EXHIBIT D

Form of Regulation S Certificate

CITIBANK, N.A.
[address]
Attention: °

Re:  GAIA PURCHASER, INC. (the “Company”)

7.625% Senior Secured Notes due 2033 (the “Notes™)

Ladies and Gentlemen:

In connection with our proposed sale of $ aggregate principal amount of
Notes, we confirm that such sale has been effected pursuant to and in accordance with
Regulation S (“Regulation S””) under the Securities Act of 1933, as amended (the “Securities
Act”), and accordingly, we hereby certify as follows:

1. The offer of the Notes was not made to a person in the United States (unless
such person or the account held by it for which it is acting is excluded from the definition
of “U.S. person” pursuant to Rule 902(k) of Regulation S under the circumstances
described in Rule 902(h)(3) of Regulation S) or specifically targeted at an identifiable
group of U.S. citizens abroad.

2. Either (a) at the time the buy order was originated, the buyer was outside the
United States or we and any person acting on our behalf reasonably believed that the
buyer was outside the United States or (b) the transaction was executed in, on or through
the facilities of a designated offshore securities market, and neither we nor any person
acting on our behalf knows that the transaction was pre-arranged with a buyer in the
United States.

3. No directed selling efforts have been made in the United States in
contravention of the requirements of Rule 903(a)(2) or Rule 904(a)(2) of Regulation S, as
applicable.

4. The proposed transfer of Notes is not part of a plan or scheme to evade the
registration requirements of the Securities Act.

5. If we are a dealer or a person receiving a selling concession or other fee or
remuneration in respect of the Notes, and the proposed transfer takes place before end of
the distribution compliance period under Regulation S, or we are an officer or director of
the Company or a distributor, we certify that the proposed transfer is being made in
accordance with the provisions of Rules 903 and 904 of Regulation S.

6. If the proposed transfer takes place before the end of the distribution
compliance period under Regulation S, the beneficial interest in the Notes so transferred
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will be held immediately thereafter through Euroclear (as defined in such Indenture) or
Clearstream (as defined in such Indenture).

7. We have advised the transferee of the transfer restrictions applicable to the
Notes.

You, the Company, and counsel for the Company are entitled to rely upon this
Certificate and are irrevocably authorized to produce this Certificate or a copy hereof to any
interested party in any administrative or legal proceeding or official inquiry with respect to the
matters covered hereby. Terms used in this certificate have the meanings set forth in Regulation
S.

Very truly yours,

[NAME OF SELLER]

By:

Name:
Title:
Address:

Date of this Certificate: , 20
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