date hereof that do not constitute Transferred Commitments; and 

(c) each New Interim Lender agrees it shall be bound by the obligations set out in 
paragraph (h) of Clause 22.2 (Transfers by the Interim Lenders) in respect of its 
Transferred Commitments as if such New Interim Lender had been an Original 
Interim Lender. 

4.  

(a) In consideration of BANA and each New Interim Lender (the “Acceding 
Arrangers”) being or, as the case may be, becoming an Interim Lender:  

(i) each Acceding Arranger confirms that, as of the Transfer Date, it intends 
to be party to the Interim Facilities Agreement as an Arranger and 
undertakes to perform all the obligations expressed in the Interim 
Facilities Agreement to be assumed by an Arranger and agrees that it 
shall be bound by all the provisions of the Interim Facilities Agreement, 
as if it had been an original party to the Interim Facilities Agreement; 
and 

(ii)  BidCo agrees to each Acceding Arranger being an Arranger for all 
purposes under the Interim Facilities Agreement.  

(b) Each of the parties to this Agreement confirms, for avoidance of doubt, that 
pursuant to Clause 1.2(b)(iii) (Other References): 

(i) the definition of “Commitment Letter” shall be construed to mean the 
commitment letter dated on or around the date hereof between, amongst 
others, Bidco, the Existing Interim Lenders (and/or their Affiliates 
which are Arrangers) and the New Interim Lenders (and/or their 
Affiliates which are Arrangers); and 

(ii)  the definition of “Fee Letter” shall be construed to mean the fee letter 
dated on or around the date hereof between, amongst others, Bidco, the 
Existing Interim Lenders (and/or their Affiliates which are Arrangers) 
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and the New Interim Lenders (and/or their Affiliates which are 
Arrangers). 

5. The New Interim Lender expressly acknowledges the limitations on the Existing 
Interim Lender’s obligations set out in paragraph (c) of Clause 22.4 (Limitation of 
responsibility of Existing Interim Lenders). 

6. Notwithstanding any other provision in this Agreement or the Interim Facilities 
Agreement, BidCo hereby agrees that Barclays Bank PLC may assign any of its rights 
or transfer any of its rights or obligations under this Agreement or the Interim Facilities 
Agreement to Barclays Bank Ireland PLC at any time without the consent of the other 
parties to this Agreement or the Interim Facilities Agreement, and Barclays Bank 
Ireland PLC shall assume and acquire the same rights and obligations against the other 
parties to this Agreement as if Barclays Bank Ireland PLC was an original party to this 
Agreement and the Interim facilities Agreement and, where applicable, the provisions 
of paragraph (h) of Clause 22.2 (Transfers by Interim Lenders) of the Interim Facilities 
Agreement or any other provision of this Agreement or the Interim Facilities 
Agreement obliging Barclays Bank PLC to remain responsible for the performance of 
the obligations of Barclays Bank Ireland PLC hereunder or under the Interim Facilities 
Agreement shall not apply in the context of such assignment or transfer. 

7. This Agreement may be executed in any number of counterparts and this has the same 
effect as if the signatures on the counterparts were on a single copy of this Agreement. 

8. This Agreement and any non-contractual obligations arising out of or in connection 
with it are governed by English law. 

9. This Agreement has been entered into on the date stated at the beginning of this 
Agreement.



















 
[Signature Page to IFA Global Transfer Certificate] 

Existing Interim Lender 

Bank of America N.A., London Branch 

By: 

Name:   

Title:   

 

Edward Martin

MD






















