
 

Exhibit A - 15 
EU-DOCS\55650893.3 

CERTIFICATE TO BE DELIVERED UPON EXCHANGE OR 

REGISTRATION OF TRANSFER RESTRICTED NOTES 

This certificate relates to €_________ principal amount of Notes held in (check applicable space) 

____ book-entry or _____ definitive form by the undersigned. 

The undersigned (check one box below): 

 has requested the Registrar or Transfer Agent by written order to deliver in 

exchange for its beneficial interest in the Global Note held by the Depository a Note 

or Notes in definitive, registered form of authorized denominations and an 

aggregate principal amount equal to its beneficial interest in such Global Note (or 

the portion thereof indicated above); 

 has requested the Registrar or Transfer Agent by written order to exchange or 

register the transfer of a Note or Notes. 

In connection with any transfer of any of the Notes evidenced by this certificate occurring prior to 

the expiration of the period referred to in Rule 144(k) under the Securities Act, the undersigned 

confirms that such Notes are being transferred in accordance with its terms: 

CHECK ONE BOX BELOW 

(1)  to the Issuer; or 

(2)  to the Registrar for registration in the name of the Holder, without 

transfer; or 

(3)  pursuant to an effective registration statement under the Securities 

Act of 1933; or 

(4)  inside the United States to a “qualified institutional buyer” (as 

defined in Rule 144A under the Securities Act of 1933) that purchases for its own account 

or for the account of a qualified institutional buyer to whom notice is given that such 

transfer is being made in reliance on Rule 144A, in each case pursuant to and in compliance 

with Rule 144A under the Securities Act of 1933; or 

(5)  outside the United States in an offshore transaction within the 

meaning of Regulation S under the Securities Act in compliance with Rule 904 under the 

Securities Act of 1933 and such Note shall be held immediately after the transfer through 

Euroclear or Clearstream until the expiration of the Restricted Period (as defined in the 

Indenture); or 

(6)  to an institutional “accredited investor” (as defined in Rule 

501(a)(1), (2), (3) or (7) under the Securities Act of 1933) that has furnished to the Trustee 

a signed letter containing certain representations and agreements; or 

(7)  pursuant to another available exemption from registration provided 

by Rule 144 under the Securities Act of 1933. 
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Unless one of the boxes is checked, the Registrar will refuse to register any of the Notes evidenced 

by this certificate in the name of any Person other than the registered Holder thereof; provided, 

however, that if box (5), (6) or (7) is checked, the Issuer or the Registrar may require, prior to 

registering any such transfer of the Notes, such legal opinions, certifications and other information 

as the Issuer or the Registrar have reasonably requested to confirm that such transfer is being made 

pursuant to an exemption from, or in a transaction not subject to, the registration requirements of 

the Securities Act of 1933. 

Date: Your Signature:  

Signature Guarantee:  

Date:  

Signature must be guaranteed by a 

participant in a recognized signature 

guaranty medallion program or other 

signature guarantor program reasonably 

acceptable to the Registrar or Transfer 

Agent 

Signature of Signature Guarantee
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TO BE COMPLETED BY PURCHASER IF (4) ABOVE IS CHECKED. 

The undersigned represents and warrants that it is purchasing this Note for its own 

account or an account with respect to which it exercises sole investment discretion and that it and 

any such account is a “qualified institutional buyer” within the meaning of Rule 144A under the 

Securities Act of 1933, and is aware that the sale to it is being made in reliance on Rule 144A and 

acknowledges that it has received such information regarding the Issuer as the undersigned has 

requested pursuant to Rule 144A or has determined not to request such information and that it is 

aware that the transferor is relying upon the undersigned’s foregoing representations in order to 

claim the exemption from registration provided by Rule 144A. 

 

Dated:  

  NOTICE: To be executed by an executive officer 




