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IMPORTANT NOTICE

This form (the “Standard Form”) has been prepared for the European High Yield Association, an affiliate of SIFMA, in connection with offerings of high yield debt securities.  Whilst every care has been taken in the preparation of this Standard Form, no representation or warranty is given by the EHYA or SIFMA:

· as to the suitability of the Standard Form for any particular transaction;

· that the Standard Form will cover any particular eventuality;

· as to the accuracy or completeness of the contents of this Standard Form.

In particular, uses of the Standard Form should satisfy themselves as to the taxation, regulatory and accounting implications of its use and that the Standard Form is appropriate to the terms of the commercial transaction.

Neither the EHYA or SIFMA is liable for any losses suffered by any person as a result of any contract made on the terms of this Standard Form or which may arise from the presence of any errors or omissions in this Standard Form and no proceedings shall be taken by any person in relation to such losses.

[Issuer’s name]

€[●]

[[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]%] [Senior] [Secured] [Senior Subordinated]

[Subordinated] [Floating Rate] Notes due 20[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]


MEMORANDUM OF CLOSING


[Closing Date]

1. Defined Terms

The following is a list of the names of certain of the parties mentioned and of certain terms used in this Memorandum of Closing together with the designations used herein:

	"144A Note"
	A global certificate in registered form in respect of the Notes sold to Qualified Institutional Buyers as defined in Rule 144A of the U.S. Securities Act.

	"Agreement among the Initial Purchasers"
	Agreement among the Initial Purchasers, dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], by and among the Initial Purchasers.

	"Auditor Engagement Letter[s]"
	Engagement letter, dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], [among the Company and the Company’s Auditor] [and the Engagement Letter, dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], among the Company, the Initial Purchasers and the Company’s Auditors.] 

	"Clearstream"
	Clearstream Banking, a société anonyme incorporated under the laws of Luxembourg.

	"Closing"
	The closing of the Offering, held on the Closing Date at the offices of the [Initial Purchasers’ Counsel][Company’s Counsel] at [address].

	"Closing Date"
	[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ].

	"Common Depositary"
	[name of Common Depositary], as the common depositary for Euroclear and Clearstream.

	"Company"
	[Company Name], a [type of entity] organized under the laws of [jurisdiction].

	"Company’s Auditor"
	[name of auditors], as independent [and statutory] auditors of the Company.

	"Company’s Counsel"
	[name of Company’s Counsel], as special counsel to the Company as to certain matters of U.S. law.

	["Company’s Local Counsel"
	[name of Company’s Counsel], as special counsel to the Company as to certain matters of [local] law.]

	["Credit Facility"
	Credit facility dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] among the Company[, each of the Guarantors] and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ].]

	"Engagement Letter"
	Engagement letter, dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], among the Company and the Initial Purchasers. 

	"Euroclear"
	Euroclear Bank S.A./N.V., as operator of the Euroclear System.

	"Exchange"
	[The London Stock Exchange] [The Luxembourg Stock Exchange] [The Irish Stock Exchange] [The Euro MTF Market of the Luxembourg Stock Exchange] [The Alternative Securities Market of the Irish Stock Exchange].

	"Final Offering Circular"
	The final offering circular dated [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], relating to the [Securities][Notes].

	"Funds Flow Memorandum"
	Written instruction from the Company to the Initial Purchasers regarding the flow of funds for payment of the Notes and the application of the proceeds from the Offering.

	["Guarantors"
	[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ].]

	"Indenture"
	Indenture, dated as of the Closing Date, among the Company[, the Guarantors] and the Trustee

	"Initial Purchasers"
	[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ].

	"Initial Purchasers’ Counsel"
	[name of Initial Purchasers’ Counsel], as special counsel to the Initial Purchasers as to certain matters of U.S. law].

	["Intercreditor Agreement"
	Intercreditor agreement, dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], among, inter alia, the Company[, each of the Guarantors], the Trustee and the lenders under the Credit Facility (as defined therein) and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ].]

	"Listing Agent"
	[name of listing agent].

	"Notes"
	€[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] aggregate principal amount of [[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]%] [Senior] [Secured] [Senior Subordinated] [Subordinated] [Floating Rate] Notes due 20[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ].

	["Notes Guarantees"
	The guarantee of the Notes by each of the Guarantors.]

	"Offering"
	The offering and sale of the [Securities][Notes].

	"Offering Documents"
	The Time of Sale Information[, any Supplemental Offering Materials not included in the Time of Sale Information] and the Final Offering Circular and all exhibits attached thereto and any documents incorporated therein by reference, including any amendment or supplement to any such document, collectively.

	["Paying Agent"]
	[name of paying agent].

	"Preliminary Offering Circular"
	The preliminary offering circular dated [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], relating to the [Securities][Notes].

	"Pricing Term Sheet"
	The pricing term sheet dated [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], relating to the [Securities][Notes].

	"Purchase Agreement"
	Purchase Agreement, dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], among the Company[, the Guarantors] and the Initial Purchasers, relating to the [Securities][Notes].

	"Regulation S Note"
	A global certificate in registered form in respect of the Notes sold pursuant to Regulation S of the U.S. Securities Act.

	"Representation Letters"
	Due diligence representation letters from each of the Initial Purchasers to be delivered to the Company’s Auditor. 

	["Securities"
	The Notes [and the Notes Guarantees].]

	["Security Documents
"
	[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ].]

	["Security Trustee"
	[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ].]

	["Supplemental Offering Materials"
	Any “written communication” (within the meaning of the U.S. Securities Act) prepared by or on behalf of the Company [and the Guarantors], or used or referred to by the Company [and the Guarantors], that constitutes an offer to sell or solicitation of an offer to buy the [Securities][Notes], other than the Preliminary Offering Circular, the Pricing Term Sheet and the Final Offering Circular or any amendments or supplements thereto as such Supplemental Offering Materials have been approved by the Initial Purchasers in accordance with Section [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] of the Purchase Agreement.]

	"Time of Sale"
	The date and time of the first sale of [Securities][Notes] by any Initial Purchaser.


	"Time of Sale Information"
	The Preliminary Offering Circular, the Pricing Term Sheet [and any Supplemental Offering Materials] distributed at or prior to the Time of Sale.

	"Transaction Documents"
	The Purchase Agreement, the Indenture, the [Securities][Notes][, the Intercreditor Agreement][, the Security Documents] and any other agreement or document entered into or to be entered into in connection with the Offering.

	"Trustee"
	[Trustee’s name], in its capacity as trustee under the Indenture.

	"U.S. Securities Act"
	U.S. Securities Act of 1933, as amended.


Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to them in the Purchase Agreement. 

2. Matters completed prior to the Closing

2.1 Authorization

(a) Company Authorization

In connection with the Offering, the board of directors of the Company took all necessary corporate action to authorize, among other things: (i) the issuance and sale of the Notes; (ii) the execution, delivery and performance of each of the Transaction Documents to which it is a party; [(iii) the execution and filing of an application to have the Notes listed and admitted to trading on the Exchange;] (iv) the Offering Documents; (v) the execution, delivery, and performance of all other documents, instruments and agreements appropriate, desirable or necessary to consummate the Offering and the transactions contemplated by the Transaction Documents; and (vi) such other actions as may be necessary, desirable or appropriate to effect the consummation of the Offering and the transactions contemplated by the Transaction Documents.

2. Guarantor Authorization


In connection with the Offering, the board of directors of each Guarantor took all necessary corporate action to authorize, among other things (i) the issuance and sale of the Notes Guarantee of such Guarantor, (ii) the execution, delivery and performance of the Notes Guarantee of such Guarantor, (iii) the execution, delivery and performance of each other Transaction Document to which such Guarantor is a party, (iv) the execution, delivery and performance of all other documents, instruments, and agreements appropriate, desirable or necessary to consummate the Offering and the transactions contemplated by the Transaction Documents, and (v) such other actions as may be necessary, desirable or appropriate to effect the consummation of the Offering and the transactions contemplated by the Transaction Documents.]

2.2 The Offering

(a) On [date], the Engagement Letter was executed and delivered by the Company and the Initial Purchasers.

(b) On or prior to the date of the Preliminary Offering Circular, Company’s Counsel, Initial Purchasers’ Counsel and the Initial Purchasers conducted a due diligence call with representatives of the Company.

(c) On [date], the Auditor Engagement Letter was executed and delivered by the Company [, the Initial Purchasers] and the Company’s Auditor.

(d) On [date], the Initial Purchasers distributed copies of the Preliminary Offering Circular.

(e) [On [date], the Company appointed the Listing Agent, and the Listing Agent accepted such appointment.]

(f) [On [date], the Listing Agent filed an application on behalf of the Company to have the Notes admitted to the Exchange.]

(g) Prior to the Time of Sale, the Initial Purchasers submitted the Preliminary Offering Circular to Euroclear and Clearstream on behalf of the Company and arranged for clearance and settlement of the Notes through Euroclear and Clearstream. 

(h) Prior to the Time of Sale, Euroclear and Clearstream confirmed the ISIN and Common Codes for the Notes as follows: 144A Note: ISIN: [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]; Common Code: [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] and Regulation S Note: ISIN: [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]; Common Code: [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ].

(i) [On [date], the Company [and the Guarantors] appointed [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] as agent for service of process under the Purchase Agreement, the Indenture and other Transaction Documents, pursuant to Section [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] thereof and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] accepted such appointment.]

(j) The Notes were provisionally rated [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] by Moody’s Investors Services and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] by Standard and Poor’s.

(k) On [date of purchase agreement], the Initial Purchasers executed and delivered the Representation Letters to the Company’s Auditor.

(l) On [date of purchase agreement], Company’s Counsel, Initial Purchasers’ Counsel and the Initial Purchasers conducted a due diligence call with representatives of the Company.

2. On [date of purchase agreement], the Agreement among the Initial Purchasers was executed and delivered by the Initial Purchasers.]

(n) On [date of purchase agreement], the terms of the Offering were agreed upon by the Company[, the Guarantors] and the Initial Purchasers.

(o) On [date of purchase agreement], the Purchase Agreement was executed and delivered by the Company[, the Guarantors] and the Initial Purchasers.

(p) On [date of purchase agreement], Company’s Auditor delivered a comfort letter to the Initial Purchasers, pursuant to the Purchase Agreement.

(q) On or prior to the Time of Sale, the Time of Sale Information [and any Supplemental Offering Materials] became available.

(r) At the Time of Sale, the Initial Purchasers commenced the Offering.

(s) On [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ][the date of the Purchase Agreement or the next succeeding day],
 the Company issued the Final Offering Circular.

(t) On or about [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ][the date of the Purchase Agreement or the next succeeding day], the Initial Purchasers distributed copies of the Final Offering Circular.

2.3 Closing Preliminaries

(a) The Company’s Counsel, Initial Purchasers’ Counsel and the Initial Purchasers conducted a bring-down due diligence call with representatives of the Company.

(b) The Company appointed [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] as Trustee, and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] accepted such appointment. 

(c) [The Company appointed [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] as paying agent in the European Union, pursuant to Section [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] of the Indenture, and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] accepted such appointment.]
 

(d) The Company appointed [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] as Common Depositary, and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] accepted such appointment.

(e) [The Company appointed [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] as [Calculation Agent/Transfer Agent/Registrar], and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] accepted such appointment.]

(f) The Initial Purchasers delivered to the Trustee and the Company instructions necessary for the registration, delivery and authentication of the Notes, including information regarding the proportion represented by the Regulation S Notes and the Rule 144A Notes.

(g) The Company prepared the Funds Flow Memorandum. The Initial Purchasers reviewed and approved the Funds Flow Memorandum.

(h) The Company delivered to the Trustee an Authentication Order, substantially to the effect of Exhibit C, requesting the Trustee to authenticate the Notes.

(i) Prior to the Closing Date, the Company delivered to the Initial Purchasers a letter indicating the accounts into which the proceeds of the Offering should be paid, substantially in the form of Exhibit D hereto.

(j) Prior to the Closing Date, the Initial Purchasers delivered to the Common Depositary a letter of instructions, substantially to the effect of Exhibit E hereto.

(k) The Trustee delivered to the Company a letter acknowledging that it duly authenticated the Notes in accordance with the directions of the Company, substantially to the effect of Exhibit F.

(l) The Company's Auditor delivered a bring-down letter to the Initial Purchasers, pursuant to Section [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] of the Purchase Agreement

3. Preliminary Closing

On [date] at [time], London time, a preliminary closing was held at the offices of [Initial Purchasers’ Counsel][Company’s Counsel], located at [address], at which the documents to be delivered at the Closing were examined and, to the extent deemed satisfactory, placed in escrow to be deemed released upon the receipt of the proceeds of the Offering from the Initial Purchasers.

4. The Closing

The Closing was held at approximately [time], London time, on the Closing Date, at the offices of [Initial Purchasers’ Counsel][Company’s Counsel], located at [address].

4.1 Persons Present at the Closing 

(a) Initial Purchasers:

[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

(b) Initial Purchasers’ Counsel:

[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

(c) Company:

[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

(d) Company’s Counsel:

[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

(e) Trustee

[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

(f) Common Depositary

[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

4.2 Transactions Effected at the Closing

All transactions at the Closing were deemed to have taken place simultaneously, and no transaction was deemed to have been completed, and no document was deemed to have been delivered, until all such transactions had been completed and all such documents had been delivered. Unless otherwise specified or indicated by the context, each document and certificate was dated as of the Closing Date. Unless otherwise indicated, one copy of each of the documents listed in the attached Schedule A was delivered prior to or at the Closing to (i) the Initial Purchasers, (ii) the Company, (iii) Initial Purchasers’ Counsel, (iv) Company’s Counsel and (v) Trustee.  

4.3 Transactions Undertaken after the Closing

(a) Without undue delay, the Listing Agent will provide a letter confirming approval of the Notes for listing on the Exchange.

(b) The Company will perform all obligations required to be performed by it after the Closing pursuant to the Purchase Agreement and the Indenture.

(c) Initial Purchasers’ Counsel will distribute sets of the closing documents.

1. Documents delivered on or before the Closing Date:

1.1 Engagement Letter

1.2 Preliminary Offering Circular.

1.3 Pricing Term Sheet.

1.4 Other Time of Sale Information.

1.5 Final Offering Circular.

1.6 Purchase Agreement.

1.7 [Agreement among the Initial Purchasers.]

1.8 Indenture.

1.9 Notes.

1.10 [Notes Guarantees.]

1.11 Auditor Engagement Letter.

1.12 Representation Letters.

1.13 Auditor Comfort Letter.

1.14 Auditor Bring-Down Comfort Letter.

1.15 [Funds Flow Memorandum.]

1.16 [Security Documents.]

1.17 [Intercreditor Agreement.]

1.18 [Listing Application.][Evidence of Listing Application.]

1.19 [Blue Sky Memorandum.]

2. To be delivered by the Company on the Closing Date:

2.1 The Notes.

2.2 The Indenture.

2.3 [Credit Facility.]

2.4 [Intercreditor Agreement.]

2.5 [Security Documents.]

2.6 Secretary’s Certificate of the Company, dated as of the Closing Date, in substantially the form of Exhibit A hereto. 

2.7 Officers’ Certificate, dated as of the Closing Date, signed by the Company pursuant to Section [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] of the Purchase Agreement, in substantially the form of Exhibit B hereto.

2.8 A letter addressed to the Trustee for authentication and delivery of the Notes (the “Authentication Order”), dated as of the Closing Date, in substantially the form of Exhibit C hereto.

2.9 Payment Delivery Instruction Letter, including the Funds Flow Memorandum as an annex thereto, from the Company to the Initial Purchasers, in substantially the form of Exhibit D hereto.

2.10 Cross-receipt executed by the Company reflecting the wire transfer of same-day funds by the Initial Purchasers to the Company in payment for the executed and authenticated Notes, in substantially the form set forth in Exhibit I attached hereto. 

2.11 [Appointment Letter of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] as agent for service of process under the Purchase Agreement and the Indenture for the Company in New York.]

3. [To be delivered by each of the Guarantors on the Closing Date: 

3.1 The Notes Guarantees under the Indenture.

3.2 The Indenture.

3.3 [Intercreditor Agreement.]

3.4 [Security Documents.]

3.5 Secretary’s Certificate of the Guarantor, dated as of the Closing Date, in substantially the form of Exhibit A* hereto. 

3.6 [Appointment Letter of [·] as agent for service of process under the Purchase Agreement and the Indenture for each of the Guarantors in New York.] 

To be delivered by Company’s Counsel [and Company’s Local Counsel] on the Closing Date:

3.7 Opinion, dated as of the Closing Date, of Company’s Counsel pursuant to Section [●] of the Purchase Agreement.

3.8 Negative Assurance Letter, dated as of the Closing Date, from Company’s Counsel, pursuant to Section [●] of the Purchase Agreement.

Reliance letter from Company’s Counsel to the Trustee.

3.9 [Opinion, dated as of the Closing Date, of Company’s Local Counsel, as [jurisdiction] counsel to the Company, pursuant to Section [●] of the Purchase Agreement.]

To be delivered by Initial Purchasers’ Counsel on the Closing Date:

3.10 Opinion, dated as of the Closing Date, of Initial Purchasers’ Counsel pursuant to Section [●] of the Purchase Agreement.

Negative Assurance Letter, dated as of the Closing Date, from Initial Purchasers’ Counsel, pursuant to Section [●] of the Purchase Agreement.

4. To be delivered by Company’s Auditor on the Closing Date:

4.1 Comfort Letter, dated [the date of the Purchase Agreement], pursuant to Section [●] of the Purchase Agreement.

4.2 Bring-Down Comfort Letter, dated the Closing Date, pursuant to Section [●] of the Purchase Agreement.

5. To be delivered by the Trustee on the Closing Date:

5.1 The Indenture.

5.2 [Intercreditor Agreement.]

5.3 [Security Documents.]

Acknowledgment of receipt by the Trustee of a letter from the Company for authentication and delivery of the Notes (the “Authentication Order”), dated as of the Closing Date, in substantially the form of Exhibit C hereto.

5.4 Certificate of the Trustee, dated the Closing Date, as to compliance with the Authentication Order and delivery of Notes to the Common Depositary, in substantially the form of Exhibit F attached hereto.

5.5 Certificate of the Trustee, in substantially the form of Exhibit G attached hereto.

6. To be delivered by the Common Depositary on the Closing Date:

6.1 Acknowledgment of receipt by the Common Depositary of Payment Delivery Instructions and Authorization Letter from the Initial Purchasers to the Common Depositary, in substantially the form of Exhibit E attached hereto, and.

6.2 A letter addressed to the Company acknowledging receipt of the Notes, in substantially the form of Exhibit H hereto.

7. To be delivered by the Initial Purchasers on the Closing Date:

7.1 Acknowledgment of receipt by the Initial Purchasers of the Payment Delivery Instruction Letter, including the Funds Flow Memorandum as an annex thereto, from the Company, in substantially the form of Exhibit D hereto. 

7.2 Payment Delivery Instructions and Authorization Letter from the Initial Purchasers to the Common Depositary, in substantially the form of Exhibit E attached hereto.

7.3 Cross-receipt executed by the Initial Purchasers reflecting the wire transfer of same-day funds by the Initial Purchasers to the Company in payment for the executed and authenticated Notes, in substantially the form set forth in Exhibit I attached hereto.

8. [To be delivered by the Security Trustee on the Closing Date:

8.1 The Indenture.

8.2 [Intercreditor Agreement.]

8.3 [Security Documents.]]

9. [To be delivered by the Paying Agent on the Closing Date:

9.1 The Indenture.]

10. [To be delivered by each of the lenders under the Credit Facility and the other parties thereto:

10.1 Credit Facility.

10.2 [Intercreditor Agreement.]

10.3 [Security Documents.]]

SECRETARY’S CERTIFICATE 

OF

[COMPANY’S NAME]

Reference is made to the Purchase Agreement, dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Purchase Agreement”), among [Company name] (the “Company”)[, the guarantors named therein] and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ],[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], as Initial Purchasers. Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to them in the Purchase Agreement. 

The undersigned hereby certifies that she/he is the duly appointed [authorized signatory]
 of the Company, that she/he is aware of the Company’s properties, affairs and records and that she/he is authorized to execute this certificate. The undersigned further hereby certifies on behalf of the Company and not in her/his individual capacity that:

1.
Attached hereto as Annex A are true, complete and correct copies of the [Memorandum and Articles of Association] of the Company, including all amendments, if any, thereto (the “Company Articles”) as in effect on the date hereof and at all times since the resolutions referred to in paragraph 2 below were adopted; the Company Articles have not been amended since the date of the last amendment, if any, incorporated therein or attached hereto; no action has been taken by the Company, its shareholders, officers, directors or any authorized representative in contemplation of, or to effect, institute or authorize, any amendment, modification, revocation or rescission in any respect of the Company Articles or in contemplation of, or to effect, institute or authorize, the merger, consolidation, liquidation, dissolution, winding-up or sale of all or substantially all of the assets and business of the Company; and no receiver, administrative receiver, administrator or similar officer has been appointed in relation to the Company or its assets.

2.
Attached hereto as Annex B are true, complete and correct copies of the resolutions duly passed by the board of directors of the Company on [date] [and a duly authorized committee thereof on [date]], authorizing: (i) the issuance and sale (the “Offering”) of [[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]%] [Senior] [Secured] [Senior Subordinated] [Subordinated] [Floating Rate] Notes due 20[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Notes”) of the Company; [(ii) the preliminary offering circular, dated [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], relating to the Notes,] [(iii) the pricing term sheet, dated [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], relating to the Notes,] [(iv) the final offering circular, dated [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], relating to the Notes,] [(v) the Purchase Agreement; (vi) the Indenture; [(vii) the Security Documents]; [(viii) the Intercreditor Agreement]; [(ix) the Listing Application]; (x) the execution and delivery by authorized signatories, and the performance by the Company, of all the documents listed in (iii)-(viii) above (collectively, the “Operative Documents”) and all other documents, instruments and agreements appropriate, desirable or necessary to consummate the Offering and the transactions contemplated by the Operative Documents; and (xi) such other actions as may be necessary, desirable or appropriate to effect the consummation of the Offering and the transactions contemplated by the Operative Documents.  Such resolutions have not been amended, modified, revoked or rescinded and remain on the date hereof in full force and effect in the form adopted; such resolutions are the only such documents adopted by the board of directors of the Company (or any committee thereof) authorizing, as applicable, the execution, delivery and performance, as the case may be, of the Operative Documents and the transactions mentioned therein; and such resolutions have not been revoked, modified, amended or rescinded and are still in full force and effect and in each case represent the only resolutions adopted or action taken by, or on behalf of, the board of directors of the Company (or any committee thereof) relating to the matters described therein.

3.
Attached as Annex C hereto are true and correct specimens of the Notes.  Such specimens are in substantially the form set forth in the Indenture, and have been approved by the board of directors of the Company.  

4.
The Indenture, [and] the Purchase Agreement, [the Security Documents] [and the Intercreditor Agreement], as executed and delivered by the parties thereto, are in substantially the form approved by, or pursuant to authority duly delegated by, the board of directors of the Company.]

5.
Any minutes or resolutions of the Company since [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ],
 relating to all material proceedings of the shareholders, board of directors and chairman of the board of directors of the Company, made available to the Initial Purchasers, are the original minutes or resolutions of the Company or are true, correct and complete copies thereof, with respect to all material proceedings of said shareholders, board of directors and chairman of the board of directors of the Company for the period specified therein. The minutes, resolutions and other documents of the Company made available to the Initial Purchasers were true and complete in all material respects. There have been no material changes, additions or alterations in said minutes or resolutions that have not been disclosed to the Initial Purchasers in writing.

6.
Each person who: (i) as a director, authorized officer, attorney-in-fact or representative of the Company, signed, endorsed or executed the Operative Documents, or (ii) as a director, authorized officer, attorney-in-fact or representative of the Company, signed, endorsed or executed any other document, instrument or agreement delivered prior hereto, or on the date hereof, in connection with the sale of the Notes, or pursuant to the Operative Documents, in each case, was, at the time or at the respective times of such execution and delivery thereof, duly authorized to do so, and duly elected, qualified and acting as such director, authorized officer, attorney-in-fact or representative, as the case may be, and the signature of each person appearing on any such document is his or her genuine signature.

7.
Legal counsel to the Company[, the Guarantors] and the Initial Purchasers are each entitled to rely on this certificate in connection with their opinions being rendered pursuant to Section  [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], respectively, of the Purchase Agreement.

(Signature page follows)

IN WITNESS WHEREOF, the undersigned has executed this certificate as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ].

	
	

	
	Name:

Title:

	
	Attestation:


The undersigned, being [title of signatory] of the Company, does hereby certify that [name of authorized signatory] is the duly appointed and presently incumbent [Secretary] of the Company and that the signature above is [her/his] genuine signature.

IN WITNESS WHEREOF, the undersigned has executed this attestation as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ].

	
	

	
	Name:

Title:


[EXHIBIT A*

SECRETARY’S CERTIFICATE

OF

[GUARANTOR’S NAME]

Reference is made to the Purchase Agreement, dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Purchase Agreement”), among [Guarantor name] (the “Guarantor”), [Company name] [, other guarantors named therein] and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ],[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], as Initial Purchasers. Capitalized terms used herein and not otherwise defined herein shall have the meanings ascribed to them in the Purchase Agreement. 

The undersigned hereby certifies that she/he is the duly appointed [authorized signatory]5 of the Guarantor, that she/he is aware of the Guarantor’s properties, affairs, and records, and that she/he is authorized to execute this certificate. The undersigned further hereby certifies on behalf of the Guarantor that:

1.
Attached hereto as Annex A are true, complete and correct copies of the [Memorandum and Articles of Association] of the Guarantor, including all amendments, if any, thereto (the “Guarantor Articles”) as in effect on the date hereof and at all times since the resolutions referred to in paragraph 2 below were adopted; the Guarantor Articles have not been amended since the date of the last amendment, if any, incorporated therein or attached hereto; no action has been taken by the Guarantor, its shareholders, officers, directors or any authorized representative in contemplation of, or to effect, institute or authorize, any amendment, modification, revocation or rescission in any respect of the Guarantor Articles or in contemplation of, or to effect, institute or authorize, the merger, consolidation, liquidation, dissolution, winding-up or sale of all or substantially all of the assets and business of the Guarantor; and no receiver, administrative receiver, administrator or similar officer has been appointed in relation to the Guarantor or its assets.

2.
Attached hereto as Annex B are true, complete and correct copies of the resolutions passed by the board of directors of the Guarantor on [date] [and a duly authorized committee thereof on [date]], authorizing: (i) the issuance of a guarantee of the [[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]%] [Senior] [Secured] [Senior Subordinated] [Subordinated] [Floating Rate] Notes due 20[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Notes Guarantee”); [(ii) the preliminary offering circular, dated [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], relating to the Notes,] [(iii) the pricing term sheet, dated [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], relating to the Notes,] [(iv) the final offering circular, dated [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], relating to the Notes,] [(v) the Purchase Agreement; (vi) the Indenture; [(vii) the Security Documents]; [(viii) the Intercreditor Agreement]; [(ix) the Listing Application]; (x) the execution and delivery by authorized signatories, and the performance by the Guarantor, of all the documents listed in (iii)-(viii) above (collectively, the “Operative Documents”) and all other documents, instruments and agreements appropriate, desirable or necessary to consummate the Offering and the transactions contemplated by the Operative Documents; and (xi) such other actions as may be necessary, desirable or appropriate to effect the consummation of the Offering and the transactions contemplated by the Operative Documents.  Such resolutions have not been amended, modified, revoked or rescinded and remain on the date hereof in full force and effect in the form adopted; such resolutions are the only such documents adopted by the board of directors of the Guarantor (or any committee thereof) authorizing, as applicable, the execution, delivery and performance, as the case may be, of the Operative Documents and the transactions mentioned therein; and such resolutions have not been revoked, modified, amended or rescinded and are still in full force and effect and in each case represent the only resolutions adopted or action taken by, or on behalf of, the board of directors of the Guarantor (or any committee thereof) relating to the matters described therein.

3.
Attached as Annex C hereto are true and correct specimens of the Notes Guarantees.  Such specimens are in substantially the form set forth in the Indenture, and have been approved by the board of directors of the Guarantor.

4.
The Indenture, [and] the Purchase Agreement, [the Security Documents] [and the Intercreditor Agreement], as executed and delivered by the parties thereto, are in substantially the form approved by, or pursuant to authority duly delegated by, the board of directors of the Guarantor.]

5.
Any minutes or resolutions of the Guarantor since [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ],
 relating to all material proceedings of the shareholders, board of directors and chairman of the board of directors of the Guarantor, made available to the Initial Purchasers, are the original minutes or resolutions of the Guarantor or are true, correct and complete copies thereof, with respect to all material proceedings of said shareholders, board of directors and chairman of the board of directors of the Guarantor for the period specified therein. The minutes, resolutions and other documents of the Guarantor made available to the Initial Purchasers were true and complete in all material respects. There have been no material changes, additions or alterations in said minutes or resolutions that have not been disclosed to the Initial Purchasers in writing.

6.
Each person who: (i) as a director, authorized officer, attorney-in-fact, or representative of the Guarantor, signed, endorsed or executed the Operative Documents, or (ii) as a director, authorized officer, attorney-in-fact, or representative of the Guarantor, signed, endorsed or executed any other document, instrument or agreement delivered prior hereto, or on the date hereof, in connection with the issuance of the Notes Guarantee, or pursuant to the Operative Documents, in each case, was, at the time or at the respective times of such execution and delivery thereof, duly authorized to do so, and duly elected, qualified and acting as such director, authorized officer, attorney-in-fact, or representative, as the case may be, and the signature of each person appearing on any such document is his or her genuine signature.

7.
Legal counsel to the Company, the Guarantor and the Initial Purchasers are each entitled to rely on this certificate in connection with their opinions being rendered pursuant to Section [●] and Section [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], respectively, of the Purchase Agreement.

(Signature page follows)

IN WITNESS WHEREOF, the undersigned has executed this certificate as of [●].

	
	

	
	Name:

Title:

	
	Attestation:


The undersigned, being [title of signatory] of the Company, does hereby certify that [name of authorized signatory] is the duly appointed and presently incumbent [Secretary] of the Company and that the signature above is [her/his] genuine signature.

IN WITNESS WHEREOF, the undersigned has executed this attestation as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ].

	
	

	
	Name:

Title:


(Signature page for Guarantor’s Secretary’s Certificate)

OFFICER’S CERTIFICATE

OF

[COMPANY NAME]

With reference to Section [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] of the Purchase Agreement, dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], (the “Purchase Agreement”), [company name] (the “Company”) [, [names of Guarantors] (collectively, the “Guarantors”),] and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], as Initial Purchasers, relating to the issuance and sale (the “Offering”) of €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] aggregate principal amount of [[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]%] [Senior] [Secured] [Senior Subordinated] [Subordinated] [Floating Rate] Notes due 20[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Notes”) of the Company, the undersigned, being the [authorized signatory]5 of the Company, hereby certifies, [after careful review of the time of Sale Information, the Final Offering Circular (including any amendment or supplement thereto) and Purchase Agreement] [conform to wording in Purchase Agreement]], that:

1.
[no material adverse change] [conform to wording required by Purchase Agreement];

2.
[the representations and warranties in Purchase Agreement are true and correct with the same force and effect as though expressly made at and as of the Closing Time] [conform to wording required by Purchase Agreement]; 

3.
[satisfaction of all conditions to be performed or satisfied at or prior to the Closing Time] [conform to wording required by Purchase Agreement];

4.
[no order suspending the use of the Offering Documents in any applicable Relevant Jurisdiction issued] [conform to wording required by Purchase Agreement]; and

5.
legal counsel to the Company [and the Guarantors,] and the Initial Purchasers are entitled to rely on this certificate in connection with their opinions being rendered pursuant to Section [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] and Section [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], respectively, of the Purchase Agreement.

Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Purchase Agreement.

(Signature page follows)

IN WITNESS WHEREOF, the undersigned have executed this certificate as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ].

	
	

	
	Name:

Title: [authorized signatory]5


(Signature page for the Company’s Officer’s Certificate)

[COMPANY NAME]

[address]

[date]

[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

as Trustee

[Trustee’s address]

Attention: [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

Re:
Company Order for the Authentication of Notes
 

Ladies and Gentlemen:

With reference to the Indenture, dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Indenture”), among [company name] (the “Company”), [[guarantors name] (the “Guarantors”)] and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Trustee” or “you”), relating to the [[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]%] [Senior] [Secured] [Senior Subordinated] [Subordinated] [Floating Rate] Notes due 20[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Notes”) of the Company, the Company hereby delivers to you as Trustee under the Indenture €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] aggregate principal amount of Notes in the form of (i) one [144A Note] (ISIN; [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], Common Code; [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]) in the aggregate principal amount of €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] and (ii) one [Regulation S Note] (ISIN; [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], Common Code; [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]) in the aggregate principal amount of €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] each heretofore duly executed by the proper officers of the Company and delivered to you as provided in the Indenture.  Capitalized terms used but not defined herein shall have the meanings ascribed to them in the Indenture.

Pursuant to Section [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] of the Indenture, you, as Trustee, are hereby authorized and directed to (a) authenticate, in the manner provided by the Indenture, such 144A Note and such Regulation S Note and (b) deliver such Notes for deposit to [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], as common depositary for Euroclear Bank S.A./N.V. and Clearstream Banking, société anonyme.   

Pursuant to Section [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] of the Indenture, the undersigned hereby certifies that all conditions precedent to the issuance of the Notes contained in the Indenture have been complied with. 

Please acknowledge receipt of the Notes for authentication by counter-signature below.

(Signature page follows)

IN WITNESS WHEREOF, the undersigned have executed this order on the date first written above.

	
	[COMPANY NAME]

	
	By:


	
	Name:

Title:
 


	
	By:


	
	Name:

Title:9 


The undersigned, as Trustee, acknowledges receipt of the Notes referred to above on the date first written above.

	
	[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], as Trustee

	
	By:


	
	Name:

Title:


(Signature Page to Authentication Order)





[COMPANY NAME]

[address]

[date]

[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

(the “Initial Purchasers”)

Re:
Payment Delivery Instructions and Authorization

Ladies and Gentlemen:

[company name] (the “Company”) hereby instructs and authorizes the Initial Purchasers to deliver to the Company, pursuant to the Purchase Agreement, dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Purchase Agreement”), among the Company [, [[guarantors name] (the “Guarantors”)] and the Initial Purchasers and in accordance with the Funds Flow Memorandum attached hereto as Annex A (the “Funds Flow Memorandum”), in immediately available same-day funds, the aggregate amount of €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], representing a purchase price equal to [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]% in respect of €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] aggregate principal amount of [[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]%] [Senior] [Secured] [Senior Subordinated] [Subordinated] [Floating Rate] Notes due 20[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] [(less fees and expenses)] (the “Notes”) of the Company.  The Company acknowledges that such funds represent full payment and consideration of the amount owed to the Company for the sale of the Notes pursuant to the Purchase Agreement.  

Please acknowledge receipt of the above referenced payment delivery instructions and authorization by counter-signature below.

(Signature page follows)

Very truly yours,

[COMPANY NAME]

	
	[COMPANY NAME]

	
	By:


	
	Name:

Title:


We hereby acknowledge receipt of the above referenced payment delivery instructions and authorization. 

	
	[NAME OF INITIAL PURCHASER]


	
	By:


	
	Name:

Title:


	
	By:


	
	Name:

Title:


(Signature Page to Payment Delivery Instructions and Authorization)

ANNEX A

FUNDS FLOW MEMORANDUM





[NAME OF INITIAL PURCHASER]

[address]
[Common Depositary]



and copy to: 

[issuer name]

[address]

Re:
Release of Funds Deposited

Ladies and Gentlemen:

The undersigned, on behalf of the Initial Purchasers (as defined in the Purchase Agreement), dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], among [company name] (the “Company”) [, [[guarantors name] (the “Guarantors”)] and the Initial Purchasers, hereby instructs and authorises [Common Depositary] upon receipt of the global notes representing €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] aggregate principal amount of [[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]%] [Senior] [Secured] [Senior Subordinated] [Subordinated] [Floating Rate] Notes due 20[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Notes”) of the Company to deliver, in immediately available same-day funds in the aggregate amount of €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], representing the net proceeds of the Notes, to:

Account Name:

[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

Bank:


[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

SWIFT:


[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

Account number:
[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

Beneficiary:

[issuer name]

Reference:

[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

in accordance with the Funds Flow Memorandum attached hereto as Annex A.

Please acknowledge receipt of the above referenced payment delivery instructions and authorization by counter-signature below.

(Signature page follows)

Very truly yours,

[INITIAL PURCHASERS]

	
	By:


	
	Name:

Title:


	
	By:


	
	Name:

Title:


We hereby acknowledge receipt of the above referenced payment delivery instructions and authorization. 

	
	[Agent for Common Depositary]

	
	By:


	
	Name:

Title:


(Signature Page to Payment Delivery Instructions and Authorization)

ANNEX A

FUNDS FLOW MEMORANDUM

[Trustee Name]
[address]

[date]

[Company name]

[address]

Re:
Compliance with Authentication Order and Delivery of Notes 

Ladies and Gentlemen:

In accordance with your Authentication Order, dated the date hereof, and pursuant to Section [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] of the Indenture, dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Indenture”), among [company name] (the “Company” or “you”), [[guarantors name] (the “Guarantors”)] and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Trustee”), relating to the [[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]%] [Senior] [Secured] [Senior Subordinated] [Subordinated] [Floating Rate] Notes due 20[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Notes”) of the Company, we have delivered to [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], as common depositary for Euroclear Bank S.A./N.V. and Clearstream Banking, société anonyme, for deposit and further credit and delivery to the accounts indicated by [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Initial Purchasers”), on your behalf and upon your instructions, €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] aggregate principal amount of Notes in the form of (i) one [144A Note] (ISIN: [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], Common Code: [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]) in the aggregate principal amount of €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] and (ii) one [Regulation S Note] (ISIN: [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], Common Code: [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]) in the aggregate principal amount of €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], each heretofore duly authenticated by us in accordance with the Indenture.

(Signature page follows)

Very truly yours,

[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], as Trustee

	
	By:


	
	Name:

Title:


(Signature Page to Compliance with Authentication Order and Delivery of Notes)

CERTIFICATE
OF
[TRUSTEE],
AS TRUSTEE

The undersigned, [name of Trustee], does hereby certify that:

1.
The Indenture, dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Indenture”), among, inter alia, [company name], a [type of entity] organized under the laws of [jurisdiction] (the “Company”), [[guarantors’ names] (the “Guarantors”)] and [name of trustee], as trustee (the “Trustee”), relating to the [[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]%] [Senior] [Secured] [Senior Subordinated] [Subordinated] [Floating Rate] Notes due 20[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the "Notes") of the Company, has been duly authorized, executed and delivered in the name and on behalf of the Trustee by one of its authorized signatories.

2.
Pursuant to the provisions of Section [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] of the Indenture, the Trustee has duly authenticated, and caused to be delivered to or upon the order of the Company, €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] aggregate principal amount of Notes.  The Trustee has examined the form of the Notes so authenticated and delivered and has found the same to be in substantially the form called for by the Indenture.

3.
Each person who, on behalf of the Trustee, (a) authenticated the Notes, and (b) executed and delivered the Indenture, was at the date thereof and is now duly elected, appointed or authorized, qualified and acting as an officer or authorized signatory of the Trustee and duly authorized to perform such acts at the respective times of such acts and the signatures of such persons appearing on such documents are their genuine signatures.

4.
Attached hereto is a power of attorney from the Trustee, duly granted by the Trustee, granting the signing authority of the persons mentioned above in paragraph 3 for the purposes set forth in paragraph 3.

(Signature page follows)

IN WITNESS WHEREOF, [name of trustee] has caused this certificate to be executed in its corporate name by an officer thereunto duly authorized.

Dated: as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

[NAME OF TRUSTEE],

AS TRUSTEE

	
	By:


	
	Name:

Title:


(Signature page to Certificate of Trustee)

[Common Depositary]
[address]

[date]

[Company name]

[address]

Re:
Acknowledgment of Receipt of the Notes

Ladies and Gentlemen:

Reference is made to the Indenture, dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the "Indenture"), among [company name] (the "Company"), [[guarantors name] (the "Guarantors")] and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the "Trustee"), relating to the [[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]%] [Senior] [Secured] [Senior Subordinated] [Subordinated] [Floating Rate] Notes due 20[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the "Notes") of the Company.

We, as [common depositary for Euroclear and Clearstream Banking S.A.], hereby acknowledge receipt and acceptance of €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] aggregate principal amount of Notes in the form of (i) one [144A Note] (ISIN: [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], Common Code: [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]) in the aggregate principal amount of €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] and (ii) one [Regulation S Note] (ISIN: [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], Common Code: [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]) in the aggregate principal amount of €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], on the date first written above.

(Signature page follows)

Very truly yours,

[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ], as Common Depositary

	
	By:


	
	Name:

Title:


(Signature Page to Acknowledgment of Receipt of Notes)

Cross-Receipt

Reference is made to the Purchase Agreement, dated as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Purchase Agreement”), among [issuer’s name], a [type of entity] organized under the laws of [jurisdiction] (the “Company”), [[guarantors’ names] (the “Guarantors”)] and [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the “Initial Purchasers”), relating to the purchase and sale of €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] aggregate principal amount of [[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]%] [Senior] [Secured] [Senior Subordinated] [Subordinated] [Floating Rate] Notes due 20[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] (the "Notes") of the Company. 

The Company hereby acknowledges receipt from the Initial Purchasers of €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] by wire transfer of same day funds, representing payment in full of the purchase price for the Notes pursuant to Section [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] of the Purchase Agreement.

The Initial Purchasers acknowledge receipt from the Company of beneficial interests in €[ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] aggregate principal amount of the Notes, representing delivery in full of the Notes pursuant to Section [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ] of the Purchase Agreement.

This Cross Receipt may be signed in counterparts, each of which shall be deemed to be an original.

(Signature pages follow)

Dated: as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

[ISSUER]

	
	By:


	
	Name:

Title:


(Signature page to Cross Receipt)

Dated: as of [ SYMBOL 108\f wingdings \s 11\h \* MERGERFORMAT \* MERGEFORMAT ]

[INITIAL PURCHASER]

	
	By:


	
	Name:

Title:


	
	By:


	
	Name:

Title:


(Signature page to Cross Receipt)










For the avoidance of doubt, this standard form is in a non-binding, recommended form.  Individual parties are free to depart from the terms of this form and should always satisfy themselves of the taxation, regulatory and accounting implications of its use.








The European High Yield Association (“EHYA”) consents to the use, reproduction and transmission of this document by members of the EHYA for the preparation and documentation of agreements relating to offerings or potential offerings in high yield debt securities.  Re-printing, copying or re-distributing any EHYA document to or for the benefit of a firm, individual or person who is not an EHYA member without the prior written permission of the EHYA is prohibited, except in cases where the document is to facilitate a transaction with such third party by an EHYA member.





© European High Yield Association.  All rights reserved.











� This form is to be used only for Euro-denominated Rule 144A/Reg S transactions cleared through Euroclear and Clearstream, with documentation governed by NY law.


� 	Add if notes are secured.


� 	To mirror the definition in the Purchase Agreement.


� 	Time period to mirror what the Purchase Agreement provides for. 


� 	To add if Purchase Agreement requires that a paying agent be maintained in a European Union member state that will not be obliged to withhold or deduct tax pursuant to the European Union savings directive (Council Directive 2003/48/EC).


� 	Include if reliance language is not included in opinion.


� 	Add if specific comfort letters for sales in specific jurisdictions are provided.


� 	Conform to the requirements set forth in the Purchase Agreement as to signatory.


� 	Conform to what was reviewed in due diligence.


� 	Conform to what was reviewed in due diligence.


� 	Conform to Indenture.


� 	Conform to the requirements set forth in the Indenture as to signatory.


� 	Confirm whether payment delivery instructions should be documented.


� 	Signed by the Authorized Representative under the Agreement Among Initial Purchasers.  If no Agreement Among Purchasers, all the Initial Purchasers need to sign.


� 	To be used if transaction involves payment to the issuer through Common Depository.


� 	Signed by the Authorized Representative under the Agreement Among Initial Purchasers.  If no Agreement Among Purchasers, all the Initial Purchasers need to sign.


� 	Signed by the Authorized Representative under the Agreement Among Initial Purchasers.  If no Agreement Among Initial Purchasers, all the Initial Purchasers need to sign.






