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“‘IkansferRestrictions”.
States to non-U.S. personsin reliance on and in accordancewith Regulation S. See “Subscriptionand Sale”and
(“RegulationS”) under the Securities Act. The Class A1 Notes may be offeredfor sale only outside the United
144A or ( i i ) outside the United States to non-U.S. persons in reliance on and in accordance with Regulation S
(asdefined in Rule 144A (“Rule 144A”)under the SecuritiesAct of 1933 (the “Securities Act”))pursuant to Rule
and the Mezzanine Notes may beofferedfor sale ( i ) in the United Statesto qualifiedinstitutional buyers(“QIBs”)
minimum denominationof any of the Notes is individually referred to herein as a “Note”.The Class A2 Notes
Notes, the Class A2 Notes and the Mezzanine Notes are referred to herein collectively as the “Notes”and each
passu with the other, and one series of Subordinated Mezzanine Notes (the “MezzanineNotes”).The Class ~1
Senior Notes (the “ C ~ SA2 Notes”, together with the Class A1 Notes, the “Senior Notes”) each ranking pari
will i m e SerieS (each a “Series”)of Class A1 Senior Notes (the “ClassA1 Notes”) and one series of Class ~2
PwYamme (the “Programme”),which is described in this Offering Circular. Under the Programme, the Issuer

Mime et Champagne Finance a.r.1. (the“Issuer”)has established an asset-backed euro mediumtern note

months after the date of this Offering Circular on the Luxembourg Stock Exchange.
Application has been made to list the Notes issued under the Programme during the period of twelve

Considerations”in this Offering Circular.
For certain considerationsapplicable in connectionwith an investmentin the Notes,see “Investment

in the Notes must make their own investigation as to any applicable ratingof the relevant reference herein.
suspension, reductionor withdrawal at any time by the assigning rating agency. Investors and potential investors
Baa2 by Moody’s. A rating is not a recommendation to buy, sell or hold securities and may be subject to
corresponding rating. The Mezzanine Notes have been rated BBB by each of Standard & Poor’s and DCR and
Supplemental Offering Circular, ClassA1 Notes issued under the Programme after the Closing Date will carry a
Moody’s being collectively referred to as the “RatingAgencies’’).Unless otherwise specified in the applicable
Rating Co. (“DCR’) and A2 by Moody’s Investors Service Inc. (“Moody’s’’)(Standard & Poor’s, DCR and
Services, a division of The McGraw-Hill Companies, Inc. (“Standard8 z Poor’s’’)and Duff 62 Phelps Credit

The Class A1 Notes and the Class A2 Notes have been rated A by each of Standard & Poor’s Rating

Restrictions”.
Notes are not transferable exceptin accordancewith the restrictionsdescribed under the section“Transfer
relyingon the exemptionfrom the provisionsof Section5 of the SecuritiesAct provided by Rule 144A.The
purchasers that are qualified institutional buyers are hereby notified that the seller of the Notes may be
and sold in the United States only to qualified institutional buyers in reliance on Rule 144A. Prospective

The Notes have not been and will not be registered under the Securities Act and are being offered
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Arranger and Dealer

NOMURA INTERNATIONAL

CREDITLYONNAIS S.A.

The date of this Offering Circular is16th March 2000.

MORGAN STANLEY DEAN WITTER
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stabilising shall be in compliancewith all applicable laws. regulationsand rules.
a level which might not otherwise prevail. Such stabilising.if commenced. may be discontinued at any time.Such
which stabiliseor maintain the market price of the Notes of the class and seriesof which such Notes form part.at 0
the relevant Supplemental Offering Circular as the stabilising institution may over-allot or effect transactions.

In connectionwith the issue of any Notes under the Programme. the Dealer (if any) which is specifiedin

2



IMPORTANT NOTICE

Circular in connection therewith.
dealer for the Notes under the Programme, and has authorised and requested each Dealer to circulate this Offering
of the Issuer. The Issuer has appointed each Dealer (as defined below in the section entitled “The Parties”) as

This OfferingCircular (the“OfferingCircular”)contains summary information providedby or on behalf

import of such information.
the Lending Bank Information, is in accordance with the facts and does not omit anything likely to affect the
case), the information contained in this Offering Circular, otherthan the Mame et Champagne Information and
to the best of the knowledge and belief of the Issuer (which has takenall reasonable careto ensure that such is the
Mame et Champagne Information(asdefined below) and the Lending Bank Information (asdefined below) and,

The Issuer accepts responsibility for the information contained in this Offering Circular, except for the

misleading and each of the Borrowers accepts responsibility accordingly.
which would make the Mame et Champagne Information or the expression of any such opinion or intention
intentionsof the Borrowers expressed herein are honestly held and that there are no other facts the omission of
Champagne Information is true and accurate in all material respects and is not misleading, that the opinions and
information relating to the Borrowers which is material in the context of the Programme, that the Mame et
enquiries, confirms that this Offering Circular, including any document included herein by reference, containsall
Besserat de Bellefon (“B de B”)(each a “Borrower”and together, the “Borrowers”),having made a l l reasonable

Each of Mame et Champagne(“Marne et Champagne”),Champagne Lanson Pkre& Fils (“Lanson”)and

Information” and(5)(to the extent that i t relates to the Borrowers) “AvailableInformation”.
of the Borrowers”, (3) “The Champagne Industry”, (4) (to the extent that it relates to the Borrowers) “General
Cyclicality”,( i i i ) “Competition”,( iv ) “Harvest”,( v ) “Seasonality”and (vi)”Industrial Relations”,(2)“Description
and (b)“Commercial Aspects of the Transaction”,( i ) “Considerations Affecting Borrowers’ Income”,( i i ) “Market
Offering Circular entitled (1 ) “Investment Considerations”(a)“Champagne Appellation Controlee Regulations”

“Marne et Champagne Information” means all of the information contained in the sections of this

(the “LendingBank Information”).
for the information contained in the section of this Offering Circular, entitled “Description of the Lending Bank”

Lloyd’s TSB Bank plc, acting through its Brussels Branch (the “Lending Bank”), accepts responsibility

read and construed together with the relevant Supplemental Offering Circular.
and with my other documents incorpomted by reference herein and, in relation to any Series of Notes, should be

This Offering Circular shouldbe read and construed togetherwith any amendments or supplements hereto

information or representation should not berelied upon as having been authorised by the Issuer or a Dealer.
information suppliedby the Issueror such other information asis in the public domain and,if given or made, such
not consistentwith this Offering Circular or any other document entered intoin relation to the Programmeor any

No person has been authorisedto give any information or to make my representation not contained in or

the date indicatedin the document containing the same.
connectionw i t h the Programme is correct atany time subsequent to the dateon which it is supplied or,i f different,
this Offering Circular hasbeen most recently amended or supplementedor that any other information suppliedin
change, m the condition(financialor otherwise) of the Issuersincethe date thereofor, if later, the date upon which
supplementedor that there has been no adverse change, or any event reasonably likely to involve any adverse
subsequent to the date hereof or the date upon which this Offering Circularhas been most recently amended or
in any circumstances, mate my implication that the information contained in this Offering Circular is true
this Offering Circular or any SupplementalOffering Circular nor the offering, sale or delivery of any Note shall,
as to the accuracy or completeness of the information contained in this Offering Circular. Neither the delivery of
Dealer nor any of its affiliatesnor t ie Trustee makes any representation or warranty or accepts any responsibility

No representation or warranty is made or implied by a Dealer or any of its affiliatesor the Trustee, and no

Circular and other offering material relating to the Notes, see “Subscription and Sale”.
sales and deliveries of Notes and on the distribution of this Offering Circular or any Supplemental Offering
infom themselves about and to observe any such restrictions. For a descriptionof certain restrictions on offers,
Offering Circular or any Supplemental Offering Circular comes are required by the Issuer and each Dealer to
and delivery of the Notes in certain jurisdictionsmay be restricted by law. Persons into whose possession this

The distribution of this Offering Circular and any Supplemental Offering Circular and the offering, sale

3



and Sale”.
further restrictionson offers and salesof the Notes and the distribution of this Offering Circular,see “Subscription
used m this paragraph have the meanings given to them in Regulation S. For a description of these and certain
view to the resale, distribution or other disposition thereof to a U.S. person. Except as otherwise indicated, terms
States in reliance on Regulation S W11 be deemed to have represented that it is not purchasing the Notes with a
any applicable securities laws of any state of the United States. Each purchaser of Notes sold outside the United
outside the United States in compliance with Rule W3 or 904 of Regulation S, in each case in accordance with
(if available and upon delivery of an opinion of counsel to that effect in a form satisfactory to the Issuer) or (C)
is a QIB, (B) pursuant toan exemption from registration under the Securities Act providedby Rule 1 4 4 thereunder
or otherwise transferred, except (A)in compliance with Rule 144A to a person who the seller reasonably believes
Notes have not been and will not be registered under the Securities Act and may not be reoffered, resold, pledged
discretion and that it or such account is a QIB and (ii) acknowledge that the Class A2 Notes and the Mezzanine
Notes for its own account or for the benefit of an account with respect to which it exercises sole investment
persons buying for the account of non-US. persons) will be deemed to (i) represent that it is purchasing such

Each purchaser of Class A2 Notes or Mezzanine Notes who is a U.S. person (other than certain US.

Clearstream, Luxembourg.
Certificate representing Class A2 Notes and the Mezzanine Notes may be held only through Euroclear or
Mezzanine Notes, beneficial interests in an Unrestricted GlobalNote Certificateor an International Global Note
day after the later of the commencement of the offering and the date of delivery of the Class A2 Notes and the
United States (a “Common Depositary”) for Euroclear and Clearstream, Luxembourg. On or prior to the 40th
certificate (an“International Global Note Certificate’.) deposited witha common depositary located outside the
sociCtt anonyme (formerly Cedelbank) (“Clearstream, Luxembourg’.) or (ii) an international global note
of New York, Brussels office, as operator of the Euroclear System (“Eumclear”), and Clearstream Banking,
behalf of DTC for the accountsof its direct and indirect participants, including Morgan Guaranty Trust Company
deposited on or about the issue date as specified in the applicable Supplemental Offering Circular with or on
represented by either (i) an unmtricted global note certificate (an “Unrestricted Global Note Certificate”)
in reliance on Regulation S will, unless otherwise specified, be available only in book-entry form and will be
Trust Company (“DTC”) and will be registered m the name of its nominee. Notes sold outside the United States
the issue dateas specified m the applicable Supplemental Offering Circular withor on behalf of The Depository
the form of a restricted global note certificate (the “Restricted Global Note Certificate’’)deposited on or about
QIBs will, unless otherwise specified, be available only in book-entry form, and will be represented by a note in

Notes offered hereby will be issued in registered form, without interest coupons. Notes initially sold to

Regulationsor otherwise in compliance with all applicable provisions of the Regulations.
circumstanceswhich do not result m an offer to the public in the United Kingdom within the meaning of the
“Regulations”). Notes may not lawfully be offered or sold to persons in the United Kingdom except in
public in the United Kingdom within the meaning of the Public Offers of Securities Regulations 1995 (the

h addition, the Issuer has not authorisedany offer of Notes having a maturity of one year or more to the

other offering material may only be distributedto qualified investorsor to a close cmle of investors in France.
clearance procedure of the Commission des O p t ? r u r i o m de Bourse and this Offering Cmular together with any
Decree n-8-880 dated 1st October 1998. Accordingly, this Offering Circular has not been submitted to the
account, in accordance with Article6-IIof the Ordinance nQ67-833dated 28th September 1967, as amended, and
of the Notes will only be made in France to qualified investors or toa close circleof investors acting for their own

The Notes may not be directly or indirectly offered or sold to the public in France and the offer and sale

of the Issuer.
Circular shallbe taken to have made its own investigation and appraisal of the condition (financial or otherwise)
subscribe for or purchase any Notes. Each recipient of this Offering Circular or any Supplemental Offering
Dealers or any of them that any recipient of this Offering Circular or any Supplemental Offering Circular should
to subscribe for or purchase any Notes and should not be considered as a recommendationby the Issuer, the

Neither this Offering Circular nor any Supplemental Offering Circular constitutesan offer or an invitation

schemes or for the correctness of any statements made, or opinions expressed with regard to them. The Jersey
Jersey nor the Jersey Financial Services Commission t i e s any responsibility for the financial soundness of any
of the Notes. It must be distinctly understood that, in giving these consents, neither the registrar of companies in
withdrawn,its consent under Article4 of the Controlof Borrowing (Jersey) Order 1958,as amended, to the issue
withdrawn, his consent to its circulation. The Jersey Financial Services Commission has given, and has not
with Article 6 of the Companies (General Provisions) (Jersey) Order 1992, and he has given, and has not

A copy of this Offering Circular has been delivered to the registrar of companies in Jersey in accordance
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any liability arising from the dischargeof its functions under that law.
Financial Services Commission is protected by the Borrowing (Control)(Jersey)Law 1947, as amended, against

The maximum aggregate principal amount of Notes outstanding at any one time under the Programmewil l
not exceed Q96,000,000.

“ F R F ’ , or “Francs”are to French Francs and references to V? are to pounds sterling.
Treaty establishing the European Communities, as amended by the Treaty on European Union, references to
currency introduced at the start of the third stage of European Economic and Monetary Union pursuant to the

h this Offering Circular, unless otherwise specified, referencesto “EUR”, “euro”,or“Pare to the single

representationto the contrary is a criminal offence.
authorities has confirmed the accuracy or determined the adequacy of this Offering Circular. Any
Commission or any state securities commission or other regulatory authority, and none of the foregoing

The Notes have not been approved or disapproved by the United States Securities and Exchange

v

NOTICE TO NEW HAMPSHIRE RESIDENTS

any representation inconsistent with the provisions of this paragraph.
transaction.It is unlawful to make, or cause to be made, to any prospective purchaser, customer,or client
upon the merits or qualifications of, or recommended or given approval to, any person, security, or
or a transaction means that the Secretary of State of the State of New Hampshire has passed in any way
complete and not misleading.Neither any such fact nor the fact that an exception is availablefor a security
by the Secretary of State of the State of New Hampshire that any document filed under RSA 421-b is true,
a security is effectivelyregisteredor a person is licensedin the State ofNew Hampshireconstitutesa finding
Chapter 421-b of the New Hampshire Revised Statuteswith the State of New Hampshire nor the fact that

Neither the fact that a registration statement or an application for a license has been filed under

c
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DOCUMENTSINCORPORATEDBY REFERENCE

(2) the most recently published audited annual financial statements of each of Mame et Champagne,

(1) the most recently published audited annual financial statements of the Issuer from time to time;

The following documents shallbe deemed tobe incorporatedin, and to form partof, this Offering Circular:

v

Lanson,B de B and the Group;

(3) the semi-annual interim unaudited financial statements of each of Mame et Champagne, Lanson and
B de B;

(4) all amendments or supplements to this Offering Circular prepared by the Issuer from time to time;
and W

(5) any Supplemental Offering Circular preparedby the Issuer from time to time,

reference modifies or supersedes such statement.
this Offering Circular to the extent that a statement contained in any document subsequently incorporated by
m, and forming part of, this Offering Circular shall be deemed to be modified or superseded for the purpose of
save that any statement contained in this Offering Circular or in any of the documents incorporatedby reference

W

Any document incorporatedby reference in this Offering Circular will be available free of charge at the
specified officeof any Paying Agentor the specified office of the Luxembourg Listing Agent in Luxembourg.

ENFORCEMENTOF LIABILITIESAND SERVICE OF PROCESS

the Federal securities laws of the United States.
original actions or actions for enforcementof judgements of US. courts of civil liabilities predicated solelyupon
Olsen Backhurst Dorey, Jersey counsel to the Issuer, that there is doubt as to the enforceability in Jersey, in
upon civil liability provisions of the Federal securities laws of the United States. The Issuer hasbeen advised by
such persons or the Issuer, or to enforce against themin US. courts judgements obtained in such courts predicted
States.As a result, i t may not be possible for investors to effect service of process within the United States upon
substantial portion of the assets of such non-resident persons and of the Issuer are located outside the United
directors and executive officers of the Issuer named herein are non-residents of the United States. All or a

The Issuer is organised under the laws of Jersey with its domicile in Jersey, Channel Islands. All of the +

AVAILABLE INFORMATION

mentioned informationwill also be made available at the principal office of the Paying Agentm Luxembourg.
as the Notes are listed on the Luxembourg Stock Exchange and the d e s of the exchange so require, the above
Act of 1934 (the“ExchangeAct”),nor exempt from reporting pursuant to Rule 12g3-2@) thereunder. Forso long
request, the Issuer is not a reporting company under Section13or Section 15(d) of the US. Securities Exchange
will otherwise comply with the requirements of Rule 144A(d)(4) under the Securities Act if, at the time of such
registered securities the information required tobe delivered under Rule 144A(d)(4) under the Securities Actand
or to a prospective purchaser designatedby such holder in connection with resale of a beneficial interest in such
Securities Act, the Issuer has agreed to furnishupon request of a holder of Class A2 Notes or Mezzanine Notes,
as any Notes remain outstanding and are “restricted securities” within the meaning of Rule 144(a)(3) under the

To p e m t compliance with Rule 144Am connection withmales of the Notes under Rule 144A, for so long

-

U
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SUPPLEMENTARY OFFERING CIRCULAR

by the Issuer of Notes to be listed on the Luxembourg Stock Exchange.
Circular or, as the case may be, publish a new Offering Circular,for use in connection with any subsequent issue
Programme, the Issuer will prepare or procure the preparation of an amendment or supplement to this Offering
infornation se t out under “Conditions of tie Notes”, that is material in the context of issuance under the
that if there shall occur any adverse changein the business or financial position of the Issuer orany change in tie

The Issuerhas undertaken,in connectionwith the listing of the Noteson t ie Luxembourg Stock Exchange,
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THE PARTIES

Dealers:

Arranger:

Issuer:

Borrowers:

Trustee:

Exchange Rate Agent:
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Luxembourg Listing Agent:
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Principal Paying Agent:

Registrar:

Lending Bank:
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L m m Administrator:

Corporate Administrator:

Share Trustee:

Mame et Champagne Finance a.r.1.

Nomura International plc

in respect of the Programme or in relation to a particular Seriesof Notes.
other party appointed from time to timeby the Issueras dealer either generally
Nomura International plc, Nomura Securities International, Inc. and such

Bellefon
Mame et Champagne, Champagne Lanson Pi% I% Fils and Besserat de

Bankers Trust Company

W

W

SFM OffshoreLimited

Dominion Corporate Tmstees Limited

BankersTrust Company

Deutsche Bank AG London

Lloyds TSB Bank plc, Bristol Branch

Socittt Auxiliairede Garantie (“Auxiga”)

Deutsche Bank AG London
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Deutsche Bank Luxembourg S.A.

Deutsche Bank AG London

Bankers Trust Company

Lloyds TSB Bank plc, Brussels Branch

Deutsche Bank AG London

Deutsche Bank AG London
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SUMMARY OF THE PROGRAMME

TransactionDocuments”.
conjunction with the remainder of this Offering Circular and the Transaction Documents. See “Summary of
I t is not a n exhaustive description of the agreements or arrangements referred to and should be read in
Thefollowing description is an overview of the transaction in connection with which the Notes are to be issued.

Borrowers in order to refinance the Borrowers’ activities.
way of the arrangements described below, medium-term financing to the

Purpose of the F’rogramme: The purpose of the issue of the Notes under tie F’rogrammeis to provide, by

The Notes:

Listing:

Clearing Systems:

F’rogramme Amount:

Issuance in Series:

Circulars:
Supplemental Offering

Forms of Notes:

Mezzanine Notes i n an aggregate principalamount of EUR 60,000,000.
in an aggregate principal amount of EUR 245,000,000 and one Series of
aggregate principal amount of EUR 91,000,000,one Seriesof ClassA2 Notes
three Series of Notes, namely one Series of Class A 1 Notes in a maximum
Notes and Mezzanine Notes. On or about the Issue Date the Issuer w i l l issue
Under the Programme the Issuerwill issue Seriesof ClassA I Notes, ClassA2

Stock Exchange.
Application has been made to list each Series of Notes on the Luxembourg

States, Euroclear and/or Clearstream, Luxembourg.
In the United States, the system operated by DTC and, outside the United

specifiedin the applicable Supplemental Offering Circular.
through Euroclear, Clearstream, Luxembourgand/orany other clearing system
outside the United States, including all of the Class A1 Notes, wi l l clear
markets will clear through DTC. Notes that are intended to be sold primarily
Notes that are intended to be sold in both the United States and the Euro

Advances) outstanding at any one time.
Up to EUR 396,000,000 aggregate principalamount of Notes (and, i f any, A1

Offering Circular.
Stock Exchange during the period of twelve months after the date of this
been made to list the Notes issued under the Programme on the Luxembourg
later than the date which is 48 months from the Issue Date. Application has
about the Issue Date and may comprise further Series issued thereafterbut no
or about the Issue Date. ClassA1 Notes will comprise one Series issued on or
ClassA2 Notes and Mezzanine Noteswill each comprise oneSeries issuedon
Notes will be issued as ClassA 1 Notes,ClassA 2 Notes and Mezzanine Notes.
Notes will be issued in Series. On or about the Issue Date, three Series of

the relevant Supplemental Offering Circular.
are the Conditions of the Notes as supplemented, amendedandor replacedby
Circular. The terms and conditions applicable to any particularSeries of Notes
this Offering Circular and must be read in conjunction with this Offering
the purposes of that Series only, supplements the Conditionsof the Notes and
Each Series will be the subject of a Supplemental Offering Circular which, for

Supplemental Offering Circular.
or ( i i ) m International Global Note Certificate, as specified in the relevant
Unrestricted Global Note Certificateand a Restricted Global Note Certificate
Notes may only be issued in registered form. The Issuer will deliver ( i ) an

its nominee.
Certificate deposited with or on behalf of DTC and registered in the name of
in book-entry form, and will be represented by a Restricted Global Note
specified in the applicable Supplemental Offering Circular, be available only
Notes initially sold to QIBs in reliance on Rule 144A will, unless otherwise

l
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Limited Recourse:

Offering:

Currency:

Statusof the Notes:

Euroclear and Clearstream, Luxembourg.
of DTC for the accounts of its direct or indirect participants, including
specified in the applicable Supplemental Offering Circular with or on behalf
Unrestricted Global Note Certificate deposited on or about the issue date as
Circular, be available only m book-entry form and W 1 1 be represented by a
will, unless otherwise specified in the applicable Supplemental Offering
RegulationS which arepart of a series that is also offeredm the United States
Notes sold outside the United States to non-US. persons m reliance on

Delivery and Forms of Notes”.
under “International Global Note Certificates” below. See “Book-Entry,
Certificateswill be subject to special restrictions and procedures referred to
beneficial ownersof the Notes represented thereby. International Global Note
Luxembourg, or a nominee thereof, for credit to the respective accounts of
on behalf of a Common Depositary for Euroclear and Clearstream,
part, by an “InternationalGlobal Note Certificate”that is depositedwith or
the United Statespursuant to RegulationS, may be represented,in whole or in
specified in the applicable Supplemental Offering Circular, Notes sold outside
or indirectly through organisations which are participantsin such systems. If
Clearstream, Luxembourg or Euroclear if theyareparticipantsm such systems
Certificatesand Unrestricted Global Note Certificatesthrough any of DTC,
Purchasers of Notes may elect to hold interests in Restricted Global Note
behalf of beneficial owners as direct and indirect participants in DTC.
represented through book entry accounts of financial institutions acting on
Global Note Certificates (as such terms are defined below) shall be
Beneficial interestsin the Restricted Global NoteCertificatesand Unrestricted

Trust Deed”.
A p p h z r i o n of Proceeds). See “Summary of Transaction Documents - The
the order of priority set forth in Condition 4(d). (Posr-Enforcement
which the Issuer is or may be obliged to pay m priority to any other party, in
“Summary of the Transaction Documents -The Trust Deed”), net of any sums
realisationof the Note Collated under the Trust Deed (as M e r specified in
Recourse to the Issuer under the Notes shall be limited to the proceeds of

W

v

W

-.,

Notes will be denominatedm eum.

“Subscription andSale”.
outside theUnited States to non-US.persons in relianceon Regulation S.See
U S . persons m relianceon Regulation S. ClassA 1 Notes will be offered only
only to QIBs pursuant to Rule 144A and (i i ) outside the United States to non-
ClassA 2 Notes and Mezzanine Notes W11 be offered ( i ) m the United States

rank pari passu without any preference among themselves.
Note Collated W 1 1 be enforced at such time. The Notes of each Series will
Note Event of Default includesa payment default ontieA 1Advances) and the
Event of Default (as described m the Conditions of the Notes and the term
will become due and payable at the same time upon the occurrence of a Note
Noteholders(as defined below). The Senior Notes and the Mezzanine Notes
Senior Notes outstanding and thereafter to the interests of the Mezzanine
“Subscription Commitment Agreements” below) for so long as there are
holders of the Senior Notes (and/or Subscribers of the A 1 Advances - see
contains provisions requiring the Trusteeto have regard to the mterests of the
security and as to payment of both interest and principal. The Trust Deed
The Senior Notes will rank m priority to the Mezzanine Notes in point of
Trust Deed. The ClassA1 Notes will rank pari passu with the ClassA2 Notes.
be issued on a subordinatedbasis, in both cases subjectto the provisions of the
The SeniorNotes wil l be issued on a senior basis, and Mezzanine Notes W11

Transaction Documents-The Trust Deed”.
The Notes will be secured as further described under “Summary of

v
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Issue Price:

Maturities:
2007.
The Senior Notes and the Mezzanine Notes will each mature on 20thMarch

their principal amount and shall be issued fully paid.
Notes may be issued at their principal amount or at a discount or premium to

Redemption: Notes will be redeemable at par.

Interest Payment Date.
all accrued but unpaid interest thereon, up to and including such relevant
by tie Issuer under the Limited Recourse Funding Agreement, together with
in an amountequal to the corresponding principal repayment amount received
such Class outstanding upon such redemption) on any Interest Payment Date
the Notes of any Class (in whole or in part and if in part,pro rata all Notes of

Mandatory Redemption: The Issuer shall upon not less than four Business Days’ prior notice redeem

Optional Redemption:

Date:
unpaid interest thereon, up to and including such relevant Interest Payment
any Interest Payment Date at their face value together with all accrued but
part, pro rata all Notes of such Class outstanding upon such redemption)on
The Issuer may redeem the Notes of any Class (in whole or in part and, if in

Interest:

Denominations:

Taxation:

( i ) in the case of Class A1 Notes, upon no less than four Business Days’
prior notice; and

(i i ) in the case of ClassA2 Notes and Mezzanine Notes upon no less than
30 days’ and no more than 60 days’ prior notice.

or resold.
Notes which have been redeemed will be cancelled and may not be reissued
long as any Class A2 Notes are outstanding. ClassA2 Notes and Mezzanine
in Condition 2) has occurred and no Mezzanine Notes shall be redeemed so
and/orA I Advances are outstanding or until the Conversion Date (as defined
However,no ClassA2 Notes shall be redeemed so long as any ClassA 1 Notes

outstanding and unpaid interest shall be cancelled.
as all of the assets of the Issuer have been exhausted, at which time any
Notes pursuantto the relevant Supplemental OfferingCircularuntil such time
and shall itselfbear interest at the rate of interest applicable to the Mezzanine
constitutea Note Event of Default and such interest shall continue to accrue
Mezzanine Deferral Condition is in existence (asdefined below) shall not
Notes. Non-payment of interest i n respect of Mezzanine Notes while a
provisions of the next paragraph, on a monthly basis in relation to Class A 1
in relation to Class A2 Notes and Mezzanine Notes and, subject to the
specifiedin the relevant Supplemental Offering Circular, on a quarterly basis
Notes will be interest-bearing and interest will accrue at a floating rate, as

Class A1 Notes shall become payable on quarterly Interest Payment Dates.
ClassA2 Notes immediately falling after the Conversion Date, interest on the
occurs prior to such date, on the next Interest Payment Date applicable to the
On the date falling 48 months from the Issue Date or, if the Conversion Date

antior regulatory antiorcentral bank requirements.
Notes will be issued in Euro subject to compliance with all applicable legal

withheld or deducted. None of the Issuer, the Paying Agents or the Registrar
and shall account to tie relevant authorities forthe amount so required to be
shall make such payment after such withholding or deduction has been made
law. In that event the Issuer or the relevant Paying Agent(as the case may be)
taxes of Jersey and the United Kingdom unless the withholding is requiredby
All payments in respect of Notes will be made free and clear of withholding
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Ratings:

Governing Law:

Selling Restrictions:

Agreements:
Subscription Commitment

Limited Recourse Funding:

will be obliged to make any additional payments to any Noteholderm respect

On the date of this Offering Circular, the Class A1 Notes and the Class A2

English law.

of such withholding or deduction.

Issue Date will carry a correspondingrating.
ClassA 1 Notes issued and A 1 Advances made under the Programme after the
Unless otherwise specifiedin the applicable Supplemental Offering Circular,
have been ratedA by each of Standard8t Poor’s andDCR and A2 by Moody’s.
Notes to be issued and the A 1 Advances to be made on or about the Issue Date

DCR and Baa2 by Moody’s.
about the Issue Date have been rated BBB by each of Standard 8t Poor’s and
On the date of this Offering Circular, the Mezzanine Notes to be issuedon or

their own investigationas to any applicable rating of the relevant Notes.
rating agency. All investors and potential investors in the Notes must make
subject to suspension, reduction or withdrawal at any time by the relevant
A rating is not a recommendation to buy, sell or hold securities and may be

“Subscriptionand Sale” and “Transfer Restrictions” below.
United Kingdom, France, Jersey, Japan and the Republic of Italy, see
and on the distribution of offering material in theUnited Statesof America, the
For a descriptionof certain restrictionson offers, salesand deliveriesof Notes

Commitment Agreement” and “Subscription andSale”.
Notes. See Condition 14, “Summary of Transaction Documents-Subscription
the same terms and conditionsas the Conditions applicable to such Class A 1
equal to the principal m o u n t of the ClassA1 Notes so issued on substantially
Subscriber’s option, advance (an “A1 Advance”) to the Issuer an amount
prior to the date which is 48 months after the Issue Date or, at each
a several basis, for the Class A 1 Notes, issued under the Programme on or
“Subscribers”)pursuant to which the Subscribers shall agree to subscribe, on
agreements each with a subscriber (eacha “Subscriber and collectively, the
commitment agreementwith a subscriber or several subscription commitment
On or about the Issue Date, the Issuer will enter into a subscription

to which it is a party.
A 1 Notes pursuant to the terms of the Subscription Commitment Agreement
Each Subscriber has theright to transferits commitmentto subscribe forClass

described below.
Bank to make loans to the Borrowers pursuant to the SecuredLam Agreement
“LimitedRecourseFunding Agreement”)the fundsrequired by the Lending
Recourse Funding”) pursuant to a limited recourse funding agreement (the
of a limited recourse fundingnot exceeding EUR 396,000,000(the “Limited
Notes and, if any, A 1 Advances, make availableto the Lending Bank by way
The Issuer shall, immediatelyupon receipt of the proceeds of the issue of the
THE LOANS AND SECURITY

by the Lending Bank under the Secured Loan Agreement.
thereundershall be limited to the amount of corresponding payments received
to the Lending Bank m respect of the Lending Bank’s payment obligations
The Limited Recourse Funding will be unsecured and recourse by the Issuer

the “LR Term Facilities’.)and a revolving facility in a maximum aggregate
amount of EUR 60,000,000 (the ‘“hanche M LR Term Facility.’) (together,
“’lkancheA LR Term Facility”)a fixed termfacilityman aggregate principal
fixed km facility m an aggregate principalmount of EUR 245,000,CKIO(the
The Limited Recourse Funding will be divided mto three facilities,namely a

W

e
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Secured Loan:

together with the LR Term Facilities, the “LR Facilities”).
principal amount of EUR 91,000,000 (tie “LR Revolving Facility” and

EnforcementApplication of Proceeds) and tie Co-ordination Agreement.
Condition 4(c) (Pre-Enforcement Application of Proceeds) and 4(d) (Post-
applied by the Issuer in accordancewith the priority of payments contained in
LR Facilities whether in respect of principal, interest or otherwise shall be
Secured A 1 Facility (see below). Payments received by the Issuer under the
Revolving Facility will bear interest at the same rate as advances under the
advances under the Secured M Facility (see below). Advances under the LR
the Tranche M LR Term Facility shall bear interest at the same rate as
rate as advances under the Secured A2 Facility (see below). Advances under
Advances under the TrancheA LR Term Facility shallbear interest at the same

the Lending Bank.
Trustee is informed otherwiseby any of the Issuer, the Loan Administrator or
with its obligations under theLimited Recourse Funding Agreement unlesstie
The Trustee will be entitledto assume that theLending Bank is in compliance

The Limited Recourse Funding Agreement is governed by English law.

a secured loan agreement (tie “Secured Loan Agreement.’).
in an aggregate principal amount not exceeding EUR 396,000,000pursuant to
Borrowers on a joint and several basis a secured loan (the “Secured Loan”)
to the Limited Recourse Funding Agreement to make available to the
The Lending Bank shall use the proceeds advanced toit by the Issuer pursuant

Date.
The Secured Loan Agreement will be entered into on or before the Closing

on enforcement,wi l l be limited recourse solely to the Underlying Security.
at “Underlying Security”and constitutes obligations of the Borrowers which,
The Secured Loan wil l be secured pursuant to tie arrangements set out below

60,000,000 (the“SecuredM Facility”)(together, theSecured Facilities”).
fixed term facility in a maximum aggregate principal amount of EUR
principal amount of EUR 245,000,000 (tie “Secured A2 Facility”) and a
“Secured A1 Facility”), a fixed term facility in a maximum aggregate
facility in a maximum aggregate principal amount of EUR 91,000,000 (the
The Secured Lmn will be divided into threefacilities,namely a revolving term

the Smke Rate plus 1.65 per cent. The “StrikeRate” is 6.5 per cent.
per cent, and (i i i ) on t ie Secured M Facility is EURIBOR to a maximum of
Secured A2 Facility is EURIBOR to a maximum of the Smke Rate plus 0.90
EURIBOR to a maximum of the Strike Rate plus 1.00 per cent, ( i i ) on the
The rate of interest payable by the Borrowers ( i ) on t ie Secured A 1 Facility is

The term of the Secured Loan is 60 months.

the Issuer for its Costs (as defined below).
Lending Bank (forpayment to the Issuer) a l l mounts necessary to indemnify
Secured Loan Agreement. The Borrowers will be required to pay to the
extent that it receives corresponding payments from the Borrowers under the
obliged to make payments of interest, principal or costs to the Issuer, to the
Under the Limited Recourse Funding Agreement, the Lending Bank is only

of the Secured Facilitiespursuant to t ie Co-ordination Agreement.
appoint the Loan Administrator to assist it in the administration and servicing
Borrowing Base Ratio (asdefined below)).- The Lending Bank will in turn
and servicing of the Secured Facilities (including calculation of the Global
The Lending Bank will be responsibleto the Borrowers for the administration
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Liquidity Facility:

Underlying Security:

of the Co-ordinationAgreement (as referred to below).
unless it is informed otherwise by the Lending Bank pursuant to theprovisions
compliance with all of its obligations pursuant to the Secured Loan Agreement
The Trustee will be entitled to assume that each of the Borrowers is in

The Issuer will have no right, title or interest in or to any of the rights of the

The Issuer will enter into a liquidity facility agreement (the “Liquidity

The Secured Loan Agreement is governed by French law.

Lending Bank under the Secured Loan Agreement or the Underlying Security.

draw up to an aggregate amount of EUR 60,000,000thereunder.
a liquidity facility (the “Liquidity Facility”)which will entitle the Issuer to
the Closing Date pursuant to which the Liquidity Bank will grant to the Issuer
by Standard and Poor’s, P-1 by Maody’s and acceptable to DCR on or before
short term unsecured and unsubordinatedobligations of which are rated A-l+
Facility Agreement”) with a commercial bank (the “Liquidity Bank) the

principal repayment shall, prior to the Conversion Date, be ignored.
referred to below). In calculating any such shortfall, the mount of any
granted m respect of the Notes and realisation of the Underlying Security (as
and the Lending Bank including in relation to the realisation of security
Programme and the costs, expenses, indemnities and liabilities of the Trustee
including the funding of any costs and expenses associated with the
in amounts received by it under the Limited Recourse Funding Agreement
and which the Issuer is in each case unable to meet as a result of any shortfall
Issuer ranking senior to the payment of interest on the NotesandA 1 Advances
payment of amounts of principal) and in respect of those liabilities of the
payment obligations under the Notes and A1 Advances (other than the
The purpose of the Liquidity Facility is to enable the Issuer to meet its

of priority and payment.
The Liquidity Facility will rank senior to the Notes and A1 Advances in point

EURIBOR plus a margin.
renew its commitment. Advances thereunder shall bear interest at 1 month
the occurrence of a rating downgrade or the failure of the Liquidity Bank to
facility which provides for the amount of the facility to be drawn in full upon
The Liquidity Facility is a 364-day renewable committed limited recourse

Loan Agreement:
As security for the performanceof its respectiveobligations under the Secured

The Liquidity Facility Agreement is governed by English law.

champagne owned by each Borrower.
to in each Pledge Agreement) including inter a l ia the stocks of
form of a “gage”, over the Pledged Assets (as more specifically referred
agreement (Contrat de Gage) (the “PledgeAgreement”)a pledge, m the

(a) each Borrower will grant to the Lending Bank pursuant to a pledge

Lending Bank.
which shall be controlled by Auxiga, acting on the directions of the
will be exclusively occupied and ovemxm by Auxiga, access to and from
Pledged Assets W11 be held in specifically designated warehouses which
thereunder for the duration of the Pledge Agreement (see below). The
to act as third party possessor (tiers dktenteur) of the assets pledged
pursuanttoArticle 91 of the FrenchCommercial Code,nominateAuxiga
Pursuant to the terms of each Pledge Agreement, tie Lending Bank will,

its business on an on-going basis (for a period of 4 years from the initial
Such arrangements enable the relevant Borrower to continue to operate
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Auxiga:

pursuant to the Pledge Agreement to remain intact.
drawdown under the Secured Loan) whilst allowingthe security created

Secured Loan Agreement; and
insurance companyCGU Courtageasmore specifically referredto in the
tous risques) to which it is beneficiary, and entered into with the
pledged stock under the all-risk insurance policy (police d’assurance
to receive any insurance indemnity payments or premiums relating to
d’assurances)(the“InsuranceDelegation Agreement”)all of its rights
Insurance Delegation Agreement (Convention de de‘ltgation
Mame et Champagne will assign to the Lending Bank, pursuant to an

pledge (gage)is enforced.
Pledge Agreement can be sold, under their relevant trademarki n case the
which will ensure that the pledged stocks of champagne under the
Marques non-Exclusives) (tie “Trademark Licence Agreements”)
Each Borrower will enter into agreements (Contrats de Licences de

as an “UnderlyingSecurity Document”and is governed by French law.
Each of the documents mentioned in paragraphs (a) to (c) above is referred to

Agreementsare referred to as the “Underlying Security”.
Agreement and the Licences granted under the Trademark Licence
The security created by the Pledge Agreement, the Insurance Delegation

Facility Agreementor the Notes.
any obligations under the Limited Recourse Funding Agreement, theLiquidity
The Underlying Security secures only the Secured Loans and does not secure

the Underlying Security pursuant to the Co-ordination Agreement(seebelow).
been indemnified andor secured to its satisfaction regarding enforcement of
discretionor having received expert adviceand subject, in any case, to having
to an Extraordinary Resolution or Written Resolutionof the Noteholders, at its
directions to the Loan Administrator on behalf of the Lending Bank pursuant
The Trustee can, however,as specifiedin the Conditions of the Notes, provide

are Mr Pierre Bacquelaineand Mr Jacques Levenez.
gtWral) is Mr Andn5 Houssaand its managing directors(directeurs ge‘ntraux)
B 303 507 776. The chairman of its board of directors (prtkident directeur
registed at the Commercial and Companies Registry of Pms under number
whose registered office is located at 20, rue Laffitte, 7500!3 Paris and which is
Auxiga is a French Soci&!Anonyme with a share capital of FRF 5,005,000

pledged assets.
benefit from pledges with dispossession, in order to ensure dispossession of
goods and (ii) acting as a third party possessor in favour of creditors, which
The main activitiesof Auxiga consist of (i) storing andexercisingcontrol over

of the Borrowers, in accordance with the Pledge Agreement.
responsible for ensuring that the pledged stock remains out of the possession
Auxiga will act for the Lending Bank as third party possessor and will be

the Lending Bank so wishes.
choose any other third party possessor or act itself as a th i rd party possessorif
Lending Bank will be able to revoke the mandateof Auxiga without notice and
If Auxiga fails to comply with its obligations under the Pledge Agreement, the

Pledge Agreement.
notice of its decision and indemnifies Auxiga according to the terms of the
if Auxiga fulfils i t s obligations, provided that the Lending Bank gives Auxiga
The Lending Bank will also be entitled to revoke the mandate of Auxiga even
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Co-ordination Agreement:

Cap Agreement:

Closing Date:

Transaction Documents:

Documents-The Co-ordination Agreement” and “Conditions of the Notes”.
certain jeopardy events) are also described. See “Summary of Transaction
Lending Bank to t i e steps to protect the Underlying Security in case of
responsibilities (including the right of the Loan Administrator to direct the
management responsibilitiesand the Loan Administrator’s loan administration
been indemnified and/or secured to its satisfaction.The Cash Manager’s cash
specified in the Conditions of the Notes and subject, in any case, to having
Subscribersof A 1 Advances should any such Advances be outstanding), as
Resolution or Written Resolution of the Noteholders (which would include
its discretion or having received expert advice or on an Extraordinary
Funding Agreement, in accordancewith the directions of the Trustee,acmg at
agrees to exercise its rights of enforcement under the Limited Recourse
Loan Event of Default and enforce the Underlying Security and the Issuer
Trustee, the Lending Bank agrees to exercise its rights to declare a Secured
Bank, the Liquidity Bank, the Cash Manager, the Loan Administrator and the
Pursuant to the Co-ordination Agreement between the Issuer, the Lending

Strike Rate.
calculated on the Principal Outstanding Amount of the Notes exceeds the
Days prior to each Interest Payment Date the amount by which EURIBOR
pursuant to which the Hedge Counterparty will pay the Issuer two Business
The Issuer and the Hedge Counterparty will enter into a Cap Agreement

W

v

one another.
in any eventprior to 20th March 2000 (tie“Issue Date”),are conditional upon
expected tot i e place on or about 16th March 2000 (the“ClosingDate”)and
Funding Agreement and the Co-ordination Agreement, all of which are
Facility Agreement, the Secured Loan Agreement, the Limited Recourse
The establishment of the F’rogramme, and the execution of the Liquidity

Y

thereunder or in relation thereto.
may require, including al l noticesand acknowledgements and the like required
Agreement and the Co-ordination Agreement or any of them as the context
Administration Agreement, the Share Trust Instrument, the Liquidity Facility
the Secured Loan Agreement, the Cap Agreement, the Corporate
Underlying Security Documents, the Limited Recourse Funding Agreement,
Commitment Agreement, the Notes, the Paying Agency Agreement, the
references to the Trust Deed, the Dealer Agreement, each Subscription
References m this Offering Circular to “Transaction Documents” are
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INVESTMENT CONSIDERATIONS

W

losses which may result therejfom.
evaluating the merits and risks of such an investment and who have sufficient resources to be able to bear any

An investment in the Notes is only suitable for financially sophisticated investors who are capable of

relevant advice as to the structure and viability of investment in the Notes.
should also read the detailed informationset out elsewhere in this document and take its own t a x , legal and other
prospective Noteholder should be aware. I t is nor intended to be exhaustive and any prospective Noteholder

The following is a description of certain additional aspects of the issue of the Notes of which any

Credit Considerations

Obligations solely those of Issuer

by the Issuer to pay any mount due under the Notes.
the Issuer, none of those persons will accept any liability whatsoever to the Noteholdersin respect of any failure
Bank, the Liquidity Bank, the Paying Agents, the Corporate Administrator,or the Hedge Counterparty.Apart from
Loans” below), the Trustee, the Cash Manager, the Loan Administrator, the Arranger, the Dealers, the Lending
responsibilityof, or guaranteedby, the Borrowers, (other thanto the extent describedin “Performanceunder the

The Notes are solely the obligation of the Issuer. In particular, the Notes are not the obligation or

Limited Recourse

will be limited to directing the Lending Bank to enforce as provided in the Co-ordination Agreement.
Agreement or the Underlying Security. The Trustee’s right in relation to enforcementof the Underlying Security
Borrowers and has no right, title or interest in or to any of the rights of the Lending Bank under the Secured Loan
does not have recourse to or the benefit of the Underlying Security granted in favour of the Lending Bank by the
party. The Issuer will not, as of the Closing Date, have any significant assets other than those rights. The Issuer
principal asset is its rights under the Limited Recourse Funding and any Transaction Documents to which it is a
of the available funds, the obligations of the Issuer to pay such deficiency shall be extinguished. The Issuer’s
payments on the Notes, no other assetswi l l be available for payment of the deficiency, and following liquidation
by the Trustee for the benefit of the Noteholders under the Transaction Documents are insufficient to make
EnforcementApplication of Proceeds)and 4(d) (Post-EnforcementApplication of Proceeds).If payments received
obliged to pay in priority or pari passu to any other party in the order of priority set o u t in Condition4(c) (Pre-
the Issuer secured pursuant to the Trust Deed (the “Security”),net of my sums which the Issuer is or may be

The Notes wi l l constitute notes which, on enforcement, w i l l be limited to recourse solely to the assets of

Performance under the Loans

limited recourse to the proceeds of realisation of the Underlying Security.
favourof the Lending Bank and the rights of the Lending Bank (via the Loan Administrator)on enforcement are
obligations of the Borrowers under the Secured Loan Agreement are secured pursuant to the security granted in
certain circumstances, by payments made by the Liquidity Bank under the Liquidity Facility Agreement. The
Such payments are derived solely from payments by the Borrowers under the Secured Loan Agreement and, in
Limited Recourse Funding Agreement of paymentsfrom the Lending Bank related to Advances made thereunder.

The ability of tie Issuer to meet its obligations under the Notes is dependent on its receipt under the

Performance of Contractual Obligations

Manager, the Loan Administmtor, the Trustee and the Paying Agentsof their respective obligations.
the Borrowers, Auxiga, the Lending Bank, the Hedge Counterparty , the Liquidity Bank, the Dealers, the Cash
by the other pmes to the Transaction Documents of their obligations thereunder, including the performance by

The ability of the Issuer to make payments in respect of the Notes may depend upon the due performance

Absence of Secondary Marker; Limited Liquidity

may exist or develop will continue for thelife of the Notes. Application has been made, however,to list the Notes
W 1 1 provide holders of Noteswith liquidity of investment or that such market or anyliquidityof investment which

There can be no assurance that a secondary market in the Notes will develop or, if it does develop, that it
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which may develop may be at a discount from the original purchase price of such Notes.
of changesin prevailing ratesof interest. Consequently, anysaleof Notes by Noteholders in any secondary market
on the Luxembourg Stock Exchange. h addition, the market value of Notes may fluctuate, including as a result

Rating of Notes

Notes.
Administrator, the Dealers or my other person or entity to maintain or procure maintenance of any rating for the
Manager, the Loan Administrator, the Trustee, the Hedge Counterparty, the Liquidity Bank, the Corporate
circumstances so warrant. There is no specific obligation on the part of the Borrowers, the Issuer, the Cash
of them as a result of changes in or unavailability of information or other circumstances if, in their judgment,
of time or that they will not be reviewed, revised, suspendedor withdrawn entirelyby the Rating Agencies or any
adverse impact on the ratingsof the Notes. There is no assurance that any such ratings will continue for anyperiod
Rating Agencies, such ratingscould have an adverse effecton the value of the Notes. Future events could have an
rate the Notes and, i f such “shadow ratings” are lower than the comparable ratings assigned to the Notes by the
funding or other break costs or gross up payments. Rating agencies other than the Rating Agencies could electto
lower than anticipatedyield; nor does a rating address the likelihood of receipt of default interest amounts, broken
Date. A rating does not address the frequency of prepayments or the possibility that Noteholders might suffer a
Interest Payment Date and the full and timely payment of principal on a date that is not later than the Maturity
the likelihood of full and timely payment to the Noteholders of all payments of interest on the Notes on each
significant champagne price declineson the matters addressed by the ratings. The ratingsare intendedm address
the Lending Bank, the ratings of which are reflective of the views of the Rating Agencies) and of the effect of
structural featuresof the transaction(includingthe long term unsecured debt rating of the Hedge Counterparty and

The ratings assigned to the Notes by the Rating Agencies are based on their assessment of relevant V

W

W

Subordination of the Mezzanine Notes
W

provisions of the Conditions and otherwise as described herein.
the relevant Mezzanine Deferral Condition (as defined below) ceasing to exist and in accordance with the
will be deferred. The amount of any such deferred interest will itself bear interestand will only be payable upon
interest will be paid on the Mezzanine Notes and the entitlement of the Mezzanine Noteholders to such interest
occurrenceof a Mezzanine Deferral Condition(as defined below) and for so long as such event is continuing no
result in a shortfall in the payment of interest or principal due on the Mezzanine Notes. h addition, upon the
respect of the Mezzanine Notes wil l be subordinated to the rights of the holders of the Senior Notes. This may

The rights of the Mezzanine Noteholders to receivepayment of principal and interest otherwise payable in

the Issuer and the Trustee that the Notes Borrowing Base Ratio has become less than or equal to 1. l 5
such Secured Loan Event of Default is continuing on the date on which the Lending Bank has informed
and (ii) the Notes Borrowing Base Ratio is greater than1.15 and shall ceaseto exist irrespectiveof whether
Lending Bank has notified the Issuer and the Trustee that( i ) a Secured Loan Event of Defaulthas occurred
“MezzanineDeferral Condition’’ exists at any time when (i ) the Loan Admmstrator on behalf of the

“Notes BorrowingBase Ratio” means at any time, the following ratio:

of cash and Eligible Investments held by the Issuer.)
expenses relevant to such Secured Advances less the value
Advance, together with all due and payable costs and
accrued interest due and payablein respectof each Secured
(Total amount of all Secured Advances plus the sum of

d

The Global Borrowing Base

Trustee to t i e any steps in relation to the occurrence of a Note Event of Default.
Whilst any Senior Notes are outstanding the Mezzanine Noteholders will not have any right to direct the

Conversion of Class A1 Notes and Voting Provisions

Class A 1 Notes shall thereafter be the same as Interest Periods applicable to the ClassA 2 Notes.
Issue Date (unless prior to such date the Conversion Date has occurred) and Interest Periods applicable to the
extend beyond the date falling 48 months after the Issue Date shall end on such date falling 48 months after the

Post-Conversion Term: Any Interest Period in relation to the Class A 1 Notes which would otherwise
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Interest Payment Date in relation to the ClassA2 Note.
the Conversion Date and ending on such Interest Payment Date in relation to the Class A2 Notes, until such
to the period commencing on the Interest Commencement Date for Class A I Notes falling immediately prior to
on such date and the Issuershall not be obligedto pay interestin relation to theClassA 1 Notes accruing in relation
which would otherwise extend beyond the next Interest Payment Datein relation to the ClassA2 Notes shall end
a Default Declaration, otherthan a Note Default Declaration, any interest period applicable to theClassA 1 Notes

If the Conversion Date occurs priorto the date falling 48 months from the Issue Date as a consequence of

Luxembourg Stock Exchange.
shall be the same as those applicable to the Class A2 Notes and shall be notified to the Noteholders and the

Thereafter Interest Periods, Rates of Interest and Interest Payment Dates in relation to the ClassA1 Notes

such Note to ensure that such Subscriber represents such Noteholder’s views when voting.
otherwise)with the person fromwhom it has acquireda ClassA I Note and the Subscriber who initially subscribed
becomes a Class A1 Noteholder should make arrangements (whether by way of proxy, power of attorney or
directions of Class A I Notes should be construed accordingly. Each investor (other than a Subscriber) which
irrevocably delegates its right to vote as a Class A I Noteholder to the Subscribersand references to voting or
registered by it pursuant to the terms of a Subscription Commitment Agreement. Each Class A 1 Noteholder
the principal amount of the Commitment acquiredby it under a transfer certificate and notified to the Issuer and
Subscription Commitment Agreementto which it is a party or, if such Subscriber is a transferee,by reference to
Noteholders by reference to the principal amount of such Subscriber’s Commitment, as specified in the

Each of the Subscribers will have the right to vote for a l l purposes on behalf of the relevant Class A 1

Trustee by means of an Issuer certificate) as representativesof the Class A I Noteholders for a l l voting purposes.
The Trustee shall rely on directions of the Subscribers from time to time (who will be identified to the

Noteholders (whichwill include Subscribersfor A 1 Advances) in a single meeting or by Written Resolution.
resolution of the Mezzanine Noteholderswill be effective unless ratifiedby a resolutionof a l l outstanding Senior
Written Resolution in relation to all matters in accordance with Condition 17(a) (Meetings of Noteholders). No
Noteholders, as applicable, shall be entitled to vote at separate Noteholders’ meetings or resolve by means of

Each of the Class A 1 (which will include Subscribers for A1 Advances), the Class A2 and Mezzanine

Luxembourg.
Declaration. The text of any relevant Resolution will be made available at the ofices of the Paying Agent i n

The Luxembourg Stock Exchange will be informed by the Issuer of the occurrence of a Default

without any preference amongst themselves.
A 1 Advances then outstanding. The Class A1 Notes, A 1 Advances and Class A2 Notes rank pari passu and
Extraordinary Resolution or Written Resolution of the Holders of all of the Senior Notes and the Subscribers for
to d i r ec t the Trustee (subject to the Trustee having been indemnified to its satisfaction) by means of an
of lk f iu f t ) ,the ClassA I Noteholders, Subscribersfor A 1 Advances and the ClassA2 Noteholders will be entitled

In relation to directing the Trustee to declare the Notes to be due and payable under Condition 11 (Events

“DefaultDeclaration”has the meaning ascribed to such term in Condition2(a) (Definitions).

Withholding Tax

Noteholders will receive as a result of the imposition of withholding taxes.
to the Notes, the Issueris not obligedto gross-up or otherwise compensate Noteholders for thelesser amounts the

h the event withholding taxesare imposed in respect of payments to Noteholders of amounts duepursuant

receives such mount as it would have received but for such withholding.
banAgreement, the Borrowers willbe obliged to gross-up such payments so as to ensure that the Lending Bank

In the event withholding taxes m imposed in respect of payments to the Lending Bank under the Secured

payment of such amount and (b) upon receipt from the Borrowers, paying any such amount as it receives to the
as detailed below) (a) promptly making a demand on the Borrowers under the Secured ban Agreement for
obligation of the Lending Bank to increase tie mount to be so paid to tie Issuer shall be limited to (other than
so retained had no such withholding or VAT amount been made or required to be made, provided that t ie
the Issuer to ensure that the Issuer receives and retains a sumqual to the sum which it would have received and
Issuer under the Limited Recourse Funding Agreement, the Lending Bank shall imxease the amount to bepaid to

h the event withholding taxes or VAT are imposed in respect of payments by the Lending Bank to tie
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Bank of its lending office).
consequence of an act or omission by the Lending Bank (including without limitation transfer by the Lending
demand on the Borrowers for such amount) if such deduction, withholding or VAT mount payable mses as a
shall not be dependent upon receipt of any mount from the Borrowers (and the Lending Bank shall not make a
Issuer, provided further that the obligation of the Lending Bank to increase the amount tobe so paid to the Issuer

lesser mounts it will receive as a result of withholding taxes.
obliged to gross-up or otherwise compensate the Issueror any other party to the Co-ordination Agreement for the
Administrator under the Co-ordination Agreement, neither the Cash Manager nor the Loan Administrator is

In the event withholding taxes we imposed in respect of payments made by the Cash Manager or the Loan W

In relation to withholding taxes arising in respect of payments made under the Cap Agreement, see
“Considerations related to Interest Rate Exposure Hedging” below.

ConsiderationsRelated to Interest Rate Exposure Hedging

of the Cap Agreement could entail certain risks for the Issuer in respect of interest rate increases.
respect to the Issuer will give the Hedge Counterparty the right to terminate the Cap Agreement. The termmation
Cross Border) which specifies certainEvents of Default and Termination Events, the occurrence of which with

The Cap Agreementwill be documented on the termsof an ISDA Master Agreement (1992 Multicurrency-

Events of Default

Issuer’s obligations under the Cap Agreement.
Assumption - the Issuer merges with or into another entity and the resulting entity fails to assume a l l of the
the Cap Agreement;( i i ) Bankruptcy- an act of insolvency ariseswith respect to the Issuer,or ( i i i ) Merger Without
i n certain l im i t ed circumstances, viz,( i ) Failure to Pay or Deliver- the Issuer fails to pay any amounts due under
respect to the Issuer. Therefore, the Hedge Counterparty will have the right to temnate the CapAgreement only

The majority of the Events of Default specifiedin the ISDA Master Agreement have been disapplied with

TerminationEvents

withholding’’ below).
may terminate the Cap Agreement); and (i i i ) Tax Event (as described in “Right to terminate in the event of
to be immediately dueand payable and the Security in relation thereto to be enforceable(mwhich case either party
Trustee issues a notice in accordance with Condition1l(a) (Enforcement)declaring all the Notes then outstanding
respect to the Issuer; ( i ) Illegality; (i i) if a Note Event of Default (as described in the Conditions) occurs and the

The Hedge Counterparty may only temnate the Cap Agreement if any of the following occurs with

assigned a rating of at least A by Standard KCPoor’s and A2 by Moody’s and to be acceptable to DCR.
including if the long-term unsecured unsubordinated debt obligations of the Hedge Counterparty cease to be
respect to the Hedge Counterparty and, in addition, has the right to terminate in certain other circumstances,

The Issuer likewise has the right to terminate the Cap Agreement if any of the foregoing occurs with

1

Right to terminate in the event of withholding

(“TaxEvent”), thus entitling the party receiving the net payment to terminate the Cap Agreement.
withholding. However, the occurrenceof any such deduction or withholding wouldgive riseto a termination event
absence of such deduction or withholding.All payments are required to be made net of any such deduction or
additional mount as will enable the other party to receive the same amount as it would have received in the
one party to the other under the Cap Agreement, such party will not be required to pay to tie other party such

In the event that withholding taxes required by any applicable law become payable on an mount due by

*

Events of Default under the SubscriptionCommitment Agreement

and (b) no Note Default Declaration has been made. If these conditions precedentare not met, the Subscriber is
occurred which has resulted in the Lending Bank making a declaration pursuant to the Secured Loan Agreement
Secured Loan Eventof Default specified in Clause 14.l(f) to (k) (inclusive)of the Secured L m n Agreement) has
A 1 Advances. The continuing conditions precedent are: (a) no Secured Loan Event of Default (other than a
which, if not met, will result in the Subscriber theretono longer being obligedto subscribe for ClassA1 Notes or

Each utilisation of the Subscription Commitment Agreementis subjectto continuing conditions precedent,
1
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or A I Advances outstanding pursuantto it.
terminationof a Subscription Commitment Agreement doesnot accelerateor alter the terms of the ClassA 1 Notes
restrictions containedin the Subscription Commitment Agreementand the undertakings of the Issuer therein). The
Agreement will be released and discharged from their respective rights thereunder (exceptw i t h respect to selling
entitled to terminate its Subscription Commitment Agreement andall the parties to the Subscription Commitment

ChampagneAppellation Contrtilee Regulations

regulated in France.
champagne (nkgociant manipulants) (including any sale pursuant to the enforcement of security) is strictly

The production of champagne and the status of those persons who are authorised to produce and sell

The label “Champagne” is exclusively reserved for wines which are producedin the Champagne region of
France from certain authorised varieties of vines.

DisqualiJicationof the “Champagne” Label

losing a significant portionof its market value.
“Champagne” and will not benefit from the quality guarantee constituted by the appellation contr6le‘e,hence
CIVC (as defined below). h the absence of any of these conditions, the product wi l l n o t receive the label

The production of champagne is subject to specific and rigorous conditions imposed by t ie INAO and

lNA0

exceeds the maximum allocation, the excess grapes are either left unharvested, destroyed or sentto a distillery.
champagne wine producer.h 1 9 9 8 , the maximum allocation was 1 3 , 0 0 0 kilosper hectare of vines. If the harvest
determines themaximum weight of grapes per hectare of vines which may be harvested on an annual basis by a
distribution and protection of the appellationcontilCe label attributedto French products such as champagne and

The lmtitut National des Appellations dOrigine (“INAO”) is the French authority responsible for

160kilos of grapes produced. Any excess will not benefit from the label “Champagne”.
may be produced in any given year. By way of example, in 1998, the allocation was 1 0 2 litres of grape juice for

The INAO also determines the maximum volume of grape juice (rnofit)per kilo of pressed grapes which

“Champagne” does not apply.
premises whichare completely separatefrom those premises containing grape harvestsor wines to which the label

The INAO dictates that champagne wine producers must store, treat and handle champagne wines at

certificationby INAO.
champagne wine producers are entitled to sell their wines produced under the label “Champagne” following

A t the end of the production process, provided that all of the INAO regulations have been met, the

Security over Qualitative Reserve (Rtserve Qualitative)

shortfall in production in any given year.
stored for an indeterminate period of time in order to meet tie expected demand for or to compensate for a
fermentation process and has been harvested within the limit imposed by the INAO as described above) may be

Wine which is classified as qualitative reserve (i.e. wine which has not yet been subject to the second

champagne from such qualitative reserve.
has been given by the Comitk lnterprofessionnel des Vim de Champagne (“CIVC”)to produce final bottles of

The champagne wine producer does not acquire ownership over the qualitative reserve until authorisation

cwc

market when product is overly low and overly abundant in order to maintain stable supplies for producers.
between the various other union and t i e production societies. The CIVC also has power to intervene in the
direct the production, distribution and trading of wines in the Champagne area and to regulate the relationships

The CIVC was established by statute in 1941. The CIVC has regulatory power to organise, control and

The CIVC provides technical services in relation to areas such as parasite control, climate studies and
microbiology.
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The CIVC levies taxeson champagne producers and merchants to finance its activities.

Together with the INAO, the CIVC protects the use of the Champagne name internationally.

French Insolvency Law

Legal Aspects of the Transaction
W

Certain procedures under French insolvency law may affect t ie Lending Bank’s (and thereby investors’)
rights. These are:

between a company in difficulty and its main creditors;and
activities. The objective of this law is to encourage a voluntary arrangement (rPglement amiable)
(proc&hue d’alerte)for the early detectionof potential diffkulties which may lead to a cessation of

(a) Law 11’84-148 of 1st March 1984 (the “1984 Law”) providing for an early warning procedure

v

possible,
protection of employment and (B)judicial liquidation (liquidation judiciaire) i f recovery is not
(redressement judiciaire), which primarily seeks to ensure the continuation of a company and

(b) Law 11’85-98 of 25th January 1985 as amended (the “1985 Law”) relating to (A) judicial recovery

W

unsecured.
which laws provide significant protection to companies and their employees against creditors, both secured and

A. The 1984Law

E @ Warning Procedure (Procidure d’Alerte)

appropriate measures.
and shareholders to consider the general position in which the company finds itself and subsequently to take
diffkultieswhich may lead to a cessation of the activitiescmed on by a company and to encourage the directors

The main objective of the early warning procedure under the 1984 Law is to detect at an early stage

lead to one of the other procedures set out below.
(including a secured creditor or its representative) in the day-to-day operationof the company. It may, however,
exercise their respective management powers. The procedure does not involve interference by any third party
procedure relies entirely on the normal operation of the management bodies of the company, which continue to
in certain circumstances,by the competent court. It may not be initiated by a creditor or holder of security. The

The early warning procedure may be initiatedby a shareholder, employee representatives, the auditorsor,
4

Ad hoc mandate (Madhtaire ad hoc)
4

a restructuring of the company, a Voluntary Arrangement ora bankruptcy (for both of the latter, see below).
d’entreprise,or persons dealing with the company, may be parties to the application. The procedure may result in
negotiatorto help to iron out perceived financial difficulties.Other concerned parties suchas creditors,t ie cornit6

Management of a company which is not bankrupt may apply to the Commercial Court to appoint an ad hoc

Voluntaty Arrangement (Rsglement Amiable)
d

court.
i n difficulty (but not bankrupt) through the interventionof a mediator (concihteur)appointedby the commercial

The voluntary arrangement (rPglementamiable) is a procedure aimed specifically at rescuing companies

any legal proceedings or enforcement action whatsoever against the companyor its assets.
taking any further security for t ie payment of any debt mentioned m the voluntary arrangement or commencing
force, the creditors (including secured creditors), as parties to the voluntary arrangement, are prohibited from
for a rescheduling of a d o r reduction in the debts owed by the company. While the voluntary arrangement is in

The conciliateur will seek to persuade the main creditors and t ie debtor to reach an agreement providing

leads to insolvency proceedings, which can be commenced at the ques t of the company itself, of any of the
Non-complianceby the company with any of its financial commitments under the voluntary arrangement
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order of the commercial court.
creditors partyto the voluntary arrangement or of the public prosecutor(procureur de f aRe‘pubfique)or upon the

and shareholders.
representative)in the normal management of the company, which remains i n the hands of the existing directors

Voluntary arrangement doesnot involve interferenceby any third party (including a secured creditor or its

Main Characteristics

Judicial Recovery (Redressement Judiciuire)

B. The 1985 law

the supervision of a court-appointed administrator.
competent court, the business of the company will therefore be continued and run by existing management under
company’s activities or of the powers vested in its management bodies. Subject to any contrary decision of the

A declaration of bankruptcy against the insolvent company does not involve any discontinuation of the

company can be continued through eithera reorganisation ora sale or whether it should be liquidated.
reorganisationa d o r total or partial sale. On expiry of the observation period, the court must decide whether the
to determine whether or not there are reasonable groundsto believe that the company may continue following a
court-appointed administratorwill make an exhaustive assessment of the current status of the company in order

The judicial recovery procedure includes an observationperiod (pe‘rioded’observation)during which the

Effects on Creditors’ Rights

in the name and in the interest of tie creditors.The main effectsof the judicial recovery procedure are as follows:
procedure are represented by a court-appointed creditors’ representative(repre‘sentantdes cre‘anciers),who acts

The creditors (including secured creditors) of a company which are subject to the judicial recovery

and there is thus little risk (barring negligence) that their claimis not declared in time;
security interest are personally informed of the commencement of the judicial recovery procedure
against a l l assets secured in its favour). It should be noted that creditors secured by a registered
debt and therefore entails the loss of all the rights of the creditor to payment (and of all its rights
All creditorsmust file their claimwith the creditors’ representative. Failure todo so extinguishesthe

commenced before the court decision ordering thejudicial recovery are stayed;
during the judicial recovery procedure and all proceedings against the insolvent company
All creditors are subject toa stay of proceedings. h consequence, secured creditors cannot foreclose

terminate it. Interest accruing under the Secured Loan Agreement would continueto accrue; and
Any current agreement continues to be i n effect, unlessthe court-appointed administrator decides to

(seebelow).
by the Pledge Agreement is enforced by judicial attribution or if the stock is sold by tie liquidator
price of any secured asset but will not do so if the security over the stocks of champagne constituted
employees may take precedence over the preferential claim which secured creditors haveon the sale
Debts which mse after the beginningof the judicial recovery procedure and debts to the company’s

Liquidation (Liquidation judkiaire)

Main Characteristics

recovery will not be possible.
impossible. It may also order liquidation at any time during the judicial recovery procedure if it appears that
recovery procedure if it appears either that the company has already ceased all activities or that recovery is

The court can decide whether the company should be liquidated without going through the judicial

liquidator (liquiddew judiciaire).The liquidator exercisesall the powersof management of the company, whose
As from the date of the liquidation order, the companyis deemed to be represented by a court-appointed
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continuation, which is conducted under the sole authority of the liquidator.
existing management is notallowed to interfere in any way in the liquidationof the company orwith its temporary

Effects on Creditors’ Rights

(a) The court decision ordering liquidation renders due a l l debts of the company, whatever the term

The main effectsof liquidation are as follows:

provided for i n the relevant agreements;

(b) Certain interest ceasesto accrue. However, interest under the fixed term tranches of the Secured Loan
Agreement would continue to accrue;

Agreement recover their right to institute proceedings.
circumstances,as in the case of the Lending Bank in relation to the security constitutedby the Pledge

(c) Al l creditors are subject to a stay of proceedings. However, secured creditors may in certain

Security

use of relevant trademarks necessary for this purpose only. The security packageis as follows:
and commercialisation processes, including necessary installations and equipment (“Pledged Assets”), and the

The security for this transaction is the stock-in-trade of the Borrowers, throughout its production, storage

(c) legal or contractual assignment (de‘le‘gation)of the benefit of insurance policies relating to the

(b) a pledge (gage)over the Pledged Assets; and

(a) the jo in t and several liability of the Borrowers under the Secured Loan Agreement;

pledged stock to which such Borrower is beneficiary.

referred t o i n (b) to (c)above.
course of their respective businesses. Recourseto the assetsof the Borrowers is, therefore, limited to the security
the Borrowers or an assignment i n favour of the Lending Bank of receivables generatedby the Borrowers in the

The security granted to the Lending Bank does not extend to taking any charges over thebank accounts of

Effective realisation of the security granted to the Lending Bank above is subject to general French law
insolvency provisions (seeabove).

Specific issues i n connection with the realisation of the security granted to the Lending Bank are
summarised below.

Pledge Agreement (Contmt de Gage)

French Law Security

transferred to Auxiga as third party possessor (tiers de‘tenteur)in the transaction.
not affect the interests of the pledgee pursuant to such pledge, the possession of the Pledged Assets is to be

In order to ensure thevalidity of the pledge and, inter alia, to ensure that an insolvency of the pledgor will

its business.
and judicial liquidation procedures, whilst at the same time allowing the pledgorto continue normal operation of
the pledgor, its judicial administrator, its judicial liquidatorand all of its creditors atal l stagesof judicial recovery
Lending Bank) a right of retention (but not a right of realisation or sale, see below)which is enforceable against

The pledge is a pledge w i t h dispossession (gage avec dt?possession) and bestows upon the pledgee (the

pledge and replaced, the pledge will continue to be effective over renewed stock.
relevant production processes and storage. To the extent that champagne stocks are sold or removed from the

The Pledge Agreement is a continuous pledge over the Pledged Assets of each Borrower during the

consent of the Lending Bank.
be released by any partial payment made by a Borrower in satisfactionof the Secured Loan, without the prior
secured by the pledge in full, togetherwith accrued interest and any related costs. The Pledge Agreement will not

The Borrowers are not entitled to claim restitution of the Pledged Assets unless they have repaid the debt

v

W

e

1
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Third Party Possessor (Tiers Dttenteur)

Pledged Assets are purchased, storedand distributed).
Agreement to Awiga (including the grant of leases to Auxiga of tie premises, including the vats, on which the
other equipment required in relation to the production and storage of such assets during the term of t ie Pledge

Under the Pledge Agreement, t ie Borrowers transfer all effective control over the Pledged Assets and any

Risks associated with the Tiers DCtenteur

v

v

b

based on the length of time and the degree to which Auxiga fails to carry out its functions.
maintain that the pledge or the dispossession of the Pledged Assets is extinguished.Any such decision would be
Awiga of its functions. If such functions are not correctly performed by Auxiga, the competent court might

The effectiveness of the pledge over the Pledged Assets is reliant upon tie competent performance by

therewith.Any such interventionof a Borrower does not constitutea release of the pledge.
required to assist Auxigam the preservationof such Pledged Assetsif specific expertise is requiredi n connection
for any deterioration due to lack of appropriate care. This onus is mitigated to the extent that each Borrower is

The third party possessor is required to preserve the Pledged Assets in good condition and is responsible

by incorporating the relevant leasing provisions into tie Pledge Agreement.
in condition (b) above) between a Borrower and tie third party possessor. This risk has been reduced, however,

A judicial administratormight be entitled to terminatemy leasing contract of tie premises (as referred to

Enforcement of Security

techniques of a producer qualified to carry out the champagne process
have to t i e account of the rules relating to the production of champagne which relies upon the employees and
in-trade will, at any point of time, be only partially through the production process. Enforcement will therefore

Enforcement of theSecurity, described below,wi l l have to take into account the fact that someof the stock-

Non-Insolvency Related Enforcement of Pledge

Auction” below).
presenceof a notary (noraire),abailiff (huissier)or auctioneer(commissaire priseur).(See“Saleby Way of Public
the Lending Bank must be in relation to the entirety of the Pledged Assets. The public auction t i e s place in the
the Pledged Assets by public auction or apply to the court for these assets to be attributed to it. A forced sale by
due but unpaid, the Lending Bank may, upon eight days notice to the relevant Borrower, arrange for the sale of

Pursuant to Article 93 of the French Commercial Code, in the event that the debt secured by the pledge is

Observation Period

administratorof the debt securedby the pledge.
of retention of the Lending Bank in relation thereto may onlybe extinguishedby settlementm full by the judicial
period applicableto a Borrower. However, the Pledged Assets remain unavailableto such Borrower and the right

The Lending Bank may not realise (i.e. exercise itspower of sale under) the pledge during any observation

Continuation Plan

only be extinguishedby settlementm full by the judicial administrator of the debt secured by t ie pledge.
competent court in connectionwith judicial recovery proceedings, theright of retention of the Lending Bank may

Similarly, during the implementation of any continuation plan (plan de continuation) ordered by the

the Pledge Agreement.
Secured Loan has been reduced by the incorporation of certain provisions into the Secured Loan Agreement and
throughout such period. However the risk of the court ordering a rescheduling of amounts owing under the
debts usually t i e s place over a period of ten years with irregular repayments being made to the creditors
the debt securedby the pledge in accordancewith any rescheduling plan endorsed by the court. Reschedulingof
the continuation plan. h these circumstances the Lending Bank would only be entitled to receive settlement of

The competent court may order the rescheduling of all of the outstanding debts of a Borrower as part of
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Article 5 5 of the 1985 Law preserves the right of creditors to receive accrued interest of any existing loan
agreement throughout the courseof a continuation plan.

Assignment Plan

transferred to the pledgee in satisfactionof such debt.
shareholderswho would either have to refinance tie debt secured by the pledge or allow the Pledged Assets to be
competent court would implement a different type of plan whereby the pledgor’s business is transferred to new

If the pledgee has security over the vast majority of the assets of the pledgor, it is more likely that the

Methods of Enforcement of Pledge

(b) the sale by way of public auction of the Pledged Assets pursuant to Article 93 of the French Commercial Code.
attribution(attributionjudiciaire) to i t of the Pledged Assets pursuant to Article2078 of the French Civil Code or

During insolvency proceedings, the Lending Bank may seek recourse by way of either (a) judicial

the implementation of a continuation plan.
by tie pledgor of the provisions of any debt rescheduling arrangements imposed by the competent court during
an assignment plan involving transfer of the pledgor’s business ordered by the competent court or(c)non-respect

These options are available t o the Lending Bank in the event of (a)judicial liquidationof the pledgor, (b)

I . Judicial Attribution (Attribution Judiciaire)

Thejudicial attribution process enables the pledgeeto request the competent courtto order that the Pledged
Assets shall be transferredto it up to tie value of the debt secured by the pledge.

The principal advantageof the judicial attribution process is that it allows the pledgeeto receive settlement
of its debt in tie absence of competition with a l l other creditors of the pledgor.

The market value of the Pledged Assets is determined by an independent third party expert appointed by
the competent court. The court may vary such determination at its discretion.

t o retain the difference.
Pledged Assetsis consideredto be greater than the value of the debt owed to the pledgee, the pledgor has theright
below all preferential creditors of the insolvent pledgor. (See “Preferential Creditors” above).If the value of the
pledgee, the pledgee becomes an unsecured creditor i n relation to the outstanding portion of such debt, ranking

If the market value of the Pledged Assets is considered to be below the amount of the debt owed to the

2 . Sale by way of Public Auction

of the pledgor.
the liquidator has not already taken such initiative within six months of the court judgement ordering liquidation

In insolvency proceedings, a sale by way of public auction is only available to a creditor in the event that

of the most diligent creditorof the pledgor and is conducted by the judicial liquidator.
d & h et consignations) whilst the ranking of creditors is being determined whichis commenced at the initiative
priseur).The proceeds of sale generated by such auction are deposited in escrow with a third party (Caisse des
public auction takes place in the presence of a notary (notaire),a bailiff (huissier) or auctioneer (commissaire
arrange for such sale. A forced sale by the pledgee must be in relation to the entirety of the Pledged Assets. The

I f the liquidator has not already initiated the sale, the pledgee may, upon eight days notice to the pledgor,

creditors.
security.The claimsof the pledgee to the ensuing proceedsof the sale would rank below theclaimsof preferential

Sale by way of auction of Pledged Assets isnot necessarily the optimummethod of enforcing the pledgee’s

Caisse des dkp6ts et consignation. A delay of several months to a year would not be unusual.
the Pledged Assets will be delayed whilst the ranking of the creditors is established and funds are released by the

Furthermore,if the sale of the Pledged Assets is commenced at the initiative of the pledgee, realisation of

paid.
wine merchant (n&ociant manipulant) (see below) except for the champagne stocks for which taxes have been

Additionally, any sale or transport of the champagne stocks would be required to be to or by a qualified

1
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QualifiedWine Merchants (Ntgociant manipulant)

The persons entitled to be classed as qualified wine merchants (ne‘gociants manipulants) are strictly
regulated by the relevant French authorities.

merchant with which it has agreed to enter into a binding sale contract.
following the judicial attribution of such assets and immediately thereafter selling such assets to a qualifiedwine
w i l l be circumvented by the pledgee simply holding the Pledged Assets attributed to i t by the competent court
Assets i n tie event of realisation of the pledge if it were not classed as a qualified wine merchant. This problem
agreement with dispossession would theoretically be prevented from obtainingjudicial attributionof the Pledged
where the champagne wine is produced, stored and distributed. This may mean that a pledgee under a pledge

It is a precondition to obtaining suchtitle that the wine merchant must have exclusive use of the premises

Delegation of Insurance (dekgafion d’assurances)

receipt of a notification by C requiring payments to be made to C.
discharged to the extent that B pays C). The parties to a delegation can agree that B will continue t o pay A until
(in which case B continues to be bound to pay A as well as C, but the parties wi l l agree that B’s debt to A is
A delegation can eitherbe parfaite (in which case B is no longer bound to pay A at al l , but only C)or imparjiuite
requires B (thedtltgue~to pay those amounts to C (de‘ltgatuire)towards satisfaction of a debt owed by A to C.

A delegation is a three party agreement under which A (the de‘le‘gant), which is owed amounts by B,

insurer accepts some additional and specific obligations.
subject to the pledge. No express delegation is needed. However an express delegation can be entered intoif the
entitled to insurance damages which are due by the insurer as a result of damage suffered byt ie goods which are

Pursuant to Article L. 121- 1 3 of the French Insurance Code the beneficiary of a pledge is automatically

to obtain the prior written consentof the Lending Bank for amendments to or termination of the insurance policy.
et Champagne will undertake to maintain the insurance policy throughout the term of the Pledge Agreement and
notified of material issues affecting the insurance policy and events which could result in its termination. Mame
B de B, w i l l enter in to an insurance delegation agreement with its insurer whereby the Lending Bank shall be

Mame et Champagne, undera policy underwrittenby Mame et Champagneon its behalf and on behalf of

days of his becoming informed thereof.
broker has however agreed to notify the Lending Bank of any issues capable of affecting the policy within five

Lanson’s insurers have not accepted to sign a delegation subjecting them to specific obligations. Lanson’s

Enforcement of Delegation

notice by bailiff (hwier). Failing payment, the uHtgatuire maybring proceedings against the de‘le‘gut.
recommended to give notice by registered mail with acknowledgementof receipt requested, or to serve such

The notification or demand for payment maybe made under the dClCgation by simple letter, althoughit is

Trademark Licence Agreements (Contmts& Licences de Marques non-Exclusives)

Agreement can be sold under their relevant trademarks if the pledge(gage) is enforced.
Licence Agreements and to have them sold but ensure that the pledged stocks of champagne under the Pledge
not give any rightto the LendingBank to t i e possessionof the trademarks which aretie subjectof tieTrademark

The Trademark Licence Agreements provide for the granting to the Lending Bank of Licences, which do

highest market value.
Licence Agreementsbe implemented and that the pledged stocksof Champagne be sold under their brand at their
the relevant Borrower’s (and the Borrower’s creditors’) best interests would normally be that the Trademark
out against the Borrowers)has the power to decide not to enforce the Trademark Licence Agreements. However,

As an on-going contract, the court appointed administrator (in the event of recovery proceedings carried

h addition, an early termination would cause the Borrowers to payan indemnity to the Lending Bank and
this would also be contrary to tie Borrowers’ best interest and to the best interest of their creditors.
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No Investigation

Commercial Aspects of the Transaction

to the structure and viability of the Notes and the collateral therefor and their investmenti n them.
respect thereof. Prospective Noteholders shouldt i e their own tax, legal, accounting and other relevant advice as
Security, Auxigaor the Hedge Counterparty and no representationsor warranties have been given to the Issuer in
Bank, the Loan Administrator or the Trustee i n respect of the Borrowers, the Note Collateral, the Underlying

No investigations, searchesor other enquiries have been made by or on behalf of the Issuer, the Lending

Considerations afecting Borrowers’ Income

Borrowers t o produce and sell champagne and the prices achieved on such sales.
dependent upon the trading performance of the Borrowers which is in turn largely dependent on the ability of the

The ability of the Borrowers to pay principal and interest under the Secured Loan Agreement will be

Market Cyclicality

Borrowers sell champagne would be expected to reduce sales volume and prices.
celebrations and events. However, the onset of an economic recession in the major markets into which the
expected to increase in all of the Borrowers’ markets worldwide during 2000 as a consequence of millennium

The worldwide market for champagne is cyclical (see “The Champagne Industry”). Champagne sales are

Competition

be protective of their market share. However this cannot be guaranteed.
champagnes. In a recessionary, contracting market the Borrowers believe that their broad range of products will
expanding champagne market, competitive brands are not expected to erode the sales of the Borrowers’
United States of America where Californian sparkling wine presents the most significant competition. In an

The main competition for the Borrowers’ products comes from other champagne houses, except in the

Harvest

2004 could have an impact on sales values or pricing.
The abandonment of the reserve system or a failure to m v e at an agreed indicative price for the period 2000 -

significantlyreduced supply and price volatility and it is envisaged that they wi l l continue to do so in the future.
However the introduction of the reserve system and pricing controls (see “The Champagne Industry”) has

Harvest factors and grape price volatility have in the past had a significant impact on supply and price.

Seasonality

Champagne sales are significantly seasonal w i th 45 per cent. of sales occumng between September and
Decemberi n each year.

Industrial Relations

upon qualified employees continuing to implement production processes.
the realisation of Underlying Security by a disposal of stocks utilisingthe champagne label is partially dependent
guarantee that this state of affairs will continue and, as noted above, the ability to realise maximum value from

The Borrowers consider that their industrial relations with their employees are good. However, there isno

EU WithholdingTax Directive

aware of the payment due to that individual. The “information reporting system” would require a Member State
obtained from the tax authoritiesof the Member Statein which he is resident confirming that those authorities are
premium paid to an individual resident m another Member State unless such m individual presents a certificate
established in a Member State to withhold tax at a minimum rate of 20 per cent. from any interest, discount or
adopted, whether it will be in its current form. The “withholding tax system” would require a paying agent
in relation to interest, discount and premium. It is unclear whether this proposal will be adopted, and if it is
proposal t o oblige Member Statesto adop t eithera “withholdingtax system”or an “information reporting system”

In May 1 9 9 8 , the European Commission presented to the Council of Ministers of the European Union a

28



discount or premium made before January 2001.
an individual beneficially entitled thereto. If this proposal is adopted, it will not apply to payments of interest,
“paying agent”is widely defined and includes as agent who collects interest, discount andpremium on behalf of
agents within its jurisdiction to an individual resident in another Member State. For these purposes, t ie term
t o supply, to another Member State, details of my payment of interest, discount or premium made by paying

Year 2000Compliance

this Offering Circular.
in respect of the Notes, noneof such parties has experienced any significant Year2000 Problems as of the date of
Documents, their respective obligations to service payments thereunder, and the Issuer’s ability to make payments
no assurancethat the Year 2000 Problem wil l not have an adverse effect on any of the parties to tie Transaction
replacement during the year 2OCMl to function properly thereafter (tie “Year2000Problem”).While there can be
use only two-digit year references for dates and date dependent functions and may therefore require upgradingor

Many computer software programmes and electronic components that incorporate computer programmes

of, the Notes on a timely basis or at all.
sufficientor effectiveto ensure payment to Noteholders of interestor principal on,or any other amountsin respect
intended to lessen some of these risks for Noteholders, there can be no assurance that these measures wi l l be
holding the Notes are exhaustive. While t ie various structural elements described in this Offering Circular are
the Notes may occur for other reasons and tie Issuer does not represent that the above statements of tie risk of
Noteholders,but the inability of the Issuer to pay interest or principal on, or other amounts payable pursuant to,

The Issuer believes that the risks described above are the principal risks inherent in tie tmnsaction for
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SUMMARY OF TRANSACTION DOCUMENTS

The Limited Recourse FundingAgreement

Closing Date to the Lending Bank the facilities described below.
the Lending Bank. The Issuer w i l l agree, subject to the satisfaction of the conditions precedent, to grant on the

The Limited Recourse Funding Agreement will be entered into on the Closing Date between the Issuer and

The Limited Recourse (“LR”)Facilities

advances t o the Lending Bank as of the Issue Date:
Revolving Facility and the TrancheA LR Term Facility, the “LR Facilities”),to be made availableby way of cash
tranche M limited recourse term facility (the “Tranche M LR Term Facility” and, collectively with the LR
Revolving Facility”), a tranche A limited recourse term facility (the “Tranche A LR Term Facility”) and a

The Limited Recourse Funding Agreement will provide for a limited recourse revolving facility (the “LR

Advance”);
which a single advance wi l l be made in the amount of the facility (the “Tranche A LR Term

(a) the Tranche A LR Term Facility in an aggregate principal amount of EUR 245,000,000 pursuant to

Advance”and, together wi th the Tranche A LR Term Advance, the “LR Term Advances”);and
which a single advance wi l l be made i n the amount of the facility (the “Tranche M LR Term

(b) the Tranche M LR Term Facility in an aggregate principal mount of EUR 60,000,000 pursuant to

RevolvingAdvance”and, together with the LR Term Advances, the “LR Advances”).
pursuant to which short term revolving advances will be made from time to time (each, a “LR

(c) the LR Revolving Facility in a maximum aggregate principal amount of up to EUR 9 1 , 0 0 0 , 0 0 0

The LR Revolving Facility w i l l cease t o be a revolving facility upon the Conversion Date (as defined in
Condition 2).

Use of Proceeds

The proceeds of each LR Advance shall be used by the Lending Bank solely to finance its obligations
under the Secured Loan Agreement.

General Condition Precedent to LR Advances

Lending Bank substantially in the form set ou t in Schedule 1 to the Limited Recourse Funding Agreement.
received, i n form and content satisfactory to it, a certificate signed by any two authorised signatories of tie

I t shall be a condition precedent to the m a k i n g of any LR Advance on the Issue Date that the Issuer has

have been satisfied:
amount in cleared funds for value on the Issue Date t o the Lending Bank i f the following conditions precedent
the terms and subject to the conditions of the Limited Recourse Funding Agreement by the payment of such
Lending Bank on the Issue Date i n an amount equal to EUR 245,000,000 and EUR 60,000,000, respectively,on

The Tranche A LR Term Advance and the Tranche M LR Term Advance shall be made by tie Issuer to the

( i ) no LR Replacement Bank Event has occurred and is continuing;

Limited Recourse Funding Agreement together with the documents referred to in it;
authorised signatories of the Lending Bank substantially in the form set out in Schedule 2 to the

( i i ) the Issuer has received, in form and content satisfactory to it, a certificate signed by any two

( i i i ) the Issuer has received cleared funds in an amount q u a l to the proceeds of issue of the Class A2
Notes and the Mezzanine Notes; and

( i v ) the Lending Bank has received legal opinions in form satisfactoryto it from French, Belgian, English
and Jersey Counsel to tie Dealer.

Funding Agreement, i f
provided that the Conversion Date has not occurred, subject to the terms and conditions of tie Limited Recourse

A n LR Revolving Advance will be made by the Issuer to tie Lending Bank on an Interest Payment Date
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shall only be entitled to receive an LR Revolving Advanceof such Lesser Amount;
Revolving Advance(a“LesserAmount”),the Issuer shall only make availableand the Lending Bank
Issuer receives cleared funds in an m o u n t which is less than the mount of the requested LR
from the proceeds of issue ofa series of ClassA1 Notes a d o r of A 1 Advances. Provided thatif the

( i ) the Issuer has received cleared funds in an m o u n t qual to the requested LR Revolving Advance

( i i ) no LR Replacement Bank Event has occurred and is continuing; and

referred to in it not less than 5 Business Days prior to the proposed drawdown date.
the form set out in Schedule 2 of the Limited Recourse Funding Agreement and the documents
Issuer, a confirmation signed by anytwo authorised signatoriesof the Lending Bank substantially in

( i i i ) the Loan Administrator on behalf of the Issuer has received, in form and content satisfactory to the

Secured Loan Agreement and on the same terms as such prepayment.
a corresponding Secured Advance, which hasbeen cancelledor prepaid in accordancew i t h Clauses7 and 8 of the

Prepaymentof a LR Advance shall be made by the Lending Bank only upon a cancellation or payment of

Contractual Repayment

as the corresponding advance under the Secured Loan Agreement.
Borrowers to the Lending Bank under the Secured Loan Agreement at the same time and on the same conditions

Each LR Advance will be repaid by way of payments made under the corresponding advance by the

Expenses or Indemnity Claim (each as defined in Condition 2) for which payment is being made.
the Issuer the specific tranches of LR Advances (with respect to principal a d o r interest), Costs, Exceptional
of a correspondingmount under the Limited Recourse Funding Agreement. The Lending Bank must identify to
pursuant to the Secured Loan Agreement, it shall pay to the Issuera corresponding amountin or towards payment

Whenever the Lending Bank receivesan m o u n t in or towards paymentof any m o u n t from the Borrowers

Lending Bank costs

The Issuer shall, subject to the provisions of the Co-ordination Agreement and Conditions 4(c) and 4(d),
forthwith on demand indemnify the Lending Bank in respect of:

that such liabilitiesmse directly from the Lending Bank’s negligence or misconduct;and
Liabilities areNormal Expenses (which are for the account of the Lending Bank) or (i i ) to the extent
Lending Bankm any way relating to or msing out of its acting as the Lending Bank except( i ) i f such
disbursements (the “Liabilities”)which may be imposed on, incurred by or asserted against the

( i ) any liabilities, obligations, losses, damages, penalties, actions, judgements, costs, expenses or

Auxiga in relation to any matter.
h e valueor enforceabilityof the Underlying Security (orbeing obligated to indemnifyor put in funds
in relation to or taking advice in relation to any possible enforcementof; or (i i i) taking stepsto protect

( i i ) any cost, loss or expense i n c u d as a result of ( i ) enforcing; or ( i i ) taking steps to protect its rights

thereunder.
with its day-to-day obligations under the TransactionDocuments in the normal course of carrying out its duties

“Normal Expenses”means costs, expenses or disbursements incurred by the Lending Bankin compliance

reimbursed for such mounts
reimburse the Issuer for any payments made by the Issuer (asdescribed above) if the Lending Bank has been
apply such mounts in satisfactionof the obligation of the Issuer in respect thereof. The Lending Bank shall
To the extent that the Lending Bank receives mounts so claimed from the Borrowers, the Lending Bank may
make a claim under the Secured Loan Agreement for immediate payment ofan identicalamountby the Borrowers.

Contemporaneouslywith the Lending Bank making a claim as described above from the Issuer, it will

Issuer costs and issuer indemnity claim

Lending Bank shall promptly make a demand on the Borrowers for payment of such m o u n t under the Secured
Claim, Costs or Exceptional Expenses, the Issuer shall give written notice thereof to the Lending Bank and the

If the Issuer becomes liable to make any payment or incurs my other liability in relation to an Indemnity
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d

Lending Bank shall pay such amounts to the Issuer.
Loan Agreement. To the extent that the Lending Bank receives amounts from the Borrowers so claimed, the

on the Borrowers for payment of such amount under the Clause 19.3(c)of the Secured Loan Agreement.
behalf)shall give written notice thereofto the Lending Bank and the Lending Bank shall promptly make a demand
administration or any request from any fiscal or other authority, the Issuer (or the Loan Administrator on its
the Limited Recourse Funding Agreement) including by reason of any change i n law or i n its interpretation or
asserted, imposed, levied or assessed against the Issuer, (otherthan for the avoidance of doubt, any claim under
payable to a Dealer or Subscriber) or an Indemnity Claim, or any liability in respect of any such payment is
incurred in negotiating and/or entering into of Transaction Documents, and any amount of commission or fees
Costs (including,without limitation, a demand for the payment of any mount in relation to costs and expenses

If any party to a Transaction Document makes a demand on the Issuer to make a payment in respect of

amount to which the Lending Bank is entitled t o make claim.
the obligation of the Borrowers under the Secured Loan Agreement to pay t o the Lending Bank the corresponding
to the Lending Bank the net proceeds of such issuance or advance, such that the amount so deducted shall satisfy
Date or otherwise)the amount of the claim in relation to which it has given or is entitled t o give notice and to pay
Bank) t o deduct from the proceeds of any issuance of Class A 1 Notes or an A 1 Advance (whether on the Issue
Lending Bank pursuant t o the Limited RecourseFunding Agreement,i t shall be entitled (on behalf of the Lending

If the Issuer (or the Loan Administrator on its behalf)shall have given or is entitled to give notice to the

Representations and Warranties

following matters:
Agreement. These wi l l include representations and warranties from the Lending Bank t o tie Issuer as to the
representations and warranties to be given by the Lending Bank to be contained in the Limited Recourse Funding
such matters, the Issuer, the L m n Administrator, the Trustee and Cash Manager will rely entirely on the
Agreement w i l l be made by the Issuer, the Loan Administrator, the Cash Manager or the Trustee. In relation to

No independent investigation with respect to the matters warranted in the Limited Recourse Funding

authorised to carry on banking business in France.
1989 and is registered as a branch wi th the Belgian Banking and Finance Commission and is
course of its banking business for the purposes of s.349(2)of the Income and Corporation Taxes Act
authorised institution under the Banking Act 1987, is entering into this Agrement in the ordinary
it is a public limited liability company duly organised under the laws of England and Wales, an

obtained in England wil l be recognised and enforced.
of English law as the governing law of the Limited Recourse Funding Agreement and any judgment
in any proceedings takenin its jurisdictionof incorporation in relation to this Agreement, the choice

and va l i d obligationsbinding on it and enforceable againstit in accordancewith the terms hereof.
the obligations expressedto be assumed by it in the Limited Recourse Funding Agreement are legal

or all of its assets or revenues.
administrator, administrative receiver, conservator, custodian, trusteeor similar officerof it or of any
arrangement, scheme of arrangement or otherwise) or for the appointment of a receiver,
Bank for its winding-up, dissolution, administration or re-organisation (whether by voluntary
proceedings been started or (to the best of its knowledge and belief) threatened against the Lending
the Lending Bank has not taken any corporate action nor have any other steps been taken or legal

make under the Limited Recourse Funding Agreement.
Agreement, i t w i l l not be required to make any deduction or withholding from any payment it may
under the laws of its jurisdictionof incorporation in force at the dateof the Limited Recourse Funding

General debt restructuring

Limited Recourse Funding Agreement) acceptable to the Trustee. However, noting in the Limited Recourse
as to the obtaining by the Issuer of tie benefit of any such agreementon t ie same terms (mutatis mutandis)as the
under the Secured Loan Agreement without the prior written consent oft ie Trustee and on terms (including terms
agreement in connection with a General Debt Restructuring which relates to my amount payable or repayable
Restructuring i n relation to tie Secured Loan Agreement and the Lending Bank may not participate in m y

Under the Limited Recourse Funding Agreement, the Issuer will bear the risk of any General Debt
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rPglement amiable, manahtaire ad hoc or redressementjudiciaire.
terms of any redressement judiciaire in respect of the Borrowers. “General Debt Restructuring” means any
Funding Agreement shall prevent or impose any condition upon the compliance by the Lending Bank with the

Covenants

The Lending Bank will covenant as to the following matters:

evidence of the Limited Recourse Funding Agreement;
Recourse Funding Agreement and to ensure the legality, validity, enforceability or admissibility in
and consents required to enable it to enter into and perform its obligations under the Limited

(a) it will obtain, comply with and maintain i n full force and effect all authorisations, approvals, licences

Event has occurred;
Issuer that, saveas previously notifiedor as notified in such confirmation,no LR ReplacementBank
Event (asdescribedbelow) and upon receipt of a written request from the Issuer,will confirm to the

(b) it will promptly notify the Issuer and the Trustee of the occurrence of any LR Replacement Bank

this Agreement (taking into account the then prevailing market conditions).
obligations hereunderon terms and conditions which are in all material respects identical to thosein
Notes as confirmedby the Rating Agencies(a “ReplacementBank’) to assume the Lending Bank’s
Secured Loan Agreement without any prejudice ( i ) to the Borrowers and (i i ) to the ratings of the
by Moody’s and is acceptable to DCR and (b) can assume the Lending Bank’s obligations under the
unsecured, unsubordinated and unguaranteed debt rating of at least A by Standard & Poor’s and A2
endeavoursto find a replacementbank which shall be a QualifyingBank which (a) has a long term

(c) upon the occurrence of an LR ReplacementBank Event, the Lending Bank shall use its reasonable

(a) able to make that payment on that date under a double taxation agreement in force on that date

“Qualifying Bank”means an entity which is (prior to the date on which a payment falls due):

(subjectto the completion of any necessary procedural formalities) without a tax deduction; and

(b) a Barque Eligible, as such term is defined in the Secured Loan Agreement.

LR Replacement Bank Events

The Limited Recourse Funding Agreement describes the following circumstances, each of which will
constitutea “LR Replacement Bank Event”:

the same to be remedied.
the Lending Bank of written notice by the Issuer (or the Loan Administrator on its behalf)requiring
1 0 Business Days of the earlier of the Lending Bank becoming aware of such event and receipt by
at the time, in the currency and in the manner specified therein and such event is not remedied within
The Lending Bank fails to pay any sum due from it under the Limited RecourseFunding Agreement

Event, such failure to pay shall not constitute an LR Bank Replacement Event.
respect, provided that if the Lending Bank’s failure to pay results from a Cash Manager Default
thereto or in connection therewith is or proves to have been incorrect or misleading in any material
Agreement or m any notice or other document, certificate or statement delivered by it pursuant
Any representation or statement made by the Lending Bank in the Limited Recourse Funding

by any of such Rating Agencies.
A-1 by Standard & Poor’s, P-1 by Moody’s and acceptable to DCR or (c) bemg put on creditwatch
unsecured, unsubordinated and non-guaranteed debt of the LendingBank ceasing to be rated at least
Standard &L Poor’s or A2 by Moody’s or ceasing to be acceptable to DCR or (b) the short term
unsubordinated and non-guaranteed debt of the Lending Bank ceasing to be rated at least A by
The Lending Bank is subject to a Downgrade. “Downgrade”means (a) the long-term unsecured,

assignment for the benefitof its creditors.
creditors with a view to the readjustment or rescheduling of its indebtedness or makes a general
The Lending Bank is unable to pay its debts as they fall due, commences negotiations with any of its
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or a l l of i t s revenues and assets.
administrator, administrative receiver, conservator, custodian, trustee or similar officer of it or of any
arrangement, scheme of arrangement or otherwise) or for the appointment of a liquidator, receiver,
winding-up, dissolution, administration or re-organisation (whether by way of voluntary
The Lending Bank t i e s any action or other steps are taken or legal proceedings are started for its

(or the Loan Administrator on its behalf) requiring the same to be remedied.
Bank becoming aware of such event and receipt by the Lending Bank of written notice by the Issuer
binding and enforceable and such event is not remedied within 90 days of the earlier of the Lending
Lending Bank under the Limited Recourse Funding Agreement are not or cease to be legal, valid,
its obligations under the Limited Recourse Funding Agreement or any of the obligations of the
A t any time it i s or becomes unlawful for the Lending Bank to perform or comply with any or a l l of

(or tie Lcm Administrator on its behalf) requiring the same to be remedied.
Bank becoming aware of such event and receipt by the Lending Bank of written notice by the Issuer
ordination Agreement and such event i s not remedied within 90 days of the earlier of the Lending
3 times in any 6 month period) fails to comply with or perform i t s obligations under the Co-
the Trust Deed are materially adversely affected or otherwise repeatedly (which shall mean more than
Manager or the Trustee to perform their respective obligations under the Co-ordinationAgreement or
Agreement such that the ability of the Issuer to perform its obligations under the Notes or of the Cash
The Lending Bank commits a material breach of any of i t s obligations under the Co-ordination

Consequences of an LR Replacement Bank Event

to be cancelled; and
Trustee shall, declare the availability of any undrawn potion of the LR Term Facility and LR Revolving Facility

Upon the occurrence of an LR Replacement Bank Event the Issuer may, and upon the direction of the

( i ) a Replacement Bank shall be sought in accordance with the Limited Recourse Funding Agreement;
and

( i i ) upon first written demand, the Lending Bank shall indemnify the Issuer from the Lending Bank’s
own account for mounts described below under “Further Indemnities”.

Further Indemnities

operation of the Limited Recourse Funding Agreement or the Transaction Documents.
arrangements to fund its portion of an LR Advance requested by the Lending Bank but not made as a result of the
provided for in such Clauses; and (b) any cost or loss it may suffer or incur as a result of its funding or making
Limited Recourse Funding Agreement immediately upon its occurrence notwithstanding any grace period
described in Clauses 17.1 (Failure to Pay), 17.6 ( N k g a l i ~ )and 17.7 (Breach of Co-ordinationAgreement) of the
of ( i ) the occurrence of any LR Replacement Bank Event or (ii) the Lending Bank failing to remedy theoccurrence
(including legal fees) or liability together with any VAT thereon, which it may sustain or incur as a consequence

The Lending Bank undertakes to indemnify the Issuer against (a) any reasonable cost, claim, loss, expense

Times

Bank of i t s lending office).
as a consequence of m act or omission by the Lending Bank (including without limitation transfer by the Lending
make a demand on the Borrowers for such mount) if such deduction, withholding or VAT mount payable mses
the Issuer shall not be dependent uponreceipt of any amount fromtie Borrowers (and the Lending Bank shall not
been applicable thereon, Provided that the obligation of the Lending Bank to increase the mount to be so paid to
received and so retained had no such deduction or withholding been made or required to be made or had such VAT
paid to the Issuer to ensure that the Issuer receives and retains a sum q u a l to the sum which it would have
for payment of such mount and (b) upon receipt of such amount from the Borrowers, increase the amount to be
(other than as detailed below) (a) promptly make demand on the Borrowers under the Secured Loan Agreement
withholding is made or i s required to be made, or if any such VAT is payable thereon, the Lending Bank shall
subject to the deduction or withholding of tax or is required to pay VAT thereon. If any such deduction or
taking into account any VAT payable thereon, unless the Lending Bank i s required by law to make a payment
Agreement shall be made free and clear of and without deduction for withholding or on account of tax and without

All payments to be made by the Lending Bank to the Issuer under the Limited Recourse Funding
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payment of such amount as has been described above regarding the Costs (as defined above)of the Issuer.
its behalf),promptly make a demand on the Borrowers under Clause 19.3(c) of the Secured Loan Agreement for
or assessed against the Issuer, the Lending Bank shall, upon demand of the Issuer (or the Loan Administrator on
of tax (including any applicable VAT) or any liability in respect of my such payment is asserted, imposed, levied

If in relation to payments duein respectof the Notes the Issueris required to make any payment on account

Governing L a w

The Limited Recourse Funding Agreement will be governed by English Law.

Secured Loan Agreement

facilitiesdescribed below provided always that the LendingBank has been placed in funds to enable it to do so.
subject to the satisfaction of certain conditions precedent, to advance on the Issue Date to the Borrowers the
Borrowersfor a term of 60months. Under the terms of the Secured Loan Agreement, the Lending Bank wi l l agree,

The Secured L m n Agreement will be entered into on the Closing Date between the Lending Bank and the

The Secured Facilities

The Secured Loan Agreement will provide for the following facilitiesto be made available by way of cash
advances to the Borrowers as of the Issue Date:

Advances”);
togetherwith the Secured A2 Advance and the Secured M Advance (asdefined below), the “Secured
amount of EUR 91,000,OCKl will be made from time to time (each a “Secured A1 Advance” and,

(a) the Secured A 1 Facility pursuant to which short term advances in a maximum aggregate principal

(b) the Secured A2 Facility under which an advance will be made i n a maximum aggregate principal
amount of EUR 245,000,000 (the“SecuredA2 Advance”);and

the “SecuredTerm Advances’’).
amount of EUR 60,000,000 (the“SecuredM Advance”and, together with the Secured A2 Advance,

(c) the Secured M Facility under which an advance will be made in a maximum aggregate principal

Advance made on such date) will become subject to the same terms and conditions as the Secured A2 Advance.
months from the Issue Date and any outstanding Secured A1 Advances at such date (including any Secured A 1

Further drawdowns under the Secured A 1 Facility w i l l cease to be available upon the expiration of 48

Use of Proceeds

The Secured Loan Agreement will be utilised by the Borrowers as of the Issue Date to provide medium-

Conditions Precedent to Secured Advances

term financing to the Borrowers in order to refinance the Borrowers’ activities.

a r e , inter a l i a , that:
Bank on or prior to the Lending Bankmaking each Secured Advanceavailable to the Borrowers on the Issue Date

The conditions precedent (the “ConditionsPrecedent”)to be provided to the satisfactionof the Lending

delivery of solvency certificates from each of the Borrowers and from the external auditors of the

each of the Transaction Documents has been duly executed by the parties thereto;

delivery of an evaluation of the quantity and the value of the stock-in-tradeto be pledged in favour

comfort letters fromtie Borrowers’ external auditors;

Borrowers;

of the Lending Bank pursuant to the Pledge Agreement(Contrat de Gage);

effective pursuant to the provisions thereof;
certification that all necessary actions have been undertaken m order for Atiga’s functions to be
Assets pursuant to the Pledge Agreement (Contrat de Gage) and delivery to the Lending Bank of
confirmationof the appointment of Auxiga as third party possessor (tiers &tenfew) of the Pledged
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equipment relating thereto constituting the Pledged Assets under the Pledge Agreement (Contrat de
delivery by Auxiga to the Lending Bank of an inventory of the stock-in-tradeand a l l installationsand

letter from the insurance provider confirming that Insurance Policies referred to i n the Secured Loan

Bank;
delivery by relevant counselof tie legal opinions to issued i n favour of the Issuer and/or the Lending

Gage);

letter from the Jersey regulatory authority providing that the Issuer is authorised to issue the Notes;

letter from each of the Rating Agencies confirming the ratings of the Notes;

Agreement are in conformity with the Borrower’s activity;

letter from the Borrowers to the Rating Agencies providing certain undertakingsof the Borrowers vis-

a listing confirmation letter from the Luxembourg Stock Exchange; and

and

&vis the Rating Agencies.

Further Conditions Precedent to Secured Advances

Term Advance in case of a SecuredM Advance.
Secured A I Advance, the Tranche A LR Term Advance i n case of a SecuredA2 Advance and the Tranche M LR
t o a Borrower is that the Lending Bank has received from the Issuer an LR Revolving Advance in case of a

The further condition precedent to be satisfiedon or prior to the Lending Bank making a Secured Advance

Secured Advance made to the Borrowers shall not exceed the Lesser Amount.
Borrowers’ requested Secured Advancebut the Lending Bank receives a lesser mount (a “Lesser Amount”), the

If the Lending Bank does not receive from the Issuer an amount under a LR Advance equal to the

Each of the Borrowers shall be joint ly and severally liable for the obligationsof each Borrower under the
Secured Loan Agreement.

Interest

The rate of interest payable on the Secured Advances made to the Borrowers under the Secured Loan
Agreement w i l l be determinedby reference to EURIBOR, capped at the Strike Rate, plus the relevant margin.

costs

The Lending Bank wi l l be entitled to demand of the Borrowers indemnification for Costs (as defined
above)of the Issuer.

Contractual Repayment

repaid shall be available to be redrawn in accordancewith the provisions with the Secured Loan Agreement.
to the end of the Interest Period applicable to the Secured A 1 Advance. Any Secured A 1 Advance which has been
noticeof repayment (Avisde Remboursement) which shall correspondwith the day falling one Business Day prior

Each Secured A 1 Advance may be repayable at a Borrower’s option on the repayment date specified in a

not be available to be redrawn.
A 1 Advance is outstanding at the time of the repayment. Any Secured A2 Advance which has been repaid shall
Day prior to the end of the Interest Period applicableto the Secured A2 Advance, on the condition that no Secured
date specified in the notice of repayment (Avis de Remboursement) which shall be the day falling one Business

Each Secured A2 Advance may be repayable i n full or in part at the Borrower’s option on the repayment

Advance which has been repaid shall not be available to be redrawn.
Secured A 1 Advance nor any SecuredA2 Advances are outstanding at tie time of the repayment. Any SecuredM
Day prior to the end of the Interest Period applicable to the SecuredM Advance, on the condition that neither a
date specified in the notice of repayment (Avis de Remboursement) which shall be the day falling one Business

Each Secured M Advance may be repayable in full or in part at the Borrower’soption on the repayment
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The Secured Lam will be repayableon its final repayment date falling 60 months after the Issue Date.

Obligatory Repayment

h obligatory repayment shall be made by the Borrowers pursuant t o the Secured Loan Agreement in the
following circumstances:

Base Borrowing Ratio does not exceed one; or
Advances of each Borrower bear to the Secured Loan, an amount sufficientto ensure that the Global
obliged to immediately repayto the Lending Bank,in the same proportionas the outstanding Secured
if the Global Borrowing Base Ratio is at any time greater than one, each of the Borrowers will be

regulation triggering such repayment; or
on the earlier of the last day of the current Interest Period or on the last day authorised by the
wi l l be obliged, upon the demand of the Lending Bank, to repay all outstanding Secured Advances
Agreement or to financeor to maintain the facilitiesmade availableby it thereunder, the Borrowers
i f it becomes illegal for the Lending Bank to perform its obligations under the Secured Loan

or below FRF 53.50, the Borrowers shall repay all of the Secured Advances.
if the weighted average price of finished bottlesof champagne wine sold during any quarter falls to

All amounts repaid, except for those payments made in relation to A 1 Advances before the Conversion
Date, cannot be redrawn.

Prepayment

date to the Lending Bank.
Agreement, providedthat such Borrower has given not less than four Business Days’ notice to prepay on such
or in part) on the last day of an Interest Period the Secured Advances made to it under the Secured Loan
and the circumstances for such demand are still in existence, each Borrower will be entitled to prepay ( in whole

If the Lending Bank has made a demand for paymentin respectof any gross-up payment or additional costs

(b) accrued interest due and unpaid under any Secured A1 Advance and any Secured A2 Advance pari

(a) Reimbursement Amount borne by Marne et Champagne;

Any reimbursement effected by the Borrowers shall be applied by the Lending Bank in the following order:

passu;

(c) if applicable, financial costs relating to the repayment of any Secured A1 Advance and any Secured
A2 Advance;

“ReimbursementAmount”referred to asFrais Exigibles under the Secured Loan Agreement means any

For these purposes:

(h) repayment of principal due under any Secured M Advance.

(g) repayment of principal due under any Secured A2 Advance; and

( f ) repayment of principal due under any Secured A1 Advance;

(e) if applicable, financial costs relatingto the repayment of any Secured M Advance; and

(d) accrued interest due and unpaid of any Secured M Advance;

by the Borrowers under the Secured Loan Agreement.
outstanding Costs and Indemnity Claims payableby the Borrowers and any other unpaid costs and expenses due

t
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“Global Borrowing Base Ratio”means at any time, the following ratio:

The lesser of ( i ) the Global Borrowing Base and ( i i ) €396,000,000

Indemnity Claims
i n respect of each Secured Advance, together w i t h all due and payable Costs and
Total m o u n t of all Secured Advances plus the sumof accrued interest due and payable

Representations and Warranties

on the Closing Date and others on the Closing Date and on each drawdown date.
These w i l l include representations and warranties from each of the Borrowers to the Lending Bank made solely
representations and warranties to be given by the Borrowers t o be contained i n the Secured Loan Agreement.
made by the Lending Bank and the Lending Bank will , save as previously disclosed, rely entirely on the

No independent investigation with respect to the matters warranted in the Secured Loan Agreement wi l l be

the representations and warranties to be made on the Closing Date include, inter d iu , the following:

( i )

( i i )

( i i i )

( i v )

( v )

( v i )

( v i i )

and perform the Transaction Documents to which it is a party;
i t is d u l y incorporated as a French Soci&!Anonyme and has the capacity t o enter into , deliver

toward a third party or regulationor final court decision applicable to it;
does not contravene its memorandum and articles of association (stuturs) or any obligations
tie entry into, performance and delivery of the Transaction Documents t o which i t is a party

been duly authorised;
the entry into, performance and deliveryof the Transaction Documentsto which it is a party has
i t has the corporate authority to enter into, deliver and perform the Transaction Documents and

not subject to the prior approval of any administrative authority;
the entry into, performanceand delivery of the Transaction Documents to which it i s a party is

accordance with accounting principles generally accepted i n France;
has been establishedin good faith and (i i i ) in respect of financial statements were prepared in
and its activities in a l l material respects and are not misleading, ( i i ) in respect of any forecast
financial statementsor future forecasts), givea complete and accurate picture of the Borrowers
most recent available documents ( i ) in respect of any information (w i th the exception of
execution of the Transaction Documents to which it is a party which are presented as being the
all documents supplied to the Lending Bank or its counsel for tie negotiation, drafting and

with the exception of Permitted Encumbrances,no Encumbrance exists over its assets;

custom in the business sector of the borrowers;
the Insurance Policies have been subscribed and are i n force in accordance with the applicable

the representations and warranties to be made on the Closing Date and each drawdown date include

( X ) i t has a ful l understanding of all the terms and conditions of tie Transaction Documents.

( i x ) i t does not have any financial indebtedness other than the Authorised Indebtedness; and

( v i i i ) it i s certified by the C I V C as a qualified wine merchant (Ntgociant Munipuht);

inter d i u tie following:

6 )

( i i )

( i i i )

Ov)

adverse effect;
i t is not in breach of any of its obligations i n relation to third parties which have a material

Secured Loan Agreement (declared or not) has occurred;
no Secured Loan Event of Default or Potential Secured Loan Event of Default under the

against i t in accordancewi th their terms;
the Transaction Documents to which it is a party are legal, valid and binding and enforceable

in a l l material respects and are not misleading;
Transaction Documentsto which i t is a party are at their respective dates complete and accurate
tie information provided and declarations containedm each document, in conformity with the
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a material adverse effect;
or that of any of its subsidiaries since the dateof its most recent certifiedaccounts which have
of its financial situationand operations. There has notbeen any change in its financial situation
with accounting principles generally acceptable in France and give a hue and accurate picture

( v ) its most recent consolidated accounts, certified by its auditors have been preparedin accordance

(v i ) entry into, performance and delivery of the Transaction Documents to which it is a party does
not contravene any final court decision to which it is subject;

(v i i ) it is not insolvent or unable to pay its debts (en &at de cessation de paiemen?s)and cannot
invoke the defence of immunity in relation to any of its assets;

(v i i i ) i t has full ownership of the trademarks over which i t has granted a licence in accordance wi th
the Trademark Licence Agreementto which it is a party;

( ix) i t has ful l ownership of all assets to be secured pursuant to the Underlying Security Documents
m accordance with the terms hereof;

Bank;
i t which have a material adverse effect, other than those previously disclosed to the Lending

( X ) no litigation, arbitrationor administrative proceedings existor are pending or threatened against

(xi i ) it has the personnel and financial resources necessary to carry out its obligations under tie

(x i ) there are no financial leases in place; and

Transaction Documents.

Positive Covenants

Each Borrower wi l l make standard covenants for this type of facility, including, inter alia, the following:

(nigocianr manipulant);
authorisations required by the CIVC for it to undertake its activities as a qualified wine merchant
to ensure that it renews and maintains all necessary authorisations and regulations, in particular,

than one;
week a certificate which confirms,inter alia, that tie Global Borrowing Base Ratio is equal to or less
to submit to the Lending Bank in respect of Marne et Champagne on the first business day of each

to inform the Lending Bank of the occurrence of any Secured Loan Event of Defaultor Secured Loan

to deliver to the Lending Bank within 1 8 0 days of its financial year end its annual accounts and tie

to subscribeto and to maintain the Insurance Policies;

Potential Event of Default under tie Secured Loan Agreement;

to deliver to the Lending Bank each quarter a certificate of the weighted average price of finished

to comply with applicable environmental laws and regulations; and

to deliver to tie Lending Bank within 1 2 0 daysof the end of eachhalf-year itsmanagement accounts;

consolidated accounts of the Borrowers;

bottles of Champagne wine sold dmng that quarter.

(a) tie number of bottles corresponding to wine/grape juice stored in vats (en cuves) multiplied by the

“IndividualBorrowingBase”means, in relation to each Borrower, the sum at any time of the following:

“GlobalBorrowingBase” means the sum at any timeof the Individual Borrowing Bases of the Borrowem.

For these purposes:

En Cede Value;

(c) tie number of bottles stored in a t i l t e d position (sur pointes)multiplied by the Sur Pointes Value;

(b) the number of bottles sur lams multiplied by the Sur Lattes Value;

39



The value multipliers are summarised in the following table:

(e) the number of bottles labelled (habille‘es) and ready for delivery multiplied by the HabillCes Value.

(d ) the number of bottles d&orge‘ bu t unlabelled multiplied by the Dos& Value; and

equivalent) equivalent)
(FFr per bottle per bottle

Vins Marque Marques (FFr
Vins Contre

Value

En Cercle Value 28.5
Sur Lattes Value 34.5
S u r Pointes Value 37.5
Dos& Value 40.5
HabillCes Value 45.5

the difference between the average market price and FRF 59.
Borrowers falls below FRF 59 a bottle then each item in the above borrowing base matrices w i l l be reduced by

I f (on a rolling two-quarter basis) the weighted average price of finished bottles of Champagne sold by the

66.0
60.5
57.5
51.5
43.5

the figures mentioned above.
Champagne increases then each item i n the borrowing base matrices wi l l be increased but w i l l not be higher than

I f following a reduction, (ona rolling four-quarter basis) the weighted average price of finished bottlesof

‘Tins Contre-Marques” means the wines sold under trademarks other than those under which are sold
Vins Marques; and

not be lower than 1 1 0 per cent. of the HabillCes Value for Vins Marques.
equivalentto that of the Vins Marques and of which the anticipated invoice price per bottle (excluding taxes) shall
by Mame et Champagne to the Lending Bank under which shall be sold a wine product of a quality at least
Agreement, the trademark Alfred Rothschild & Cie and any existing or future trademark which shall be notified

“Vins Marques” means the wines sold under the trademarks listed i n Schedule 5 of the Secured Loan -

Negative Covenants

Each of the Borrowers shall undertake, inter alia, not to:

grant any guarantees which is no t an Authorised Indebtedness unless such guarantees are legally

other than Permitted Encumbrances;
createor permit to subsist any Encumbrance over all or any of its present or futures revenues or assets

incur or enter into m y financial indebtedness under, inter alia, a finance lease, a sale and lease back

sell any Pledged Assets;

required by any authority in the course of any administrativeor judicial procedure;

indebtednessi s an Authorised Indebtedness;
arrangement, receivable financing or any other off-balance sheet financing unless the financial

jeopardise the rating of the Notes;
Documents and the Rating Agencies are satisfied that such restructuring or merger operation does not
does not jeopardise any of its rights under the Secured Lman Agreement or the Underlying Security
merger operation unless the Lending Bank is satisfied that such restructuring or merger operation
enter into a restructuring or a merger operation (ophrion defusion) or to undertake to enter into a

Notes; or
confirmationof the Rating Agencies that the proposed changes do not jeopardise the rating of the
change its by laws or i t s form of incorporation without the prior approval of the Lending Bank and

merchant.
carry out any activity which might have an adverse effect on its main activity of champagne wine

-
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For these purposes:

does not negatively affect the rating givento the Notes.
than the Pledged Assets and to the extent that the Rating Agencies have confirmed that such financial indebtedness
indebtedness subordinatedto the Secured Loan or securedby security granted by the Borrowers over other assets
market terms and conditions which may be substituted for the existing factoring agreement and (d) any financial
of the Borrowers and Facto France Heller or any factoring agreement entered into in accordance with standard
security over the assets of any member of the Borrowers,(c)existing factomg agreement between some members
granted by my member of the Borrowers, to the extent that such credit lines or loans are not secured by any
Consortium de Rt!alisation,(b)credit lines which cumulatedm o u n t must not exceed 35 million Eurosor any loan

“Authorised Indebtedness” means (a) the bond issue made by Financihx Lanson SA. subscribed by

“Encumbrance”means (a) any security interestor preference, (b) any set-off arrangementor combination

For these purposes:

“PledgedAssets”means the assets pledged in accordancewith the Pledge Agreement (Contrat de Gage).

party to have a preferential clam over the assets of the relevant Borrower.
of accounts, (c)any title transfer,(d) any retention arrangement and(e)any agreementwhich would enable a third

“Permitted Encumbrances”means the security granted in favour of the Lending Bank pursuant to the

Secured Loan Events of Default

Secured Loan Agreement.

including, inter alia:
Loan Event of Default”) and acceleration of amounts outstanding for a full recourse facility of its nature,

The Secured Loan Agreement wi l l contain standard events which may lead to a default (each a “Secured

breach of any obligations (other than payment obligations)under the Transaction Documents to

non-payment of any sums due under the Secured Loan Agreement;

non-paymenton the due dateof or default (whether declaredor not) any financial indebtedness of at

breach of any representations and warranties;

which a Borrower is a party which are not remedied with in 15 Business Days;

the Global Borrowing Base Ratio being greater than one and the Global Borrowing Base Ratio not

least EUR 2,000,000by any member of the Borrowers;

occurrenceof any event which has a material adverse effect.

commencementof any insolvency-related proceedings;and

any Borrower commences discussions w i t h a view to rescheduling its debts or any part thereof;

being decreased to less than one within five Business Days;

It shall be a potential secured loan event of default (a “Potential Secured Loan Event of Default”) if
either of the events described in (b) and ( f ) above occur prior to the stated remedy period expiring.

A 1 Facility will be permitted.
tie repayment obligationsof the Borrowers to be accelerated immediately and no further drawing of the Secured

Following an occurrence of a Secured Loan Event of Default, the Lending Bank will be entitled to cause

hLR Replacement Bank Event under theLimited Recourse Funding Agreement or Note Eventof Default
under the Notes will not, of itself, triggera default under the Secured Loan Agreement.

The only remedy of the Lending Bank following accelerationof the Secured Loan by the Lending Bank
following a SecuredLoan Event of Default will be that it is entitledto enforce tie Underlying Security.

SecuredTerm Advances.
Event of Default, the maturity date of the Secured A 1 Advance shall be converted to the maturity date of the

If tie Lending Bank has declared the Secured Advances to be due and payable following a Secured Loan
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Taxes

Bank of such amounts as would have been received by it i f no such withholding or deduction had been required.
law. In such event, the Borrowers wi l l pay such additional mounts as w i l l result i n the receipt by the Lending
clear of, and without withholding or deduction for, any tax, unless such withholding or deduction is required by

A l l payments of principal and interest i n respect of the Secured Loan Agreement wi l l be made free and

Governing L a w

The Secured Loan Agreement wi l l be governed by French law.

Pledge Agreement (Contnzt de Gage)

following assets:
the Borrowers shall grant to the Lending Bank a pledge with dispossession (gage mec dipssession) over the

As security for the performance of its respective obligations under the Secured Loan Agreement, each of

(b) wine stored in vats (other than qualitative reserve (riserve qudimive) nominated as such i n

(a) grape juice (morit);

accordancewith the regulations relatingto the production of champagne);

(c) wine i n any stage of the champagne production process (other than wine mentioned i n (b ) above);
and

The Lending Bank w i l l nominate Auxiga to be the third party possessor (tiers ditenteur) of the assets

(d ) all installations and equipment required to produce such wine.

pledged under the Pledge Agreement.

pledge, the following proceduresw i l l be effected:
and any other equipment required in relation to the production and storage of such assets for the duration of the

In order to ensure the effective transferby the relevant Borrowerto Auxiga of control of the Pledged Assets

stored and/or distributed;
the relevant Borrower shall lease to Auxiga all premises on which the Pledged Assets are produced,

to the Pledge;
shall be effectively separatedfrom any other premises of the relevant Borrower which are not subject
premiseson which the Pledged Assets are produced, stored and/or distributed (the “Gage Premises”)

pledge is publicised;
Auxiga shall, as agreed by the Lending Bank, undertake any action to ensure that the existence of the

Auxiga shall have an exclusive right of occupation of such premises;

premises and prevent access by the Borrowers;
and from the premises and wi l l have the original keys to padlocks which may be used to lock the
Auxiga shall have a copy of all keys to the premises enabling it to have total control over access to

pursuant to the Pledge Agreement.
Auxiga shall comply at a l l times with all procedural controls agreed betweenit and the Lending Bank

Auxiga shall have a permanent presenceon the premises (at least during working hours); and

entitled upon 8 days’ notice to the relevant Borrower to enforce each pledge.
Event of Default under the Secured Loan Agreement has occurred and is continuing, the Lending Bank wi l l be

If the Lending Bank has declared the Secured Advances to be due and payable following a Secured Loan

any Gage Premises.
the Pledge Agreement wi l l crystallise and the Borrowers wi l l not be permitted to remove any further stocks from

On the BusinessDay falling after the date falling 48 months from the Issue Date, the pledge granted under
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Trademark LicenceAgreements (Contrats de Licence de Marques non-Exclusives)

enforced.
necessary to realise and to sell the pledged stocks should the pledge granted under the Pledge Agreement be
the pledge (gage) is enforced and the rights of the Lending Bank thereunder shall be limited to what shall be
the stocksof champagne pledged under the Pledge Agreement can be sold under the relevant trademark in case
Trademark Licence Agreement. Each Trademark Licence Agreement shall be entered into in order to ensure that
“Licence”)to operate the trademarksowned by each such Borrower and referred to in the schedule to the relevant
licence in France, the United Kingdom, the United States of America, Germany and Benelux counties (the
Licence Agreements”)under which each Borrower will grant in favour of the Lending Bank a non-exclusive

Each Borrower will enter into a separate agreement with the Lending Bank (collectively,the “Trademark

Covenants

Each Borrower shall undertake that:

not likely to affect the rating of the Programme;
Bank subject to the Rating Agencies being satisfiedthat the granting of any such security interest is
of the Trademark Licence Agreement to which it is a party without the prior consent of the Lending

(a) it has not granted and shall not grant any security interest over its trademarks which are the subject

(b) i t shall proceed, at its own costs, w i th the renewal of such trademarks for so long as the relevant
Trademark Licence Agreement is in force;

(c) it shall not sell bottles labelled Vim Marque under other trademarks than those which are the subject
of the Trademark Licence Agreementto which it is a party: and

champagne wine (comprised in the pledged stocks)which has become a Vzn Marque.
the Trademark Licence Agreement to which such Borrower isa party should such Borrower sell any

(d) it shall grant without delay to the Lending Bank a Licence under terms similar to those contained in

Indemniq

performance which has not been remedied) an indemnity calculatedas follows:
Borrower, the demand shall not be issued earlier than 8 days following a written notification of such non-
Licence Agreement provided that, in the event of a partial non-performance of such Licence by the relevant
may t i e place forthwith upon the non-performancein full or in part of the Licence granted under the Trademark
of the Lending Bank),under a penalty clause(clauseptnale),pay on demandof the Lending Bank (which demand
its obligationsby such Borroweror the termination of the Trademark Licence Agreement is due to the negligence
Bank or by one or several wholesale purchasers, the relevant Borrower shall (unless such failure to comply with
Champagne to the Lending Bank, if any, the pledged stocks have beenfully sold by or on behalf of the Lending
of such agreement occurring prior to the date on which, following thejudicial attributionof the pledged stocks of
Licence Agreement to whichit is a party and more generally,in case of rescissionor any otherform of termination

h the event that the Borrower fails to comply (in full or m part) with its obligations under the Trademark

Trademark Licence Agreement.
this market value shall be determinedin accordance with the provisionsof the Secured Loan Agreementand each
subject of the above described non-performance or termination(to the exclusionof any Vim Contre Marques) as

The indemnity shall be q u a l to one-third of the market value of the pledged stocks of Vim Marques the

Delegation of Imurance (DiligaSion d’Assurances)

insurance policies relating to Pledged Assets to which it i s beneficiary.
DtWgation dAssurance) all of its rightsto receive insurancemdemty payments or premiums payable under the
Champagne shall assign to the Lending Bank pursuant to m Insurance Delegation Agreement (Convention de

As security for the performance ofits respective obligations under the SecuredLoanAgreement, Mame et

43



The Trust Deed

Parties

The Issuer has entered into a Trust Deed dated 1 6 t h March 2000 (the “Trust Deed”) w i t h Bankers Trust
Company (the “Trustee”).

Note SecwiQ

The Issuer with full title guarantee w i l l create and agree t o create i n favour of the Trustee as Trustee for
the Secured Parties (asdefined below) the following security interests:

the debts represented thereby; and
at each Paying Agent, including any interest accrued or accruing thereon, i n respectof the Notes, and
time standing to the credit of the Issuer Account and the Liquidity Standby Account and its account

(a) the first fixed charge over all the Issuer’s rights, title and interest i n and to all monies from time to

Subscription Commitment Agreement and the Limited Recourse Funding Agreement; and
Agency Agreement, the Co-ordination Agreement, the Liquidity Facility Agreement, each

(b) an assignment by way of security of all the Issuer’s rights, title and interest in and to the Paying

(c) an assignmentby way of securityof all the Issuer’s rights, titleand interest under the Cap Agreement
and the Issuer’s rights to receive all sums derived therefrom; and

assets are not effectively encumberedby the charge and assignments provided i n sub-clauses(a),(b )
(d ) a floating charge overthe whole of its undertakings and assets to the extent that such undertaking and

and (c),

(together, the “Note Collateral”).

The Secured Parties

The “Secured Parties” means those persons other than the Issuer referred to in Condition 4(d) (Post-
Enforcement Application of Proceeds).

Priority before a Note Default Declaration

applied in the order of priority set out i n Condition4(c) and the Co-ordination Agreement.
not concomitantly enforced) following enforcement by the Lending Bank of the Underlying Security shall be
Security constituted by the Trust Deed and either prior to or (where the Security constitutedby the Trust Deed is

Al l monies received by or on behalf of the Issuer or the Trustee prior to enforcement by the Trustee of the

Priority ajkr a Note Default Declaration

set ou t in Condition4(d) and the Co-ordination Agreement.
become enforceableshall be appliedby or on behalf of the Trustee in or towards payment in the order of priority
constituted by the Underlying Security Documents provided, however, that the Security has concomitantly
of the Security constituted by the Trust Deed and after enforcement by the Lending Bank of the security

A l l monies received by or on behalf of the Trustee after a Note Default Declaration and the enforcement

Limited Recourse

Deed or the Conditions, fails to do so within a reasonable time and such failure is continuing.
of the Issuer unless the Trustee, having become bound so to proceed in accordance with the terms of the Trust
enforcement.None of the other Secured Parties shall be entitled to proceed directly against the Issueror any assets
may pursue the remedies available thereunder or under the general law in connection w i t h such exercise or
to enforce the provisionsof the Underlying Security Documents and (subject as set out below) only the Trustee

Only the Trustee may enforce the provisions of the Notes and the Trust Deed or direct the Lending Bank
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The Co-ordination Agreement
The Co-ordination Agreement will be entered into on the Closing Date between the Issuer, the Lending

Bank, the Cash Manager, the Loan Administrator, the Trustee and the Liquidity Bank.

administering the income and payment obligations of the Issuer.
governs the appointment of the Cash Manager by the Issuer and the obligations of the Cash Manager in
and the obligationsof the Loan Administrator in administering and servicing the Secured Loan Agreement and
Limited Recourse Funding Agreement, governs the appointmentof the Loan Administrator by the Lending Bank
under the Secured Loan Agreement and the Underlying Security and the Issuer will exercise its rights under the

The Co-ordination Agreement regulates tie manner in which the Lending Bank will exercise its rights

communications from the Borrowers and acting upon the directions of the Loan Administrator and the Trustee.
to the Secured Loan Agreement are limited to passing to the Loan Administrator notices, certificatesand other

As between tie Lending Bank, the Issuer and the Trustee the obligations of the Lending Bank in relation

in particular,
directionsi n relation thereto (other thanin relation to those matters which are reserved to tie Trustee) including,
certificatesand communications from the Lending Bank and to make determinations and give the Lending Bank

The obligations of the Loan Administrator under the Co-ordination Agreement are to receive notices,

(a) delivery of an Autorisation de Sortie in response to a Notice de Sortie;

informing the Lending Bank, Trustee, Issuer and Cash Manager thereof;
Default, Potential Secured Loan Event of Default or LR Replacement Bank Event has occurred and

(b) determining (solely in reliance upon certificates deliveredto it) whether any Secured Loan Event of

(g) determining whether any breach by the Borrowers has had an Adverse Effect (as defined in the

(f) deciding to conduct any special audit;

(e) consenting to amendments, waivers and extension of time;

(d) reconciling calculationsin each Borrowing Base Certificate and each Certificat de Tierce Detention;

(c) confirming acceptabilityof conditions precedent;

Secured Loan Agreement); and

(h) determining whether a Market Disruption has occurred.

Security.
Secured Loan Event of Default and t i e a l l appropriate and timely action to enforce or protect the Underlying
and whether or not directed to do so by tie Trustee, accelerate the Secured Advances upon the occurrence of a
failure to t i e action would or may jeopardise the value, enforceability or availability of the Underlying Security

The Loan Administrator may also, in any case where in the opinion of the Loan Administratoror Auxiga,

The Loan Administrator will seek and act upon the directions of the Trustee in relation to certain matters

taking action to enforce the Underlying Security and preserve and protect the subject matter of the

declaring whethera Secured Loan Event of Default has occurred;

determining whether any request for consent, waiver or extension of time by the Borrowers should

agreeing to any inter p u p transfer of trademarks;

agreeing to any change of by-lawsof the Borrowers;

agreeing to any corporate reorganisation of the Borrowers;

waiving any Secured Loan Events of Default;

Underlying Security from the claimsof others;

termmating the mandate of Auxiga; and

be consented to;
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(i) instructing Auxiga t o cease substitution under the Pledge Agreement.

provided in any case it is indemnified to its satisfaction.
or (iii) on the directions of the Noteholders pursuant to an Extraordinary Resolution or Written Resolution and

The Trustee will provide such directions (i) at its discretion or (ii) following the obtaining of expert advice

Administrator shall be entitled to act at their discretion.
any failure o f Noteholders to give directions, but in the case of such delay the Lending Bank and the Loan

The Trustee and the Loan Administrator will not be liable for any delay in obtaining expert advice or for

The Loan Administrator is under no obligation t o notify the Trustee, and the Trustee is under no obligation
to notify the Noteholders, of the occurrence of any event not notified to it by the Lending Bank.

Extraordinary Resolution.
Bank or the Loan Administrator on the basis of directions received from Noteholders by means of an

The Trustee and the Loan Administrator will not be liable for the consequences of directing the Lending -

The Trustee and the Loan Administrator are under no obligation t o undertake any notification process to
the Borrowers.

Cash Management

of Proceeds) and 4(d) (Post-EnforcementApplication of Proceeds).
debited only in accordance with the cashflow waterfalls specified in Condition 4(c) (Pre-Enforcementapplication
accordance with the terms of the Co-ordination Agreement and in particular to ensure that the Issuer Account is

The Cash Manager is obliged to operate and monitort i e Issuer Account and tie Lending Bank Account in

Date, amounts from time to time standing to the credit of the Issuer Account in Eligible Investments.
Declaration or the making of a prepayment under the Secured Loan Agreement other than on an Interest Payment

The Cash Manager is empowered on behalf of the Issuer to invest, after the making of a Default

Terminationand Resignation of Managers

Rating.
administrator, subject to appointing a successor cash manager or successor loan administrator with the Required
Issuer may and shall on the direction o f the Trustee terminate the appointment of that cash manager or loan

If a Cash Manager Default Event or a Loan Administrator Default Event (as defined below) occurs, the

A Cash Manager Default Event and a Loan Administrator Default Event are:

given;
and such failure continues unremedied for 15 days after written notice from the Trustee has been

(a) default is made by the relevant cash manager or loan administrator in performance of its obligations

(c) the cash manager or loan administrator ceases to carry on the whole or a substantial part of its

(b) the cash manager or loan administrator is wound up;

business;

(d) an order is made against the cash manager or loan administrator under applicable insolvency laws;
and

“RequiredRating”means that the long term, unsecured, unsubordinated and non-guaranteed debt of the

(e) the cash manager or loan administrator ceases to have the Required Rating.

manager is rated at least A by Standard and Poor’s, A2 by Moody’s and has a rating acceptable to DCR.

The Liquidity Facility

reference to the m o u n t of the Notes and the A1 Advances which are outstanding at such time or upon occurrence
“Liquidity Facility”). The available maximum amount at any time which can be drawn is determined by
commitment for drawings to be made subject to a maximum aggregate principal amount of EUR 60,000,000 (the
2000 between the Issuer, the Trustee and the Liquidity Bank under which the Liquidity Bank will provide a

A Liquidity Facility Agreement (the “LiquidityFacility Agreement”)will be entered into on 16th March
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received by the Issuer under the Limited Recourse Funding Agreement.
Proceeds. These circumstances are mostlikely to occur where there has been a shortfall in non-principal amounts
repayment received) to payin full any of the items specifiedin (i) to (v i i i ) of the Pre-enforcement Applicationof
available on my Business Day (excluding on or prior to the Conversion Date the amount of any principal
on its behalf)wi l l draw down under the Liquidity Facility in circumstances where the Issuer has insuf‘ficient funds
of a Default Declarationin relation to the SecuredLoan Agreement. The Issuer (through the Cash Manager acting

The term of the Liquidity Facility wi l l be 364 days but it is contemplated that the facility w i l l be renewed
by the Issuer at the end of each term.

Interest and Repayment

the Liquidity Facility.
EUFUBOR plus a certain margin.A commitmentfee wi l l also be payableby the Issuer on any undrawn portion of

Each advance made under tie Liquidity Facility shall bear interest determined by reference to 1 month

There will be an automatic drawdown of the entire undrawn portion of the Liquidity Facility upon the
occurrenceof

rating not being acceptable to DCR; or
unsubordinated obligations being rated less thanA-l+ by Standard & Poor’s,P-1 by Moody’s or such

(a) a rating downgrade of the Liquidity Bank which results in the rating of its short term unsecured and

(b) the Liquidity Bank failing to renew the facilities followinga request by the Issuer not less than 30
days and not more than 60 days prior to the end of the 364 day term.

Liquidity Bank.
prior to the end of the 364 day tern of the Liquidity Facility an extension request has been delivered to the
Facility Agreement and the Co-ordination Agreementfor ensuing that n o t more than 60 and not less than 30 days

The Loan Administrator (on the Issuer’s behalf) is responsible pursuant to the terms of the Liquidity

The Loan Administratoris also responsible formaking drawdownquestsunder the LiquidityFacility and
for mak ing drawings in the circumstances contemplatedby paragraphs (a) and (b) above.

the Liquidity FacilityAgreementas described above.
of such account will be available to the Issuer for drawing i n the same circumstances asif it were drawing under
(the“LiquidityStandbyAccount”)maintainedwith an appropriately ratedbank. Amounts standing to the credit

The funds drawn down in these circumstances will be paid into a designated bank account of the Issuer

The Issuer may repay all or any amount (subject to a minimum repayment of EUR 50,000 at one time) of
an advance prior to its repayment date to the extent that it has available funds for that purpose.

The Liquidity Facility Agreement will be governedby English law.

Cap Agreement

ClassA2 Notes and will be calculated by reference to an initial notional amount of up to EUR 396,000,000.
Border). Cap premiumswill be payable quarterly by the Issuer on each Interest Payment Date with respect to the
DCR. The Cap Agreement W 1 1 be documentedon the terms of an ISDA Master Agreement (Multicurrency-Cross
unsecured debt obligationsare rated at least A by Standard and Poor’s, and A2 by Moody’s and are acceptable to
the Issuer and Deutsche Bank AG London (the “Hedge Counterparty”)a cap counterparty whose long term

h interest rate cap agreement (the “CapAgreement”)will be entered into on 1 6 t h March 2000 between

The Strike Rate for the Cap Agreementwill be 6.5 per mum.

may, m its discretion, electto temnate the Cap Agreement.
However, a party which receives payments netof any deductions or withholdings for or on account of my tax

Neither party to the Cap Agreement is obliged to gross up payments made under the Cap Agreement.

The Cap Agreement will be governed by English law.
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Subscription Commitment Agreements

to such Class AI Notes.
Notes (an “A1 Advance’.) so issued on substantially the same terms and conditions as the Conditions applicable
or, at each Subscriber’s option, advance to the Issuer an amount equal to the principal amount of the Class AI
the Class A1 Notes issued under the Progamme on or prior to the date which is 48 months after t i e Issue Date
collectively, the “Subscribers”)pursuant to which each Subscriber shall agree to subscribe, ona several basis, for
subscriber or several subscription commitment agreements each with a subscriber (each a “Subscriber” and,

On or about 16th March 2000, the Issuer will enter into a subscription commitment agreement with a

-

A Subscriber (the “Existing Subscriber,’)shall be entitled to assign or transfer its rights or obligations
under the Subscription Agreement to which i t is a party.

Subscribers’ Commitment Commission

obligations under the Subscription Commitment Agreement.
below) are no longer met and (iii) such day if any, on which the Subscriber shall default in the performance of its
between the Issuer and the Subscriber, (ii) the dateupon which the Continuing Conditions Precedent (as described
issue of Class AI Notes under the Programme or such other date as may be agreed from time to time, in writing,
payable either (a) on the day that is t i e earlier of (i) the Business Day that is 48 months after the earlierof the first
Circular applicable to such Class A1 Notes divided by 2. The Subscriber’s Commitment Commission ceases to be
Offering Circular) over EURIBOR of the Class AI Notes or A 1 Advances as set out in the Supplemental Offering
Commitment Agreement which remains undrawn multiplied by the Margin (as defined in the Supplemental
Commitment Commission”) calculated on the portion of such Subscriber’s commitment under the Subscription

Each Subscriber shall be entitled to receive from the Issuer a commitment commission (the “Subscriber’s

Continuing Conditions Precedent

Default Declaration having been made.
Lending Bank making a declaration pursuant to Clause 14.2 of the Secured Loan Agreement and (b) no Note
(k) (inclusive) of the Secured Loan Agreement) having occurred and being continuing which has resulted in the
no (a) Secured Loan Event of Default (other than a Secured Loan Event of Default specified in Clause 14.1 (f) to

Each utilisation of the Commitment pursuant to a Subscription Commitment Agreement shall be subject to

Each Subscription Commitment Agreement wi l l be governed by English law.
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BOOK ENTRY, DELIVERY AND FORMS OF NOTES

General

which shall be deposited on behalf of the purchasers thereofwith a custodian forDTC.
Certificate”),which shall be registeredin the name of DTC, as depositary,or a successoror nominee thereof, and
initially by one or more global note certificates m registered form, without Coupons (each, a “Global Note

Unless otherwise specifiedin the applicable Supplemental Offering Circular, the Notes shall be represented

h the United States securities market, the presumptioni s that settlement of all trades of Notes will occur
on the basis of the trade date plus three days (“T+3”).

Certificates”).
circumstances described below for Notes in the form of individual note certificates (“Individual Note
amount equal to the principal m o u n t of the Notes of such Series which shall be exchangeable in the limited

The Notes may be issued in the form of one or more Global Note Certificates in an aggregate principal

Global Note Certificates

General

procedures referred to under “U.S. Global Notes” below.
exemptions from registration under theSecuritiesAct. U.S. Global Noteswill be subjectto special resmctions and
Note Certificates and Unrestricted Global Note Certificates are U.S. Global Notes sold in reliance on specific
represented thereby (a “U.S. Global Note”) or ( i i ) an International Global Note Certificate. Restricted Global
deposited with the custodian for DTC, for credit to the respective accounts of beneficial owners of the Notes
Note Certificate that is deposited with on or behalf of DTC and registered in the name of its nominee and
be represented, in whole or in part, by either (i) a Restricted Global Note Certificateand an Unrestricted Global

Unless otherwise specifiedin the applicable Supplemental Offering Circular, Notesof the same Serieswill

U . S . Global Notes

Restrictions”.
in the Paying Agency Agreement and will bear the legend regarding such restrictions described under“Transfer
(and any Notes issued in exchange therefor) will be subjectto certain restrictionson transfer set forth therein and
unless otherwise specifiedm the applicable Supplemental Offering Circular.A Restricted Global Note Certificate

Notes that are sold in reliance on Rule 144A will be represented by a Restricted Global Note Certificate,

United States or any other jurisdiction.
meeting the requirements of Rule 144A andin accordancewith any applicable securities lawsof any state of the
such person and each such account is a QIB within the meaning of Rule 144A , in each case in a transaction
believes is purchasingfor its own account or accounts as to which it exercises sole investment discretion and that
Agency Agreement) to the effect that such transfer is being made to a person who the transferor reasonably
only upon receiptby the Registrar ofa written certification from the transferor(in the form providedin the Paying
person who takes deliveryin the form of an interest in a Restricted Global Note Certificateof the sameSeries,but
Notes represented by an Unrestricted Global Note Certificate,a beneficial interest therein may be transferred toa
On or prior to the 40th day after the later of the commencement of the offering and the date of delivery of the
Unrestricted GlobalNote Certificate, unless otherwise specifiedin the applicable Supplemental Offering Circular.

Notes that are sold outside the United States in reliance on Regulation S will be represented by an

wi l l become an interest in the latter U.S. Global Note and, accordingly,will thereafterbe subject to all transfer
m a U.S. Global Note of the sameSerieswill, upon transfer, ceaseto be an interest in the former U.S. Global Note,
through DTC; provided, however, that these requirementsdo not apply to ClassA1 Notes. Any beneficial interest
transferredwill be held immediately thereafter through Euroclear or Clearstream, Luxembourg but cannot be held
904of Regulation S or Rule 144 and that, if such transfer occurs on or prior to such 40th day, the interest
the Paying Agency Agreement)to the effect that such transfer isbeing made in accordancewith Rule 903or Rule
day, but only upon receipt by the Registrar of a written certificationfrom the transferor (in the form provided in
of an interest in m Unrestricted GlobalNote Certificateof the same Series, whether before, on or after such 40th
interests in a Restricted Global Note Certificatemay be transferred to a person who takes deliveryin the form(s)

After such 40th day, such certification requirementwill no longer apply to any such transfers. Beneficial
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remains such an interest.
restrictions and other procedures applicable to beneficial interests in the latter U S . Global Note for as long as i t

Book-Entry  Sys t em

persons other than participants), which may include Euroclear and Clearstream, Luxembourg, as described below.
nominee (with respect to interests of participants) and the records of participants (with respect to interests of
shown on, and the transfer of that ownership will be effected only though, records maintained by DTC or its
persons who hold interests through participants. Ownership of beneficial interests in U.S. Global Notes will be
be limited to persons who have accounts with DTC (including Euroclear and Clearstream, Luxembourg), or
accounts of persons who have accounts with DTC. Ownership of beneficial interests in a U.S. Global Note w i l l
respective principal amount of the individual beneficial interests represented by such U.S. Global Note to the

Upon the issuance of a U S . Global Note, DTC or its custodian will credit, on its internal system, the

Luxembourg).
addition to those under the Paying Agency Agreement and, if applicable, those of Euroclear and Clearstream,
US.Global Note will be able to transfer that interest except in accordance with DTC’s applicable procedures (in
to receive physical delivery of Individual Note Certificates. In addition, no beneficial owner of an interest in a
circumstances described in this paragraph, owners of beneficial interests in a U S . Global Note will not be entitled
Certificates will bear, and be subject to, the legend described under “Transfer Restrictions”.Except in the limited
Note Certificates issued in exchange for Restricted Global Note Certificates, such Restricted Individual Note
Certificate in exchange for the relevant Unrestricted Global Note Certificates.In the case of Restricted Individual
exchange for the relevant Restricted Global Note Certificate md/or (ii) issue an International Global Note
or the Notes. If any one of the foregoing occurs, the Issuer will (i) issue Restricted Individual Note Certificates i n
of such U.S. Global Note (or any Notes represent thereby) under the Trust Deed, the Paying Agency Agreement
entitled to receive physical delivery of Notes in definitive form and will not be considered the owners or holders
not be entitled to have any portions of such U.S. Global Note registered in their names, will not receive or be
( E v e n t s  o f D e f u u l t )occurs with respect to such Note, owners of beneficial interests in such U.S. Global Note w i l l
announces an intention to permanently cease business, or any of the circumstances described i n Condition 1 1
Luxembourg is closed for business for a continuous period of 14 days (other than by reason of legal holidays) or
registered under the Exchange Act, (in the case of a Restricted Global Note Certificate), Euroclear or Clearstream,
Issuer that i t is unwilling or unable to continue as depositary for such Note, or ceases to be a “Clearing Agency”
for all purposes under the Trust Deed, the Paying Agency Agreement and the Notes. Unless DTC notifies the
the case may be, wi l l be considered the sole owner and holder of the Notes represented by such U.S. Global Note

So long as DTC, or its nominee, is the registered holder of a U.S. Global Note, DTC or such nominee, as

such interests in customers’ securities accounts in the depositaries’ names on the books of DTC.
securities accounts in their respective names on the books of their respective depositaries, which in turn will hold
hold interests in an Unrestricted Global Note Certificate on behalf of their participants through customers’
Clearstream, Luxembourg that are participants in the DTC system. Euroclear and Clearstream, Luxembourg wil l
case of Class A1 Notes), investors may also hold such interests through organisations other than Euroclear and
of delivery of the Notes represented by such Unrestricted Global Note Certificate (but not earlier, except in the
participants in such systems. Beginning 40 days after the later of the commencement of the offering and the date
Clearstream, Luxembourg, if they are participants in such systems, or indirectly through organisations which are

Investors may hold their interests in a Unrestricted Global Note Certificate through Euroclear or

Investors may hold their interests in a Restricted Global Note Certificate directly through DTC, if they are
participants in such system, or indirectly through organisations which are participants in such system.

supervising or reviewing any records relating to such beneficial ownership interests.
to or payments made on account of beneficial ownership interests in a U.S. Global Note or for maintaining,
Transfer Agent nor m y Paying Agent will have any responsibility or liability for any aspect of the records relating
be made to DTC or its nominee as the registered owner thereof. Neither the Issuer, the Trustee, the Registrar, the

Payments of the principal of and any premium, interest, and other amounts on any U.S. Global Note will

a U S . Global Note held through such participants will be governed by standing instructions and customary
of DTC or its nominee. The Issuer also expects that payments by participants to owners of beneficial interests in
to their respective beneficial interests in the principal m o u n t of such U.S. Global Note as shown on the records
held by it or its nominee, will immediately credit participants’ accounts with payments in amounts proportionate

The Issuer expects that DTC or its nominee,upon receipt of any payment in respect of a U.S. Global Note
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for such customers. Such payments will be the responsibilityof such participants.
practices, as is now the case with securities held for the accounts of customers registeredin the namesof nominees

relevant euro amount into U.S. Dollars i n accordancewith an exchange rate agency agreement.
made. If such instructions are not received, Bankers Trust Company as exchange rate agent wi l l exchange the
they wish to be paid in euro and ( i i ) of the relevant bank accountdetails into which such euro payments are to be
DTC prior to each date on which interest on or principal of the U.S. Global Note is scheduled to be paid ( i ) that
DTC participants which hold interests in the U.S. Global Note must in accordancewith DTC’s procedures notify

DTC is unable to accept payments denominated in euro in respect of any U.S. Global Note. Accordingly,

accordancewith their respective rules and operating procedures.
between participants in Euroclear and Cleamream, Luxembourg will be effected in the ordinary way in
actions in respect of such interest, may be affected by the lack of a physical certificateof such interest. Transfers
Note to pledge such interest to persons or entities that do not participate in the DTC system, or otherwise take
behalf ofindirect participants and certain banks, the ability ofa person having a beneficial interestin a U.S. Global
Note to such persons may be limited. Because DTC can only act on behalf of participants, who in turn act on
delivery of securitiesm definitive form. Consequently, the ability to transfer beneficial interests in a U.S. Global
settledin same-day funds. The laws of some statesof the United States require that certain persons take physical

Transfers between participants in DTC will be effected in accordancewith DTC’s procedures and will be

Clearstream, Luxembourg.
Clearstream, Luxembourg participants may not deliver instructions directly to the depositaries for Euroclear or
accordancewith normal proceduresfor same-day funds settlement applicable toDTC. Euroclear participants and
by delivering or receiving interests in any U.S. Global Note i n DTC, and making or receiving payment in
requirements, deliver instructionsto its respective depositaryto t i e action to effect final settlementon its behalf
Euroclear or Clearstream, Luxembourg, as the case may be, will , if the transaction meets its settlement
the counterparty in such system in accordance with its rules and procedures and within its established deadlines.
transactionswill require deliveryof instructions to Euroclearor Clearstream, Luxembourg, as the case may be,by
Clearstream, Luxembourg, as the case may be, by its respective depositary; however, such cross-market
participants,on the other hand, will be effected i n DTC in accordance wi th DTC rules on behalf of Euroclear or
transfers between DTC, on the one hand, and directly or indirectly through Euroclearor Clearstream, Luxembourg

Subject to compliance with the transfer restrictions applicable to the Notes described above, cross-market

Luxembourg cash account only as of the businessday following settlementin DTC.
received for value on the DTC settlement date but wi l l be available i n the relevant Euroclear or Clearstream,
of interests in a U.S. Global Note by or through a Euroclear or Clearstream, Luxembourg participant will be
Luxembourg participant on such day. Cash receivedin Euroclear or Clearstream, Luxembourgas a result of sales
in a U.S. Global Note settled during such processing daywill be reported to the relevant Euroclear or Clearstream,
the case may be) immediately following the DTC settlement date and such credit of any transactions in interests
securitiessettlement processing day (which must bea business day for Euroclearor Clearstream, Luxembourg, as
participant purchasing an interest m a U.S. Global Note from a DTC participant will be credited during the

Because of time zone differences, the securities account of a Euroclear or Clearstream, Luxembourg

exchange such U.S. Global Note for legended Notes in definitiveform, which it will distribute to its participants.
has or have given such direction. However, if there is an Event of Default under a U.S. Global Note, DTC wil l
portion of the aggregate principal amount of such U.S. Global Note as to which such participant or participants
participantsto whose accountwith DTC interestsmsuch U.S. Global Note are credited and onlyin respect of such
Note (including the presentationof Notes for exchange as described below) only at the direction of one or more

DTC has advised the Issuer that it will t i e any action permitted to be taken by a holder of a U.S. Global

clear through or maintain a custodial relationshipwith a participant, either directlyor indirectly.
Indirect access to theDTC system is available to others such as banks, brokers, dealers and trust companies that
brokers and dealers,banks, trust companies and clearing corporations and may include certain other organisations.
participants, thereby eliminating the need for physical movement of certificates. Participants include securities
settlementof securities transactions between participants through electronic book-entry changesin accountsof its
of the Exchange Act. DTC was created to hold securities for it participants and facilitate the clearance and
of the Uniform Commercial Code and a “Clearing Agency” registered pursuantto the provisions of Section 17A
of t ie State of New York, a member of tie Federal Reserve System, a “clearing corporation”within the meaning

DTC has advised the Issuer as follows: DTC is a limited purpose trust company organised under the laws
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participants or their respective obligations under the rules and procedures governing their operations.
performance by DTC, Clearstream, Luxembourg or Euroclear or their respective participants or indirect
procedures may be discontinued at any time. Neither the Issuer nor the Trustee will have any responsibly for the
and Euroclear, they are under no obligation to perform or continue to perform such procedures, and such
to facilitate transfers of interests i n the US.Global Notes among participants of DTC, Clearstream, Luxembourg

Although DTC, Clearstream, Luxembourg and Euroclear have agreed to the foregoing procedures in order

International Global Note Certificates

respective accounts of beneficial owners of the Notes represented thereby.
Euroclear and Clearstream, Luxembourg, or a nominee thereof, outside the United States for credit to the
(an “International Global Note Certificate”) that is deposited with or on behalf of the Common Depositary for
also offeredin the United States, may be represented, in whole or i n part, by an international global note certificate

Notes sold outside the United States i n reliance on Regulation S, which are not part of a Series which is

names on the books of their respective depositaries.
Global Note Certificate on behalf of their participants through customers’ securities accounts in their respective
participants in such systems. Euroclear and Clearstream, Luxembourg w i l l hold interests i n an International
Clearstream, Luxembourg, i f they are participants in such systems, or indirectly through organisations that are

Investors may hold their interests i n an International Global Note Certificate through Euroclear or

Luxembourg (in addition to those under the Paying Agency Agreement referred to herein).
will be able to transfer that interest exceptin accordance with applicable proceduresof Euroclear and Clearstream,
Agreement or the Notes.In addition, no beneficial owner of an interest in an International Global Note Certificate
International Global Note Certificate (or any Notes represented thereby) under the Trust Deed, the Paying Agency
their interests in an International Global Note Certificate and will not be considered the owners or holders of such
in their names, will not receive or be entitled to receive delivery of Individual Note Certificates in exchange for
Note Certificate will not be entitled to have any portion of such International Global Note Certificate registered
Deed, the Paying Agency Agreement and such Notes. Owners of beneficial interests in an International Global
holder of the Notes represented by such International Global Note Certificate for all purposes under the Trust
Certificate, the Common Depositary or such nominee, as the case may be, will be considered the sole owner and

So long as the Common Depositary, or its nominee, is the registered holder of an International Global Note

such beneficial ownership interests.
in an International Global Note Certificate or for maintaining, supervising, or reviewing any records relating to
liability for any aspect of the records relating to or payments made on account of beneficial ownership interests
the Issuer, the Trustee, the Registrar, the Transfer Agent nor any Paying Agent w i l l have any responsibility or
Note Certificate will be made to the Common Depositary or its nominee as the registered owner thereof. Neither

Payments of the principal of and any premium, interest and other amounts on any International Global

such participants.
of customers registered in the names of nominees for such customers. Such payments will be the responsibility of
governed by standing instructions and customary practices, as is now the case with securities held for the accounts
to owners of beneficial interest i n an International Global Note Certificate held through such participants will be
Euroclear or Clearstream, Luxembourg as the case may be. The Issuer also expects that payments by participants
interests in the principal amount of such International Global Note Certificate as shown on the records of
immediately credit participants’ accounts with payments in amounts proportionate to their respective beneficial
in respect of an International Global Note Certificate held by a Common Depositary or its nominee, will

The Issuer expects that eachof Euroclear and Clearstream, Luxembourg,upon receipt of any such payment

receive physical delivery of Individual Note Certificates.
circumstances described in this paragraph, owners of beneficial interests in a Global Note will not be entitled to
will bear, and be subject to, the legend described under “Transfer Restrictions”. Except in the limited
Individual Note Certificates issued in exchange for Global Note Certificates, such Individual Note Certificates
Note wi l l not be entitled to receive physical delivery of the Notes in Individual Note form. In the case of
circumstances described in Condition 11 (Events of Default) occurs, owners of beneficial interestsin such Global
(other than by reason of legal holidays) or announces an intention permanently to cease business or any of the

Unless Euroclear or Clearstream, Luxembourg is closed for business for a continuous period of 1 4 days

Regulation S. and the restrictions on and procedures for transfer of beneficial interests in such International Global
All Notes represented by an International Global Note Certificate will be offered and sold pursuant to
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Offering Circular.
Global Notes”, with such modifications as may be specified in such Notes and the applicable Supplemental
to Unrestricted Global Note Certificates and Restricted Global Note Certificates described above under “U.S.
Note Certificate and my Restricted Global Note Certificate of the same Series will be the procedures applicable

”
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TERMS AND CONDITIONS OF THE NOTES

Thefollowing is the text of the terms and conditions which, as supplemented, amended andior replaced b y
the rele1,ant Supplemental Offering Circular. w i l l be applicable to each series of Notes.

Mame et Champagne Finance a.r.1. (the “Issuer”) has established a Euro Medium Term Note Programme

Programme:

Introduction

“Sotes”).
(the “Programme”) for the issuance of up to €396,000,000 in aggregate principal amount of notes (the

Trust Deed:

or trustees under the Trust Deed).
Company (the “Trustee” which expression shall include all persons for the time being acting as the trustee
(as amended or supplemented from time to time, the “Trust Deed”)between the Issuer and Bankers Trust
The Notes issued under the Programme are constituted and secured by a trust deed dated 16th March 2000

Supplemental Offering Circular:

the relevant Supplemental Offering Circular, the relevant Supplemental Offering Circular shall prevail.
relevant Supplemental Offering Circular. In the event of any inconsistency between these Conditions and
any particular Series of Notes are these Conditions as supplemented, amended and/or replaced by the
which supplements these terms and conditions (the “Conditions”).The terms and conditions applicable to
Series will be the subject of a supplemental offering circular (each, a “Supplemental Offering Circular”)
Condition 4(b) (Mezzanine Notes)) issued under tie Programme will mature on 20th March 2007. Each
of Class A2 Notes (as defined in Condition 4(a) (Senior Notes) and Mezzanine Notes (as defined in
(Senior Notes) issued under the Programme will mature on 20th March 2007 (Senior Nores). Each Series
(subject to any requirements of any stock exchange on which such Notes may be listed). Class A I Notes
comprise further series issued thereafter but no later than the date which is 48 months from such date
Condition 4(a) (Senior Notes)) will comprise one series issued on or about 20th March 2000 and may
Notes issued under the Programme are issued in series (each a “Series’’).Class A1 Notes (as defined in

Paying Agency Agreement:

appointed from time to time in connection with the Notes).
Paying Agent, the “Paying Agents”, which expression includes any successor or additional paying agents
appointed from time to time in connection with the Notes) and paying agent (together with the Principal
agent (the “Transfer Agent”, which expression includes any successor or additional transfer agent
appointed from time t o time in connection with the Notes) Deutsche Bank Luxembourg S.A., as transfer
agent (the “Principal Paying Agent”, which expression includes any successor principal paying agent
appointed from time to time in connection with the Notes), Deutsche Bank AG London, as principal paying
Bankers Trust Company as registrar (the “Registrar”, which expression includes any successor registrar
supplemented from time t o time, the “Paying Agency Agreement”) between the Issuer, the Trustee,
The Notes are the subject o f a paying agency agreement dated 16th March 2000 (as amended or

The Notes:

Luxembourg.
of which are set out below and will be available at the Specified Office of the Paying Agent in
the Specified Office of the Principal Paying Agent and of the Trustee, the initial Specified Offices of each
available for inspection by the holders o f the Notes (the “Noteholders”) during normal business hours at
relevant Supplemental Offering Circular. Copies of the relevant Supplemental Offering Circular are
All subsequent references in these Conditions t o “Notes” are to tie Notes which are the subject of the
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(f) AI Advances

Class A 1 Notes i n issue but does have A1 Advances outstanding.
Notes pursuant to the terms of a Committed Subscription Agreement including where a Subscriber hasno
be modified and applied to A 1 Advances opted for by Subscribers insteadof the subscriptionof Class A 1
Condition 14 (A1 Advance Option)governs the manner and extent to which certain of the Conditions wi l l

(g) Summaries.

of the Trustee and of each of the Paying Agents, the initial Specified Officesof which are set out below.
Transaction Documents are available for inspection during normal business hours at the Specified Offices
Documents applicable to them. Copies of the Trust Deed, the Paying Agency Agreement and the other
of, a l l the provisions of the Trust Deed, the Paying Agency Agreement and the other Transaction
and are subject to their detailed provisions. The Noteholdersare bound by, and are deemed to have notice
Certain provisionsof these Conditions are summariesof the Trust Deed and the Paying Agency Agreement

2. Interpretation

(a) Definitions:

Agreement;
“A1 Advance means an advance made by a Subscriber to the Issuer under a Subscription Commitment

h these Conditions the following expressions have the following meanings:

Note Certificate euro 10,000(all terms used in this definition being definedin the Trust Deed);
Certificate euro 1,000 and (b) in respect of a Restricted Global Note Certificate or Restricted Individual
Individual Note Certificate, Unrestricted Global Note Certificate or Unrestricted Individual Note
“Authorised Holdings” means in respect of (a) an International Global Note Certificate, International

Phe & Fils and “Borrower”means any of them;
‘Tkrrowers”means, collectively, Mame et Champagne, Besserat de Bellefon and Champagne Lanson

“Auxiga”means SociCtc5 Auxiliairede Garantie;

of a euro) a TARGET Settlement Day;
exchange markets settle paymentsin London and Paris and (in relation to any date for payment or purchase
“Business Day” means a day (other than a Saturday or Sunday) on which commercial banks and foreign

case that date will be the first preceding day that is a Business Day:
the first following day that it is a Business Day unless that day falls in the next calendar month in which
“ModifiedFollowing Business Day Convention”and means that the relevant date shall be postponed to
“Business Day Convention”, in relation to any particular date, which is not a Business Day, means

Circular;
Amount(s) andor such other amount(s) as may be specified in the relevant Supplemental Offering
Supplemental Offering Circularas the party responsible for calculating the Rate@) of Interest and Interest
“Calculation Agent” means the Principal Paying Agent or such other Person specified in the relevant

Standard & Poor’s and P-1 by Moody’s and acceptable to DCR or any successor thereto;
“CashManager”means Deutsche BankAG London, or any successor cash manager rated at leastA-1 by

Counterparty andtie Issuer;
“Cap Agreement’. means the cap agreement dated on or about 16th March 2000 between the Hedge

accordingly;
being Class A1 Notes, Class A2 Notes or Mezzanine Notes and “Notesof each Class” shall be construed
“Class of Notes”means all Notes expressed to be such in the applicable Supplemental Offering Circular,

“Commitment”means the commitment of a Subscriber,

“ClassA2 Noteholders”means the holders of the ClassA2 Notes;

“ClassA1 Noteholders”means the holders of the ClassA1 Notes;
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Agreement;
Loan Event of Default other t h a n as specified in Clause 14.l(f) to (k) inclusive of the Secured Loan
Bank has declared the Secured Advances to be due and payable following the occurrence of a Secured
Date and (b) the date upon which a Default Declaration is made i n relation to the Notes or the Lending
“Conversion Date” means the earlier to occur of (a) the Business Day falling 48 months after the Issue

Issuer, the Trustee, the Cash Manager, the Loan Administrator, the Liquidity Bank and the Lending Bank;
“Co-ordination Agreement” means the co-ordination agreement dated 16th March 2000 between the

that agreement;
Corporate Administrator together with any agreement for the time being i n force amending or modifying
“Corporate Administration Agreement” means the agreement dated 16th March 2000 appointing the

‘CorporateAdministrator’, means SFM Offshore Limited;

i n each case incurred by the Issuer or for which the Issuer is liable;
the Issuer is otherwise expected to be responsible under the Dealer Agreement and Exceptional Expenses,
listing and rating of the Notes, incurred i n relation to each annual update of the Programme or for which
and expenses related t o the maintenance of the corporate existence of the Issuer and the maintenance of the
indemnification for gross up or increased costs, commitment and other fees (including legal fees), costs
“Costs” means any amounts, inclusive of VAT ( i f any), relating to compensation for prepayment,

by 360;
“Calculation Period”), “ACT/360” namely, the actual number of days i n the Calculation Period divided
“Day Count Fraction” means in respect of the calculation of an amount for any period of time (the

International plc and Nomura Securities International, Inc.;
“Dealer Agreement’,means the dealer agreement dated 16th March 2000 between the Issuer and Nomura

“DCR” means Duff 8~Phelps Credit Rating Co.;

the occurrence of a Secured Loan Event of Default.
Bank Event; or (i i i ) the Lending Bank has declared the Secured Advances to be due and payable following
Clause 1 7 . 9 of the Limited Recourse Funding Agreement following the occurrence of a LR Replacement
“Default Declaration.’ means ( i ) a Note Default Declaration; (ii) the Issuer has made a declaration under

Offering Circular;
as may be specified in, or determined i n accordance with, these Conditions or the relevant Supplemental
“Early Termination Amount” means, i n respect of any Note, its principal amount or such other amount

“Eligible Investments” means the eligible investments permitted by the Co-ordination Agreement;

enable a third party to have a preferential claim over the assets of the Issuer;
of accounts, ( i i i ) any title transfer, (iv) any retention arrangement and (v) any agreement which would
“Encumbrance” means (i) any security interest or preference, (i i ) any set-off arrangement or combination

“Euro Zone” means the region comprised of the countries whose lawful currency is the euro;

Operating Creditors which in each case the Issuer is obliged to pay, discharge or make indemnity for;
way of indemnity of t i e Liquidity Banks, the Dealer, the Subscribers, the Hedge Counterpmy and the
other expenses (including without limitation enforcement costs) and entitlement to receive payments by
its rights under the Transaction Documents or any of them including without limitation the costs, fees and
of or as a result of entering into, performing its obligations under, continuing to be a party to or enforcing
expenses incurred by, payable by or for which the Issuer is otherwise liable and arising under, in respect
“Exceptional Expenses” means any costs, fees, commissions, indemnity payment obligations and other

to the Class A 2 Notes;
agency agreement to be entered intowith the Issuer on or prior to the first Interest Payment Date in relation
“Exchange Rate Agent” means Bankers Trust Company as exchange rate agent under an exchange rate

“Final Redemption Amount” means, i n respect of any Note, its principal amount;

“Extraordinary Resolution” has the meaning given in Schedule 3 of the Trust Deed;
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Borrowers;
“Global Borrowing Base” means the sum at any time of the Individual Borrowing Bases of the

hedges in the ordinary course of its business;
Standard & Poor’s and A2 by Moody’s and acceptable to DCR which provides caps and other interest rate
“Hedge Counterparty”means Deutsche Bank AG London, or any successor thereto rated at least A by

“Indebtedness”means any indebtedness of any Person for money borrowed or raised including (without

(i i i ) the amount of any liability in respect of leases ortire purchase contracts which would, in accordance

(i i ) amounts msed under any note purchase facility;

( i ) amounts raised by acceptance under any acceptance credit facility;

limitation) any indebtedness for or in respect of

leases;
with applicable law and generally accepted accounting principles, be treated as finance or capital

( i v ) the amount of any liability in respect of any purchase price for assets or services the payment of
which is deferred for a period in excess of 60 days; and

( v ) amounts raised under any other transaction (including, without limitation, any forward sale or
purchase agreement) havingthe commercial effect of a borrowing;

respect of the Mame et Champagne Information.
(including any update thereto) such Indemnity Claim shall be limited to a breach of representation in
of a breach of representation by the Issuer under the Dealer Agreement or in relation to the Offering
OfferingCircularor the Marketing Presentation, Provided thatin the caseof an Indemnity Claimin respect
of any representation made by them or obligation assumed by them in any Transaction Document, the
Agreement where such breachor occurrencemses as a result of a breach by the Borrowersor any of them
default under the Liquidity Facility Agreement,or a termination event or event of default under the Cap
any Transaction Document or as a consequenceof the occurrence of a Note Event of Default, an event of
way of indemnity for breach of a representation made by the Issuer or of any obligation of the Issuer in
“Indemnity Claim” means any amount, inclusive of VAT (if any), which the Issuer is liable to pay by

( i ) the number of bottles corresponding to wine/grape juice stored in vats multiplied by the En Cercle

“IndividualBorrowingBase”means,m relation to each Borrower, the sum at any time of the following:

Value;

The value multipliers are summarisedm t ie following table:

(e) the number of bottles labelled and ready for delivery multiplied by the HabilEes Value.

( i v ) the number of bottlesd6gorg6 but unlabelled multiplied by the Dos& Value; and

( i i i ) the number of bottles stored in a tilted position (sur pointes) multiplied by the Sur Pointes Value;

( i i ) the number of bottles sur l m e s multipliedby the Sur Lattes Value;

c

Value

Habill6es Value
Dosts Value
Sur Pomtes Value
Sur Lattes Value
En Cercle Value

equivalent
equivalent) per bottle

(FFr per bottle Marques (FFr
Vins Marque Vim Contre-

66.0
60.5
57.5
51.5
43.5

45.5
40.5
37.5
34.5
28.5

by the difference between the average market price andFRF 59.
Borrowersfalls below FIW 59 a bottle then each itemm the above borrowing base matrices wi l l be reduced
If (on a rolling two-quarterbasis)the weighted average priceof finished bottles of Champagne soldby the
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higher than the figures mentioned above;
Champagne increases then each item in the borrowing base matrices will be increased but will not be
If following a reduction. (on a rolling four-quarter basis) the weighted average price o f finished bottles of

“Interest Commencement Date”means the Issue Date of the Notes or such other date as may be specified

respect of that Note for that Interest Period;
“Interest Amount” means, in relation t o a Note and an Interest Period, the amount of interest payable in

Bank and Mame et Champagne dated 16th March 2000;
“Insurance Delegation Agreement’, means the insurance delegation agreement between the Lending

“Interest Payment Date” means the date or dates specified as such in, or determined in accordance with

“Interest Determination Date” has the meaning given to i t in the definition of Relevant Screen Page;

as the Interest Commencement Date in the relevant Supplemental Offering Circular;

Convention.
the provisions of, the relevant Supplemental Offering Circular and in accordance with the Business Day

exclude) the Maturity Date;
Commencement Date and the final Interest Period in respect of each Class of Notes will end on (but
first Interest Period in respect of each class of Notes will begin on (and include) the Interest
conversion pursuant to Condition 5(b)), (Post Conversion Terms)), one month thereafter provided that the
the Mezzanine Notes, three months thereafter and, in the case of the Class A1 Notes (but only until their
Interest Payment Date and ending on (but excluding) the date falling, in the case of the Class A2 Notes and
“Interest Period” means in respect of each Class of Notes each period beginning on (and including) an

Swaps and Derivatives Association, Inc. (formerly the International Swap Dealers Association, Inc.));
Series (as specified in the relevant Supplemental Offering Circular) as published by the International
1998 ISDA Euro Definitions and as further amended and updated as at the date of issue of the relevant
“ISDA Definitions” means the 1 9 9 1 ISDA Definitions (as supplemented by the 1998 Supplement and the

“Issue Date” means 20th March 2000 or such other date applicable to Class A1 Notes as is specified in the

“Issuer Account” means an account in the name of the Issuer designated as such (or any other account

“Issuer”means Mame et Champagne Finance a.r.1.;

relevant Supplemental Offering Circular;

“Issuer Certificate” means a certificate of the Issuer certifying the identity of Subscriber in the Subscriber

provisions o f the Co-ordination Agreement;
substituted for such account) with the Cash Manager or any successor cash manager pursuant to the

“Lending Bank Account” means an account in the name of the Lending Bank designated as such (or any

“Lending Bank” means Lloyds TSB Bank plc, acting through its Brussels branch;

list from time t o time;

16th March 2000 between the Issuer and the Lending Bank:
“Limited Recourse Funding Agreement” means the limited recourse funding Agreement dated

to the provisions of this Agreement;
other account substituted for such account) with the Cash Manager or any successor cash manager pursuant

acceptable to DCR which provides liquidity facilities in the ordinary course of its business;
k i n g a bank with a short term rating of at least A-l+ by Standard & Poor’s and P-1 by Moody’s and
“Liquidity Bank”means Lloyds TSB Bank plc, acting through its Bristol branch, or any successor thereto,

“Liquidity Facility Agreement.’ means the liquidity facility agreement between the Liquidity Bank, the

“LR Advance” means any advance made by the Issuer pursuant to the Limited Recourse Funding

“Loan Administrator” means Deutsche Bank AG London;

Trustee and the Issuer dated 16th March 2000 and any replacement thereof pursuant to its terms;

“Luxembourg Listing Agent” means Kredietbank S.A. Luxembourgeoise;

Lending Bank, pursuant to the Limited Recourse Funding Agreement;
“LR Replacement Bank Event” means m event which requires a repiacement bank t o be sought for the

Agreement;

-

-
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“Mandatory Costs Rate” means the mandatory costs rate calculated pursuant to the Liquidity Facility

the Mandatory Costs Rate;
“MandatoryCosts”means the mandatory costs of the Liquidity Bank as determined in accordance with

“Marketing Presentation” means the French language version of the marketing presentation dated

“Margin”has the meaning given i n the relevant Supplemental Offering Circular;

Agreement;

January 2000prepared by Nomura International plc and reviewed by the Borrowers, including a l l financial

“Mezzanine Deferral Condition”exists at any time when the Lending Bank has notified the Issuer and

“MaximumRedemptionAmount”has the meaning given in the relevant Supplemental OfferingCircular;

“MaturityDate”has the meaning given i n the relevant Supplemental Offering Circular;

figures and forecasts contained therein.

Borrowing Base Ratio has become less than or equal to 1.15.
continuingon the date on which the Lending Bank has informed the Issuer and the Trustee that the Notes
greater than l .1 5 and shall cease to exist irrespective of whether such Secured Loan Event of Default is
Trustee that ( i ) a Secured Loan Event of Default has occurred and ( i i ) the Notes Borrowing Base Ratio i s

“Note Collateral” means the property, assets and rights from time to time expressed to be pledged,

“Note”means any notes issued by the Issuer under the Programme;

“Moody’s’’means Moody’s Investors ServiceLimited

“MinimumRedemptionAmount”has the meaning given in the relevant Supplemental OfferingCircular;

“MezzanineNoteholders”means the holders of Mezzanine Notes:

“Note Default Declaration”means a declaration by the Trustee that the Notes have become immediately

not include the Underlying Collateral;
assigned, charged or otherwise encumbered in favour of the Trustee pursuant to the Trust Deed and does

“NotesBorrowingBase Ratio”means at any time, the following ratio:

“Note Event of Default”means an event as describedin Condition 11 (Events ofDefault);

due and payable following the occurrenceof a Note Event of Default;

expenses relevant to such Secured Advances less the value of cash and Eligible
in respect of each Secured Advance, together with all due and payable costs and
Total amount ofall Secured Advances plus the sum of accrued interest due and payable

Investments heldby the Issuer.

The Global Borrowing Base

the Issuer.
Agent, the Calculation Agent, the Exchange Rate Agent, the Corporate Administrator, and the directors of
Administrator, the Principal Paying Agent, the Paying Agents, the Share Trustee, the Registrar, the Transfer
“Operating Creditors” means each of the Trustee, the Lending Bank, the Cash Manager, the Loan

Auxiga dated 16th March 2ooO;
“PledgeAgreement”means the pledge agreement ( G a g e ) between the Lending Bank the Borrowers and

organisation, stateor agency of a state or other entity, whether or not having separate legal personality;
“Person” means any individual, company, corporation, firm, partnership, joint venture, association,

Secured Loan Agreement;
“Permitted Encumbrances.’means the security granted in favour of the Lending Bank pursuant to the

of a calculation)by the Calculation Agent;
State of the European Communities as is selected (in the case of a payment) by the payee or (in t ie case
“Principal Financial Centre”means, in relation to euro, the principal financial centre of such Member
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at the relevant time:
“Principal Outstanding Amount”means the principal amount outstanding of the Notes and A 1 Advances

“Rate of Interest” means the Reference Rate or Reference Rates plus the Margin;

Offering Circular;
as may be specified i n , or determined i n accordance w i t h the provisions of, the relevant Supplemental
Amount (Call), the Early Termination Amount or such other amount in the nature of a redemption amount
“Redemption Amount” means, as appropriate, the Final Redemption Amount, the Optional Redemption

Reference Rate:
major banks selected by the Calculation Agent in the market that is most closely connected with the
“Reference Banks” has the meaning given i n the relevant Supplemental Offering Circular or, i f none, four

“Reference Rate” has the meaning given i n the relevant Supplemental Offering Circular;

to the Noteholders;
due date, the date on which (the f u l l amount having been so received) notice to that effect has been given
Principal Financial Centre of the currency of payment by the Principal Paying Agent on or prior to such
payment i n question first becomes due and (b) if the ful l amount payable has not been received i n the
“Relevant Date” means, in relation to any payment, whichever is the later of (a) the date on which the

“Relevant Interbank Market” means in relation to euro, the Euro Zone interbank market;

“Relevant Financial Centre” has the meaning given i n the relevant Supplemental Offering Circular;

Date”).
TARGET Settlement Day before the first day of the relevant Interest Period (the “Interest Determination
vendor, for the purpose of displaying comparable rates) as of 1 1.OO am (Brussels Time) on the second
page as may replace that page on that service, or such other service asmay be nominated as the information
Period which appears on the display page designated 248 on the Dow Jones Telerate Service (or such other
“Relevant Screen Page” means the rate for deposits i n euro for a period q u a l to the relevant Interest

“Secured Advances” means the advances made pursuant to the Secured Loan Agreement;

Notes the Paying Agent named as such in the relevant Supplemental Offering Circular;
“Replacement Agent” means the Principal Paying Agent, the Registrar or, in respect of any Series of

“Relevant Time” has the meaning given i n the relevant Supplemental Offering Circular;

“Secured Loan Agreement” means the Secured Loan Agreement(Convention de cre‘dit)dated 16th March

“Secured Obligations” means the obligations of the Issuer to those persons referred to in Condition 4(d)

“Secured Loan Event of Default” means an event of default under the Secured Loan Agreement;

2OCO between the Lending Bank and the Borrowers;

“Secured Parties” means those persons other than the Issuer referred to in Condition 4(d) (Post-

(Post-Enforcement Applicationof Proceeds);

“Senior Koteholders” means the holders of Senior Notes;

“Senior Notes” means the Class AI Notes and the Class A2 Notes or any of them;

“Security” means the security constituted under the Trust Deed;

Enforcement Application of Proceeds);

9th February 2000;
“Share Trust Instrument” means the document constituting a trust over the shares i n the Issuer dated

“Specified Office”, in relation t o the Registrar and Agents, has the meaning given in the Paying Agency

“Specified Denomination(s)” has the meaning given in the relevant Supplemental Offering Circular;

“Specified Currency” has the meaning given in the relevant Supplemental Offering Circular;

Agreement and, in relation to the Trustee, has the meaning given in the Trust Deed;

60



“SubscriptionCommitmentAgreement”means each Subscription Commitment Agreement enteredinto

Companiesh ;
“Standard & Poor’s’’ means Standard dz Poor’s Rating Services, a division of the McGraw-Hill

“Specified Period”has the meaning given in the relevant Supplemental Offering Circular;

“Subscribers” means, collectively the subscribers who are party to the Subscription Commitment

“SubscriberList”has the meaning specified in Condition 14(b);

by the Issuer with a Subscriber with respect to the Class A1 Notes and A1 Advances;

“TARGETSettlement Day” means my day on which the Tmm-European Automated Real-Time Gross

“Strike Rate”means 6.5 per cent.;

Agreements;

between the Lending Bank and each of Borrower,
“Trademark Licence Agreements” means the trademark licence agreements dated 16th March 2000,

Settlement Express Transfer(TARGET) System is open;

acknowledgements and thelike required thereunder or in relation thereto;
ordination Agreement or any of them as the context may require, including all notices and
Administration Agreement, the Share Trust Instrument, t ie Liquidity Facility Agreement and the Co-
Recourse Funding Agreement, the Secured Loan Agreement, the Cap Agreement, the Corporate
Agreement, the Notes, the Paying Agency Agreement, the Underlying Security Documents, t ie Limited
“TransactionDocuments”means the Trust Deed, the Dealer Agreement, each Subscription Commitment

Security Documents;
assigned, charged or otherwise encumbered in favour of the Lending Bank pursuant to t ie Underlying
“Underlying Collateral”means the property, assets and rights from time to time expressed to bepledged,

Vins Marques;
T i n s Contre-Marques”means the wines sold under trademarks other than those under which are sold

the Insurance Delegation Agreement; and
“UnderlyingSecurityDocuments”means the Pledge Agreement, the Trademark Licence Agreementsand

Underlying Security Documents;
“Underlying Security” means the security created over the Underlying Collateral pursuant to tie

(excluding taxes) shall not be lower than 1 1 0 per cent. of the HabilEes Value for Vins Marques; and
at least equivalent to that of tie Vins Marques and of which the anticipated invoice price per bottle
notified by Mame et Champagne to the LendingBank under which shall be solda wine product of a quality
Agreement, the trademark Alfred Rotischild & Cie and any existing or future trademark which shall be
“Vins Marques” means the wines sold under the trademarks listed in Schedule 5 of the Secured Loan

“WrittenResolution”has the meaning given to it in the Trust Deed.

”

(b) Interpretation: h these Conditions:

Conditions;
in respect of a Note and any other mount in the nature of principal payable pursuant to these

( i ) any reference to principal shall be deemed to include the Redemption Amount, any premium payable

( i i ) my reference to interest shall be deemed to include any othermount in the nature of interest payable
pursuant to these Conditions;

( i i i ) references to Notes being “outstanding” shall be construed in accordance with tie Trust Deed; and

to t ie Notes.
meaning or specifies that such expression is “not applicable”then such expression is not applicable
Supplemental Offering Circular, but the relevant Supplemental Offering Circular gives no such

(iv) if an expression is stated in Condition2(a) (Definitions) to have the meaning given in tie relevant
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3. Form, Denomination and Title

( a ) Register:

number which will be recorded in the Register.
respect of its registered holding. Each Note Certificate will be numbered serially with an identifying
be construed accordingly. A certificate (each a “Note Certificate”) will be issued to each Noteholder in
registered in the Register (or, in the case of a joint holding, the first named thereof) and “Noteholder” shall
these Conditions, the “Holder” of a Note means the person in whose name such Note is for the time being
Kingdom) in respect of the Notes in accordance with the provisions of the Paying Agency Agreement. In
The Registrar will maintain a register (the “Register’,)(which shall be maintained outside the United

( h i Title to Nores:

for so treating such Holder).
of transfer) orany notice of any previous loss or theft of such Note Certificate (and no person shall be liable
any other interest therein, any writing on the Note Certificate relating thereto (other than the endorsed form
such Note for all purposes (whether or not it is overdue and regardless o f any notice of ownership. trust or
The Holder of each Note shall (except as otherwise required by law) be treated as the absolute owner of

Icj Transfers of Notes:

Luxembourg Stock Exchange.
specified office in Luxembourg shall be maintained by the Issuer so long as the Notes are listed on the
the balance of Notes not transferred is Authorised Holdings or a multiple thereof. A transfer agent with a
transferred and (where not all of the Notes held by a Holder are being transferred) the principal amount of
that a Note (other than a Class A I Note) may not be transferred unless the principal amount of Notes
transferor and the authority of the individuals who have executed the form of transfer; provided, howe~vr,
the Registrar or (as the case may be) such Transfer Agent may reasonably require to prove the title of the
any Transfer Agent (including the Transfer Agent located in Luxembourg), together with such evidence as
Certificate, with the endorsed form of transfer duly completed, at the Specified Office of the Registrar or
transfers and registration) below, a Note may be transferred upon surrender of the relevant Note
Subject to Conditions 3(a) (Register) and 3(b) (Title to Notes) and Condition 3(h) (Regulations concerning

( d ) New. Certificate:

until the day following the due date for such payment. For the purposes of these Conditions,
effectively received by the Registrar, the Principal Paying Agent or the Transfer Agent (as the case may be)
Date (as defined below) in respect of any payment due in respect of Notes shall be deemed not to be
Registrar, the Principal Paying Agent or the Transfer Agent (as the case may be) after the Payment Record
specified by such Holder. For these purposes, a form of transfer or request for exchange received by the
mailed (by uninsured post at the risk of the Holderfs) entitled thereto) to such address(es) as may be
located in Luxembourg) (as the case may be) or, at the option of the Holder requesting such transfer be
relevant Holder at the Specified Office o f the Registrar or the Transfer Agent (including the Transfer Agent
three Relevant Banking Days (as defined below) of the transfer date be available for collection by each
A Certificate representing each new Note or Notes to be issued upon the transfer o f a Note will, within

of the Registrar or the Transfer Agent is located; and
dealings in foreign exchange and foreign currency deposits) in the place where the specified office

( i ) “Relevant Banking Day” means a day on which commercial banks are open for business (including

shall have been surrendered for transfer in accordance with Condition 3(h) (Transfers of Notes).
(ii) the “transfer date” shall be the Relevant Banking Day following the day on which the relevant Note

(e)  No chargefor exchange or transfer:

imposed in relation thereto.
Transfer Agent may require in respect of any tax, duty or other governmental charges which may be
giving by the applicant of) such indemnity as the Issuer, the Principal Paying Agent, the Registrar or the
Principal Paying Agent, the Registrar or the Transfer Agent, but upon payment by the applicant of (or the
The issue of new Notes on transfer will be effected without charge by or on behalf of the Issuer, the
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I f , Rule 144A Legends:

144(d ) (4 ) under the SecuritiesAct.
purchaser of such Notes from such Holder, in each case upon request, the information specified in Rule
2(b) under such Act, makeavailable to any Holder in connectionwith any sale thereof and any prospective
under the United States SecuritiesExchange Actof 1934 nor exempt from reporting pursuant to Rule12g3-
agreed in the Trust Deed that it shall, during any period in which i t is not subject to Section 1 3 or 15(d)
securities”within the meaning of Rule 144(a)(3)under the Securities Act, the Issuer has covenanted and
Notes represented by Certificates bearing the Rule 144A Legend remain outstanding and are “restricted
to rely without further investigation on my such notification (or lack thereof). For so long as any of the
the Transfer Agents of such acquisition. The Registrar, the Transfer Agents andal l Holders shall be entitled
in any Note represented by a Certificate bearingthe Rule 144A Legend unless it notifies the Registrar and
under the SecuritiesAct of 1933, as amended (the “Securities Act”))not to acquire any beneficial interest,
acquire any beneficial interest, and w i l l cause its “affiliates”(asdefined in paragraph (a)(l>of Rule 1 4 4
compliance with the provisions of such laws. The Issuer has covenantedin the Trust Deed that it w i l l not
neither such legend nor the restrictions on transfer set forth therein are required in order to maintain
options with respect to questions arising under the securities laws of the United States to the effect that
of such Transfer Agent an opinion reasonably satisfactory to the Issuer of counsel experienced in giv ing
beneficial ownerof such Notes (orany predecessorof such Notes)or ( i i ) there is deliveredto the Registrar
to the Registrar or such Transfer Agent by the Issuer as provided in the following sentence, was the
after the laterof (1 ) the original issue date of such Notes or (2) the last date on which the Issuer as notified
that also bear such legend unless either( i ) such transfer, exchangeor replacement occurstwo or more years
the Registrar or any Transfer Agent shall deliver only Registered Notes represented by Note Certificates
legend (the“Rule 144A Legend”)set forthin the form of the Note Certificate scheduledto the Trust Deed,
Upon the transfer or replacement of Notes represented by a Note Certificate and bearing the Rule 1 4 4 A

( g ) No transfer.

due date for the payment of any principal or interest in respect of such Note.
No Holder may require the transfer of a Note to be registeredduring the period of 1 5 days ending on the

(h ) Regulations concerning transfers and registration:

Agent.
regulations are available ( f k e of charge) from the principal office in Luxembourg of the Luxembourg Listing
of charge)by the Registrar to any Noteholder who requestsin writing a copy of such regulations.A copy of such
the prior written approval of the Trustee and the Registrar. A copy of the current regulations will be mailed (free
transfer of Notes scheduled to the Paying Agency Agreement. The regulations may be changed by the Issuerwith

All transfers of Notes and entries on the Register are subject to the detailed regulations concerning the

Status of the Notes, Security and directions by the l h s t e e Regarding Enforcementof the

This Condition 4(a) (Senior Notes) is applicable only in relation to Notes which are specified as being

Senior Notes:

Underlying Security

issued in Series as ClassA1 Notes (“ClassA1 Notes”)or as Class A2 Notes (“ClassA2 Notes”).
SeniorNotes (“Senior Notes”) in the relevant Supplemental Offering Circular. The Senior Notes may be

preference among themselves.
described in Condition 4(b) (Mezzanine Notes). The Senior Notes will rank pari passu without any
subordinated in p i n t of payment to (among other secured indebtedness) the Senior Notes as further
The SeniorNotes are senior, secured, limited recome obligationsof the Issuer. The Mezzanine Notesare

Notes are subordinated m pint of payment to (among other secured indebtedness) the Senior Notes as
The Mezzanine Notesare subordinated, secured,l imited recourse obligationsof the Issuer. The Mezzanine

Mezzanine Notes (“MezzanineNotes”) m the relevant Supplemental Offering Circular.
This Condition4(b) (Mezzanine Notes)is applicable only in relation to Notes which are specified as being

Mezzanine Notes:
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themselves.
Appl icdon of Proceeds). The Mezzanine Notes will rank pari passu without any preference among
further described in Condition 4(c) (Pm-Enforcement Applicationof Proceeds) and 4(d) (Post-Enforcement

( c ) Pre-Enforcement Application of Proceeds:

be applied in the following order o f priority on the relevant day (including an Interest Payment Date):
by the Lending Bank of the Underlying Security constituted by the Underlying Security Documents shall
(where the Security constituted by the Trust Deed is not concomitantly enforced) following enforcement
prior to enforcement by the Trustee of the Security constituted by the Trust Deed and either prior to or
Priori8 before Note Default Declaration: All monies received by or on behalf of the Issuer or the Trustee

( i )

( i i )

( i i i )

( i v )

( v )

(vi)

enforcement of the Underlying Security;
liabilities due and payable to i t under the Transaction Documents and incurred by i t in relation to
first, to pay or provide for the payment to the Trustee of all costs, charges, expenses and other

liabilities due and payable to it under the Co-ordination Agreement;
third. t o pay t o the Loan Administrator all costs, charges, expenses. indemnity payments and other

liabilities due and payable to i t under the Transaction Documents;
second, to pay to the Lending Bank all costs, charges, expenses, indemnity payments and other

Creditors and (b) and the other Costs of the Issuer;
than the Trustee the Lending Bank or the Loan Administrator), all Costs due to such Operating
fourth, to pay or t o provide for the payment on aparipassu basis (a) tothe Operating Creditors (other

under the Cap Agreement;
sixth, to pay t o the Hedge Counterpmy any sum falling due and payable to such Hedge Counterparty

Agreement, other than those amounts referred t o in eleventh below;
fifth, to pay to the Liquidity Bank any amounts due and payable under the Liquidity Facility

then outstanding on a pari passu basis;
allocated to the Senior Noteholders and to each Subscriber which has made m A1 Advance which is
which will become due and payable on the Senior Notes and on each AI Advance on that date to be

(vii) seventh, t o pay t o the Principal Paying Agent and to each Subscriberpari passu the amount of interest

( v i i i ) eighth, provided the Mezzanine Deferral Condition does not exist, t o pay to the Principal Paying

date to be allocated t o the Mezzanine Noteholders on a pari passu basis;
Agent the amount o f interest which will become due and payable on the Mezzanine Notes on that

made an A 1 Advance which is then outstanding on a pari passu basis;
A1 Advance on that date t o be allocated t o the Senior Noteholders and to each Subscriber which has
which will become due and payable in accordance with Condition 6 on the Senior Notes and on each
ninth, to pay to the Principal Paying Agent and t o each Subscriberpari passu the amount of principal

passu basis;
payable on the Mezzanine Notes on that date to be allocated to the AMezzanineNoteholders on a pari
tenth, to pay to the Principal Paying Agent the amount of principal which will become due and

Agreement;
taxation, increased costs or currency indemnities or Mandatory Costs under the Liquidity Facility
eleventh, to pay to the Liquidity Bank any amounts due in respect o f gross-up for withholding

(xii) twelfth, to pay to each Hedge Counterparty on a pari passu basis any amounts due in respect of,

(xiv) fourteenth, provided that the Conversion Date has not occurred or no Secured Loan Event of Default

(xiii) thirteenth, t o pay any dividends due and payable by the Issuer, and

increased costs or currency indemnities under the Cap Agreement:

account of the Borrowers and otherwise to pay the balance to the Issuer.
under the Secured Loan Agreement has occurred, to pay the balance, if any to the Lending Bank for
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(d ) Post-EnforcementApplication of Proceeds:

by or on behalf of the Trustee in or towards payment in the following order of priority:
Documents provided, however, that the Security has concomitantly become enforceable, shall be applied
enforcement by the Lending Bank of the Underlying security constituted by the Underlying Security
Default Declaration and the enforcement of the Security constituted by the Trust Deed and after
Priority @er Note Default Declaration: All moneys received by or on behalf of the Trustee after a Note

incurred by the Trustee or any receiver appointed by the Trustee;
the enforcement of the Underlying Security and including the remuneration of and other expenses
Transaction Document and enforcing the Security created by this TrustDeed and acting in relation to
duties and exercising its powers and discretions under the Trust Deed and any other relevant
Trust Deed) incurred by the Trustee for its own account i n its capacity as Trustee in performing its

( i ) first, in payment or satisfactionof the costs, charges, expensesand otherLiabilities (asdefined in the

( i i ) second, to pay to the Lending Bank all costs, charges, expenses, indemnity payments and other
liabilitiesdue to it under the Transaction Documents;

Y

Y

L

( i i i ) third, to pay to the Loan Administrator all costs, charges, expenses, indemnity payments and other
liabilitiesdue and payable to it under the Co-ordination Agreement;

( iv ) fourth, in meeting the claims (if any) of the Paying Agents for reimbursement of any amounts paid
to any party, to the extent that such sums have not been repaid to the Paying Agents ;

the Loan Administrator) and (b) tie other Costs of the Issuer;
passu basis, of Costs due to such Operating Creditors (other than the Trustee, the Lending Bank or

(v ) fifth, to pay or provide for the payment on a pari passu basis (a)to the Operating Creditors on a pari

(vii i) eighth, in or towards paymentpari passu and rateably of all interest due and unpaidin respect of the

(vi i ) seventh,m payment of any amounts due to the Hedge Counterparty;

(v i ) sixth, in payment of any amounts due to the Liquidity Bank;

SeniorNotes and the A 1 Advances,

Notes and the A1 Advances;
respect of the Senior Notes and the A I Advances and any other amounts duein respect of the Senior

( ix ) ninth, in or towards payment pari passu and rateably of all principal moneys due and unpaid in

( X ) tenth, in or towards payment pari passu of all interest due and unpaid in respect of the Mezzanine
Notes;

(xi) eleventh,in or towards payment p m passu and rateably of all principal moneys due and unpaid and
my other amounts due in respect of the Mezzanine Notes; and

(xi i ) twelfth, the balance (if any) in payment to the Issuer;

moneys on the above trusts.
or interest in respectof Notes which have become void under these Conditions, the Trustee shall hold such
the corresponding provisions of the TrustDeed, if the Trustee holds any moneys which represent principal
and without prejudiceto the provisions of this Clause4(d) (PostEnforcement Application o f f roceeds),or

( e ) Security:

following security interests:
Obligations, has created and agreed to createin favour of the Trustee as trustee for the Secured Parties the
pursuant to whch the Issuer, with full title guarantee and as continuing security for the Secured
The obligationsof the Issuer to the Noteholders and other Secured Pmes are secured by the Trust Deed

debts represented thereby; and
Paying Agent, including any interest accrued or accruing thenmn, in respect of the Notes, and the
standing to the credit of the Issuer Account and the Liquidity Standby Account and its account at each

( i ) a first fixed charge overall the Issuer’s rights, titleand interest in and to all moneys from time to time
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Subscription Commitment Agreement and the Limited Recourse Funding Agreement; and
Agency Agreement, the Co-ordination Agreement, the Liquidity Facility Agreement, each

( i i ) an assignment by way of security of all the Issuer’s rights, title and interest i n and to the Paying

( i i i ) an assignment by way of security of all the Issuer’s rights, title and interest under the Cap Agreement
and t i e Issuer’s rights to receive all sums derived therefrom; and

( i i ) and (i i i ) .
and assets are not effectively encumbered by the charge and assignment provided i n paragraphs ( i ) ,

( i v ) a floating charge over the whole of its undertakings and assets to the extent that such undertakings

(f) Agreement of the Lending Bank:

action unless indemnified and/or secured to its satisfaction.
means of an Extraordinary Resolution or a Written Resolution provided that i n any case i t w i l l not take any
its discretion or having received expert advice or following a direction to do so from the Noteholders by
Loan Administrator may act without direction) upon the directions of the Trustee which w i l l itself act on
(except i n certain limited circumstances related to the Underlying Security being i n jeopardy when the
the Co-ordination Agreement that i t w i l l not enforce the Limited Recourse Funding Agreement other than
the Underlying Security constituted by the Underlying Security Documents and the Issuer has agreed i n
Loan Administrator. The Loan Administrator and the Lending Bank have agreed that they w i l l not enforce
The Lending Bank has agreed in the Co-ordination Agreement that i t w i l l act upon the directions of the

5. Interest

( a ) Accrual of interest:

subsequent default in payment).
received all sums due in respect of the Notes up to such seventh day (except to the extent that there is any
the Principal Paying Agent or (as the case may be) the Trustee has notified the Noteholders that i t has
that day are received by or on behalf of the relevant Noteholder and (i i ) the day which is seven days after
judgment) until whichever is the earlier of (i) the day on which all sums due i n respect of such Note up to
will continue to bear interest i n accordance with this Condition 5 (Inrerest) (as well after as before
due presentation, payment of the Redemption Amount is improperly withheld or refused, in which case i t
(Suhordination).Each Note will cease to bear interest from the due date for final redemption unless, upon
on each Interest Payment Date, subject as provided i n Condition 7 (Payments) and Condition 8(a)
on their nominal amount from the Interest Commencement Date at the Rate of Interest payable i n arrears
Subject to Condition 5(b) (Post-Conversion Terms)i n relation the Class A1 Notes the Notes bear interest

(6) Post-Conversion Terms.

shall thereafter be the same as Interest Periods applicable to the Class A2 Notes.
Conversion Date has occurred prior to such date) and Interest Periods applicable to the Class AI Notes
48 months after the Issue Date shall end on such date falling 48 months after the Issue Date (unless the
Any Interest Period in relation to the Class AI Notes which would otherwise extend beyond the date falling

relation to the Class A2 Notes. until such Interest Payment Date i n relation to the Class A2 Notes.
A1 Notes falling immediately prior to the Conversion Date and ending on such Interest Payment Date in
the Class AI Notes accruing in relation to the period commencing on the Interest Payment Date for Class
the Class A2 Notes shall end on such date and the Issuer shall not be obliged to pay interest in relation to
Class A 1 Notes which would otherwise extend beyond the next falling Interest Payment Date in relation to
Declaration, prior to the date falling 48 months after the Issue Date, any interest period applicable to the
If the Conversion Date occurs as a consequence of a Default Declaration, which is not a Note Default

Conversion Date.
Luxembourg Stock Exchange. The Margin applicable to the Class A1 Notes shall not be affected by the
shall be the same as those applicable to the Class A2 Notes and shall be notified to the Holders and the
Thereafter Interest Periods, Rates of Interest and Interest Payment Dates in relation to the Class A1 Notes
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( c ) Screen Rate Determination:

Agent on the following basis:
The Rate of Interest applicable to the Notes for each Interest Periodwill be determined by the Calculation

Relevant Time on the relevant Interest Determination Date;
Agent will determine the Reference Rate which appears on the Relevant Screen Page as of the

( i ) if the Reference Rate is a composite quotationor customarily supplied by one entity, the Calculation
Y

1

Determination Date;
which appear on the Relevant Screen Page as of the Relevant Time on the relevant Interest

( i i ) in any other case, the Calculation Agent will detemne the arithmetic mean of the Reference Rates

the Calculation Agentwill:
than two such rates appear on that page or if, in either case,the Relevant Screen Page is unavailable,

(i i i) if, m the case of ( i ) above, such rate doesnot appear on that page or, in the case of ( i i ) above, fewer

representativefor a single transaction in that market at that time; and
Determination Date to prime banks in the Relevant Interbank Market in an amount that is
provide a quotation of the Reference Rate at approximately the Relevant Time on the Interest

(A) request the principal Relevant Financial Centre office of each of the Reference Banks to

(B) determine the arithmetic mean of such quotations; and

and in m m o u n t that is representativefor a single transaction in that market at that time,
Period for loans in euro to leading European banks for a period equal to the relevant Interest Period
Calculation Agent, at approximately11.OOa.m. (Brussels time)on the first day of the relevant Interest
Calculation Agent) quoted by major banks in the Relevant Interbank Market, selected by the
arithmetic mean of the rates (being the nearest to the Reference Rate, as determined by the

( iv ) if fewerthan two such quotationsare provided as requested, the Calculation Agentwill determine the

relation to the Notes in respect of a preceding Interest Period.
be the sum of the Margin and the rate or (as the case may be) the arithmetic mean last determined in
relationto any Interest Period, the Rate of Interest applicable to the Notesduring such Interest Period will
determine a rate or (as the case may be) an arithmetic mean i n accordance with the above provisions in
may be)the arithmetic mean so determined; provided, however, that if the Calculation Agent is unable to
and the Rate of Interest for such Interest Periodshall be the sum of the Margin and the rate or (as the case

( d ) Calculation of Interest Amount:

product by the relevant Day Count Fraction.
Interest Period to the principal amount of such Note during such Interest Period and multiplying the
for such Interest Period. The Interest Amount will be calculatedby applying the Rate of Interest for such
determinedin relationto each Interest Period,calculatethe InterestAmount payable in respect of each Note
The Calculation Agent will, as soon as practicable after the time at which the Rate of Interest is to be

( e ) Calculation of other amounts:

Agent m the manner specified in the relevant Supplemental Offering Circular.
be determined, calculatethe relevant mount. The relevant amount will be calculated by the Calculation
The Calculation Agent will, as soon as practicable afterthe time or times at which any such mount i s to

If, Publication:

the eventof an extension or shortening of the relevant Interest Period.
be entitled to recalculate my Interest Amount (on the basis of the foregoing provisions)without notice in
Interest Period. Notice thereofshall alsopromptly be given to the Noteholders. The Calculation Agentwill
Interest, Interest Amountand Interest Payment Date) inm y event not later than the first dayof the relevant
the Notes are then listed as soon as practicable after such determination but (in the case of each Rate of
any relevant paymentdate@)to be notified totie Paying Agents and each stock exchange(if any)on which
the relevant Interest Payment Date, and any other amount(s) required to be determined by it togetherw i t h
The Calculation Agentwill cause each Rateof Interest and Interest Amount determinedby it, together with
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( g ) Notifications, etc:

( a )

6.

(h?

f d ?

(al

7.

such purposes.
or the Trustee i n connection with the exercise or non-exercise by i t of its powers, duties and discretions for
Noteholders and (subject as aforesaid) no liability to any such Person w i l l attach to the Calculation Agent
( i n the absence of manifest error) be binding on the Issuer, the Trustee, the Paying Agents and the
expressed, made or obtained for the purposes of this Condition 5 (Interest)by the Calculation Agent w i l l
All notifications, opinions, determinations, certificates, calculations, quotations and decisions given,

Redemption and Purchase

Redemption Amount on the Maturity Date, subject as provided i n Condition 7 (Payments).
Unless previously redeemed. or purchased and cancelled. the Notes w i l l be redeemed at their Final

Scheduled redemption

Mandatory Redemption:

thereon, up to and including such relevant Interest Payment Date.
the Issuer under the Limited Recourse Funding Apeement, together w i t h all accrued but unpaid interest
Interest Payment Date in an amount equal to the corresponding principal repayment amount received by
whole or i n part and if in part, pro rata all Notes of such Class outstanding upon such redemption) on any
The Issuer shall upon not less than four Business Days’ prior notice redeem the Notes of any Class ( i n

Redemption at Option of Issuer:

Date.
together with all accrued but unpaid interest thereon, up to and including such relevant Interest Payment
outstanding upon such redemption) on any Interest Payment Date at the Optional Redemption Amount
redeem the Notes of any Class (in whole or i n part and, i f in part, pro rata all Notes of such Class
the Issuer may, if the Trustee is satisfied that the Issuer has sufficient funds to make such redemption,
Subject to Condition 6(e)(Purchase)and except where Condition 6(b) (Mandatoq Redemption) applies,

( i i ) i n the case of Class A2 Notes and Mezzanine Notes upon no less than 30 days’ and no more than 60

( i ) i n the case of Class AI Notes, upon no less than four Business Days’ prior notice; and

days’ prior notice.

Such notices shall be given i n accordance w i t h Condition 18 (Notices).

Priorih of Redemption:

Condition 6(b) (Redemption at Option of Issuu) so long as any Class A 2 Notes remain outstanding
Date has not occurred. The Issuer shall not be entitled to redeem any Mezzanine Notes pursuant to
Option of Issuer) so long as any Class A I Notes and AI Advances remain outstanding or the Conversion
The Issuer shall not be entitled to redeem any Class A2 Notes pursuant to Condition 6(b) (Redemption at

Purchase:

The Issuer may at any time purchase the Notes in the open market or otherwise and at any price.

Cancellation:

This Condition 7(a) (Payment of Redemption Amount on Notes: Payment of the Redemption Amount

Payment of Redemption Amount on Mezzanine Notes and Class A2 Notes:

Payments

All Notes redeemed or purchased by the Issuer shall be cancelled and may not be reissued or resold.

case of partial payment of the Redemption Amount, surrender of the relevant Certificate at the specified
(together with accrued interest) due in respect of Notes will be made against presentation and, save in the
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which event interest shall continue to accrue as providedin Condition5(a) (Accrual of Interest).
postponed payment unless there is a subsequent failure to pay in accordance with these Conditions in
payment euro and no further payment on account of interest or otherwise shall be due in respect of such
day which is a Business Day and a day on which commercial banks and foreign exchange markets settle
day which is a Business Day, and w i l l be entitled to a payment by transfer to a designated accounton any
cheque on any Business Day, and will be entitled to payment by transfer to a designated account on any
day which is such a day, and from that next day and thereafter will be entitled to received payment by
Note is not a Business Day, then the Holder thereof will not be entitled to payment thereof until the next
officeof the Registraror any Paying Agent. If the due date for payment of the RedemptionAmount of any

(6 ) Payment of amounts other than Redemption Amount:

Date”).
Registrar) on the fifteenth Business Day before the due date for such payment (the “Payment Record
appearing in the Register as at opening of business (local time i n the place of the specified office of the
respect of Notes will be paid to the Holder thereof (or, in the case of joint Holders the first-named) as
Payment of amounts (whether principal, interest or otherwise) due (otherthan the Redemption Amount)in

( c ) Currency of payments:

5(a) (Accrual ofhterest).
with these Terms and Conditions in which event interest shall continue to accrue as provided in Condition
shall be due in respect of such postponed payment unless there is a subsequentfailure to pay in accordance
first day thereafter which is a Business Day and no further payment on account of interest or otherwise
payment is not a Business Day, then the Holder thereof will not be entitled to payment thereof until the
by transfer to such account. h the case of payment by transfer to an account,if the due date for any such
for payment to be made to a designated account denominatedin euro on the relevant due date for payment
Holders, the first-named) has appliedto the Registrar and the Registrar has acknowledged such application
payment unless prior to the relevant Payment Record Date the Holder thereof (or, in the case of joint
case of joint Holders, the first-named) on the relevant Business Day not later than the relevant due datefor
in euro by cheque and posted to the address (as recorded in the Register)of the Holder thereof (or, in the
principal, interest or otherwise)due (otherthan the Redemption Amount)in respect of Notes will be made
Notwithstanding the provisionsof Condition7(e)(ii)(Methodof Payments), payment of amounts (whether

(d) Method of Payment:

Agent in case of a payment of principal.
fiscal or other laws and regulations. The Noteholder shall surrender the Note Certificate to the Paying
will , without prejudice to the provisions of Condition9 (Taxation),be subject in all cases to any applicable
(A) by cheque or (B) at the option of the payee, by transfer to an account denominated in euro. Payments
Payment of amounts due (whether principal, interest or otherwise)in respect of Notes will be made in eum

( e ) Principal Residual Amount:

OutstandingAmount of all the Notes of that Class then outstanding.
Note in each Class an equal pro rata share of the Principal Residual Amount by reference to the Principal
Security and Directions by the Trustee regarding enforcementof the Underlying Securiry))be pad on each
there shall (subject to the other provisions hereof and in particular Condition 4 (Status of the Notes,
insufficient to pay in full the Principal Outstanding Amount (as defined in Condition 2 (Interpretation)),
available funds being referred toh this Condition7 (Payments)as the “PrincipalResidual Amount”) are
on the Senior Notes and on the Mezzanine Notes (as the case may be)on such date (such aggregate
for applicationmor towards the payment of principal whichis, subject to this Condition7 (Payments),due
If after the enforcement and realisationof the Note Collateral the aggregate funds available to the Issuer

(fl Limited Recourse:

Class shall haveno further claim against the Issuer in respect of any such unpaid amounts.
interest and other amounts whatsoever duem respect of the Notes of such Class, the Noteholders of such
all of the Note Collateral, t ie Notes of any Class under the Trust Deed, to pay in full all principal and
insufficient, after payment of all other claims rankhg in priority to, orparipassu with and realisation of
h the event that the Security in respect of the Notes is enforced and tie proceeds of such enforcement are
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8. Subordination

( a ) General:

Principal Amount Outstanding Amount of all Senior Notes or Mezzanine Notes (as the case may be).
Outstanding Amount o f such Senior Note or Mezzanine Note, (as the case may be) to the then aggregate
pro rata proportion o f such aggregate funds calculated by reference to the ratio borne by the then Principal
that Interest Payment Date, by way of interest on each Senior Note and thereafter each Mezzanine Note, a
and directions by the Trustee regarding enforcement in relation to the Underlying Security))be payable on
(subject to the priority (as the case may be) of payments set out in Condition 4 (Statusof the Notes,S e c u r i ~
be) on that Interest Payment Date then, notwithstanding any other provision of these Conditions, there shall
this Condition 8 (Subordination),otherwise due on the Senior Notes or Mezzanine Notes (as the case may
Interest Payment Date are not sufficient to satisfy in full the aggregate amount of interest which is, but for
towards the payment o f interest which is due on the Senior Notes and/or the Mezzanine Notes on such
Security and directions b y the Trustee regarding enforcement in relation to the Underlying S e c u r i ~ )in or
application in accordance with the provisions hereof and in particular Condition 4 (Status of the Notes.
In the event that the aggregate funds, i f any, available to the Issuer on m y Interest Payment Date for

such amount.
the Noteholders of such Class and the Noteholders of such Class will have no claim against the Issuer for
the Note Collateral, there remains such a provision for shortfall, such amount will no longer be payable to
the relevant Class for the Interest Period then ending. If, after the realisation of the Security represented by
Default) and (in the case of each Class of Notes) shall accrue interest at the Rate of Interest applicable to
the Mezzanine Notes) not be treated as due on that date for the purposes of Condition 1 1 (Events o j
Trustee regarding enforcement in relation to the Underlying Securiv). Such shortfall shall (in the case of
of such Class on that date pursuant to Condition 4 (Statu.~of the Notes, Security and directions h! the
Date in accordance with this Condition falls short o f the aggregate amount o f interest payable on the Notes
by which the aggregate amount of interest paid on the Notes of the relevant Class on any Interest Payment
In any such event, the Issuer shall create a provision in its accounts for the shortfall equal to the amount

(h ) Mezxmine Deferral Condition:

promptly after such occurrence.
occurrence of a Mezzanine Deferral Condition shall be made in accordance with Condition 1 8 (Notices)
accordance with the provisions of these Conditions and otherwise as described herein Notice o f the
Period and will only be payable upon the relevant Mezzanine Deferral Condition ceasing to exist and in
which i t remains outstanding at its Rate of Interest applicable to the Mezzanine Notes for such Interest
interest will be deferred. Any such deferred interest will itself bear interest, during each Interest Period
interest will be paid on the Mezzanine Notes and the entitlement of the Mezzanine Noteholders to such
Upon the occurrence of a Mezzanine Deferral Condition and for so long as such event is continuing, no

9. Taxation

(aj Withholding Taxes

any deductions made for tax.
Issuer, any Paying Agent nor the Registrar is required t o make any additional payments t o Noteholders for
account to the relevant authorities for the amount so required t o be withheld or deducted. Neither the
case may be) shall make such payment after such withholding or deduction has been made and shall
withholding or deduction is required by law. In that event the Issuer or the relevant Paying Agent (as the
Kingdom or any political subdivision or any authority thereof or therein having power t o tax, unless such
charges of whatsoever nature imposed, levied, collected, withheld or assessed by Jersey or the United
free and clear of, and without withholding or deduction for, any taxes, duties, assessments or governmental
All payments of principal and interest in respect o f the Notes by or on behalf of the Issuer shall be made

(h) Taxing jurisdiction

Kingdom a d o r such other jurisdiction.
Kingdom, references in these Conditions t o Jersey shall be construed as references t o Jersey or the United
If the Issuer becomes subject at any time to any taxing jurisdiction other than Jersey or the United
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10. Negative Covenants of the Issuer

outstanding,it will not, save to the extent permitted thereinor with the prior written consent of the Trustee:
The Issuer, in the Trust Deed, wi l l covenant with the Trustee that, so long as any of tie Notes are

obligationsand exercising its rights thereunder and any other reasonably incidental activities);
agreements arising from or relating to tie Notes or the Transaction Documents, performing its

( i ) engage in any business (other than issuing the Notes, entering into transactions, activities or

( i i i ) pay any dividendsor make any distribution in respect of its share capital, issueany additional shares

( i i ) have any employees or premises;

or incur or permit to subsist any indebtedness for borrowed money whatsoever;

( iv ) sell or otherwise dispose of all or any part of the Note Collateral or any interest therein or agree or
purport to do so;

( v ) create or permit to exist upon or affect all or any part of the Note Collateral any Encumbrance
whatsoever other than as contemplated by the Trust Deed;

(vi) consolidate or merge with any other person or convey or transfer its property or assets substantially
in their entirety to any person;

released from such obligationsin each case without the prior written consent of the Trustee;
any such amendment, or permit any person whose obligationsform part of the Note Collateral tobe

(vi i ) p e r m i t any Transaction Document to be mended, terminated, postponed or discharged or agree to

( v i i i ) have any subsidiaries.

any of the Borrowers.
any of the Borrowers or (C)is a member of any pension, benefit or other super-annuation schemeof
Borrowers or any of their associatedor affiliated companies,(B) has any contractual relationshipwi th

( ix) have as its director any person who (A) is a director, officer, shareholderor employee of any of the

11. Eventsof Default

(a ) Enforcement: If any of the following events occurs (each a “Note Event of Default”):

( i ) Non-payment:

outstanding)or A 1 Advance within 10days of the due date for payment thereof;or
The Issuer fails to pay any amount of principal or interest in respect of tie Notes (of any Class

( i i ) Breach of other obligations:

requiring the same to be remedied; or
its sole discretion may permit) after written notice thereof, addressed to the Issuer by the Trustee
Trustee, capable of remedy, remainsunremedied for 30 days (or such longer period as the Trusteein
opinion of the Trustee, incapable of remedy or (B) bemg a default which is, m the opinion of the
respect of the Notes (of any Class outstanding) or tie Trust Deed and such default (A) is, in tie
The Issuer defaults in the performance or observance of any of its other obligations under or in

(iii) Insolvency etc:

the Trustee) any substantial part of its business; or
of any of its Indebtedness the Issuerceasesor threatens to cease to carry on all or (in the opinion of
arrangement or compositionwith or for the benefit of its creditors or declaresa moratoriumin respect
for a readjustment or deferment of any of its obligations or makes a general assignment or an
Issuer is appointed (or application for any such appointmentis made), (C)tie Issuer t i e s any action
or liquidator of tie Issuer or the whole or any part of the undertaking, assets and revenues of tie
(A) the Issuer becomes insolvent or is unable to pay its debts as they fall due, (B) an administrator
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( i L t J Winding up etc:

the Issuer; or
An order is made or an effective resolution is passed for the winding up, liquidation or dissolution of

(L,) Analogous event:

to in paragraphs ( i ) and (iv) above.
Any event occurs which under the laws of Jersey has an analogous effect to any of the events referred

declaration shall promptly be given by the Issuer to the other Secured Parties.
Security constituted under the Trust Deed shall immediately become enforceable. Notice of any such
principal amount outstanding together with accrued interest without further action or formality and the
thereto to be enforceable. whereupon the Notes shall become immediately due and payable at their
of each Series of Notes then outstanding to be immediately due and payable and the Security in relation
i t has been indemnified or secured to its satisfaction. by written notice to the Issuer declare all the Notes
an Extraordinary Resolution or Written Resolution of the holders of such Series, provided in any case that
remain outstanding) and thereafter ail Series of the Mezzanine Notes then outstanding, or if so directed in
fifth in principal amount o f all Series of Senior Notes then outstanding (so long as any of the Senior Notes
then the Trustee (A) may at its discretion or, (B) shall if so required in writing by holders o f at least one

Oniy Trustee rna? enforce:

been directed to do so in the manner set out in Condition 1 1 (a) (Enforcement) and the Trust Deed.
Conditions or otherwise take any action unless it is indemnified and/or secured to its satisfaction and has
take any action to enforce the Security or pursue the remedies available under the Trust Deed or these
a reasonable period and such failure or neglect is continuing. However, the Trustee shall not be bound to
proceed in accordance with the terms of the Trust Deed or these Conditions, fails or neglects to do sowithin
proceed directly against the Issuer or any assets of the Issuer unless the Trustee, having become bound to
the rights of the Noteholders in relation t o the Notes. No Noteholder or other Secured Party is entitled to
Only the Trustee may pursue the remedies available under the Trust Deed and these Conditions t o enforce

No further action:

be extinguished.
otherwise and all claims and all rights to claim against the Issuer in respect of each such unpaid sums shall
steps against the Issuer, or any of its assets to recover any sums due but unpaid in respect of the Notes or
and these Conditions. neither the Trustee nor any Noteholder or other Secured Party may take any further
After realisation of the Security and distribution o f the proceeds thereof in accordance with the Trust Deed

No imoivency proceedings:

in respect of any such sums over or in respect of any assets o f the Issuer which form part of the Security.
terms of the Trust Deed) or other proceeding under any similar law nor shall any of them have any claim
insolvency or liquidation proceeding (except for the appointment of a receiver and manager pursuant t o the
person in instituting against the Issuer any bankruptcy, winding-up, re-organisation, arrangement,
No Noteholder or any other Secured Party nor the Trustee on their behalf, may institute against. or join any

Shorrfall in proceeds:

shall be extinguished.
Noteholders and the other Secured Parties, in which event claims in respect of all such unpaid amounts
The proceeds of enforcement of the Security may be insufficient to pay any or a l l amounts due to the

Claims for principal shall become void unless the relevant Certificates are presented for payment within
Prescription

are presented for payment within five years of the appropriate Relevant Date.
ten years o f the appropriate Relevant Date. Claims for interest shall become void unless the relevant Certificates
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13. Replacement of Certificates

reasonably require. Mutilated or defaced Certificates must be surrendered before replacementswill be issued.
such terms as t o evidence, security, indemnity and otherwise as the Issuer and the Replacement Agent may
Exchange, upon payment by the claimant of the expenses incurred in connection with such replacement and on
of a Replacement Agent, subject to all applicable laws and as required by the rules of the Luxembourg Stock

If any Certificateis lost, stolen, mutilated, defaced or destroyed,it may be replaced at the Specified Office

Pursuant to the terms of a Subscription Commitment Agreement, each Subscriber may fmm time to time

A1 Advances:

A 1 Advance Option

Conditionsto the A1 Advances.
provisions of this Condition 1 4 (AI Advance Option)provide for the application and modification of the
under a Subscription Commitment Agreement shall be subject to and secured by the Trust Deed. The
exercise an option to make A1 Advances rather than purchase Class A 1 Notes. Each A 1 Advance made

SubscriberList:

in lieu of subscribing for a Class A1 Note, be construed as referring to such Subscriber and Noteholder.
Subscriber has exercised the option describedin Condition 14(a)(A1 Advances) and made an A 1 Advance
Agreement. For the purposes of these Conditions the “holder” of a Note and “Noteholder” shall, i f a
The Issuer will maintain a list (the “Subscriber List”) in respect of each Subscription Commitment

Transfer:

A 1 Advance under the Subscription Commitment Agreementto which the Subscriber is party.
any A 1 Advance madeby it unless the Subscriber transfers its subscription commitmentin respect of such
Pursuant to the terms of a Subscription Commitment Agreement,a Subscriber may not assign or transfer

Priorityof A1 Advances:

purposes of Condition 4(e) (Security)shall include each Subscriber which has made an A1 Advance.
pari passu with the Senior Notes without any preference amongst themselves. The Secured Parties for the
The A1 Advances are senior, secuml, limited recourse obligations of the Issuer. A1 Advances will rank

Interest on AI Advances:

which has made such A1 Advance.
Manager and the provisions of Condition 5(g) (Notifications,etc.) shall be applicable to each Subscriber
shall be that applicable to Class A2 Notes and shall provide notice thereof to the Issuer and the Cash
Interest Determination Date, Relevant Time, Relevant Interbank Market and Relevant Financial Centre
Reference Rate shall be EUREiOR one month (subject to Condition 5(b)) and Relevant Screen Page,
month (subjectto Condition5@)),the Business Day Convention shall be that applicable toClassA2 Notes,
Basis shall be EURIBORplus 1.00per cent., Specified Interest Payment Dateswill be the 20th day of each
A 1 Advance in accordance with Condition 5(d) (Calculation of Interest Amount) but so that the Interest
respect of such A1 Advance as if it were a Class A 1 Note with a principal mount of the amount of such
purpose, it were a Class A1 Note and the Calculation Agentwill calculatet ie Interest Amount payable in
Each A1 Advance shall accrue and bear interest in accordance with Condition 5 (Interest) as if, for that

Repayment:

“repayment” and “repay”.
Class A 1 Note but so that references to “redemption.’ and “redeem” shall be construed as references to
The provisions of Condition6 (Redemption and Purchase) shall apply t o each A1 Advance as if it were a

me m by cheque or by transfer tothe account specified by the relevant Holder. If the due datefor payment
Payment of amounts (whether principal, interest or otherwise) due in respectof A1 Advanceswill be made

Payments:
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of Redemption Amount o n Notes) shall otherwise apply.
will not be entitled to payment until the next Business Day, and the provisions o f Condition 7(a) (Payment
o f the redemption amount o f any AI Advance is not a Business Day, then the holder o f such AI Advance

( h ) Principal Residual Amount and Suhordinarion

Advance then outstanding.
be construed as if references to the Senior Notes and the Class AI Notes include references to each AI
The provisions of Condition 7(e) (Principal R e s i d m l h m m t ) and Condition 7(f)(Limired Recourse)shall

t i ) Taxation o fAI Advances:

purpose.
The provisions of Condition 9 (Taxation)shall apply to each AI Advance as i f i t were a Note for such

( j ) Consents and El3ents of Defaulr

such time any Subscriber has no Class AI Notes in issue, mean a written direction of such Subscriber.
o f Condition l 1 shall be construed such that a written direction of a Subscriber of Senior Notes shall, i f at
same rights i t would have had i f i t had subscribed for a Class AI Note, Provided that the final paragraph
shall be applicable t o each AI Advance and each Subscriber which has made an AI Advance will have the
The provisions o f Condition 1 0 (Negatit3e Cot1enant.s of the Issuer) and Condition 1 1 (El7ent.s of Dejuulr)

( X ) Meetings of Noteholders

shall apply.
Subscriber has some Class AI Notes and some AI Advances outstanding, the provisionso f Condition 17(a)
Notes outstanding in an amount equal to the principal amount of A1 Advances then outstanding. If any
provision of Condition 17 (Meeringsof Noteholders) shall be construed as if that Subscriber had Class A1
If, at any time any Subscriber has no Class AI Notes in issue but has instead A 1 Advances outstanding. the

15. Trustee and Agents

( a ) Agents

any obligations towards or relationship of agency or trust for or with any of the Noteholders.
Registrar. the Transfer Agent and the Calculation Agent act solely as agents of the Issuer and do not assume
In acting under the Paying Agency Agreement and in connection with the Notes, the Paying Agents, the

Calculation Agent and additional or successor paying agents; provided, however. that:
appointment o f any Paying Agent, Registrar or Transfer Agent and t o appoint a successor thereto or
reserves the right at any time t o vary or terminate, subject to the prior written approval o f the Trustee, the
below. The initial Calculation Agent is specified in the relevant Supplemental Offering Circular. The Issuer
The initial Paying Agents, Registrar,Transfer Agent and their respective initial Specified Offices are listed

( v i i ) i f and for so long as the Notes are listed on any stock exchange which requires the appointment o f a

( v i ) the Issuer shall at all times maintain a Calculation Agent;

(v) there shall at no time be a Paying Agent in Jersey;

(iv) the Issuer shall at all times maintain a Paying Agent in the City of Luxembourg;

( i i i ) the Issuer shall at all times maintain a Transfer Agent;

(ii) the Issuer shall at all times maintain a Registrar;

( i ) the Issuer shall at all times maintain a Principal Paying Agent;

a Paying Agent and a Transfer Agent having their Specified Office in Luxembourg); and
exchange (and if the Notes are listed on the Luxembourg Stock Exchange, the Issuer shall maintain
Transfer Agent (as the case may be) having its Specified Ofice in t i e place required by such stock
Paying Agent or Transfer Agent in any particular place, the Issuer shall maintain a Paying Agent or

74



approval of the Trustee) at my time to change their respective Specified Office in the same city.
(v i i i ) the Paying Agents, Transfer Agents and the Calculation Agent reserve theright (with the prior written

the Trustee.
Offices may be made with the consent of the Trustee and shall promptly be given to the Noteholders and
Notice of my change in any of the Paying Agents, Registrar and Transfer Agent or in their Specified

(b) Trustee:

or payment in respect of my tax consequence of any such exercise upon individual Noteholders.
entitled to require, nor shall any Noteholder be entitledto claim, from the Issuer any indemnification
connected with, or subject to the jurisdiction of, any particular territoryand the Trustee shall not be
Noteholder resulting from their being for my purpose domiciled or resident in, or otherwise
aforesaid) the Trustee shall not have regard to the consequences of such exercise for my individual
limited to those in relation to my proposed modification, waiver, authorisation or substitution as

( i ) h connection with the exercise of its powers, trusts, authorities or discretions (including but not

Security and directions by the Trustee regarding enforcement i n relation to the Underlying Security).
accordance with the application of monies provisions set out in Condition4(d) (Status of the Nores,
no responsibility to the other Secured Parties other than to ensure that they receive payment in
Notes orA1 Advances outstanding and thereafter to the interestsof the Mezzanine Notes. It wi l l have
of the SeniorNotes (which includes the Subscribers ofA I Advances) for so long as there are Senior

(i i ) The Trust Deed contains provisions allowing the Trustee to have regardto the interests of the holders

16. Indemnificationof the 'hstee

(a ) Trustee's indemnity:

Noteholdersfor any profit resulting therefrom.
Noteholders or any of their respective subsidiaries or associated companies without accounting to the
any of the securities or other assets, rights and/or benefits comprising the Note Collateral or the
enter into business transactionswith the Issuer, any issuer or guarantor of (or other obligor in respect of)
claims of the Noteholders and the other Secured Parties. The Trustee or any of its affiliates is entitled to
Agreement) unless indemnified to its satisfactionand to be paid its costs and expenses in priority to the
Lending Bank (via the Loan Administrator) to make a Default Declaration in relation to the Secured Loan
make a Default Declaration in relation to tie Limited Recourse Funding Agreement or directing the
pursuant to these Conditions and the taking of proceedings to enforce repayment or directing the Issuer to
including provisions relieving it from taking my actions (including declaring the Notes due and payable
The Trust Deed contains provisions for indemnification of the Trustee andfor its relief from responsibility,

(b ) Exclusion of liability of Trustee i n relation to the Note Collateral:

insured or monitoring the adequacy of any insurance arrangements.
the same or transferring any rights, benefits and/or obligations thereunder) or to procure the same to be
the Note Collateral (including,in either such case,my documents evidencing, constitutingor representing
m value or theft of all or my part of the Note Collateral, from any obligation to insure all or any part of
The Trustee shall not be responsible for,nor shall it have any liability with respect to any loss, diminution

( c ) Exclusion of liability of Trustee in relation to Underlying Collateral and to Note Collateral:

been discovered upon examination or enquiry or whether capable of remedy or not; nor will it have any
represented thereby or otherwise) whether such defect or failure was knownto the Trustee or might have
Issuer to the Note Collateral or the Underlying Collateral (or my of the assets comprised therein or
otherwise)and shall not be bound to enquire into or be liable for defect or failure in the right or title of the
Collateral or the Underlying Collateral (or my of the assets comprised therein or represented thereby
make the usual or any investigations which might be made by a security holder in relation to t ie Note
therefrom. Subject as further provided in tie Trust Deed, the Trustee will not be liable for any failure to
comprising the Underlying Collateral without accounting to the Noteholders for any profit resulting
or guarantor of (or other obligorsin respect of) any of the securities or other assets, rights and/or benefits
The Trustee or any of its affiliates is entitled to enter into business transactions with the Issuer, my issuer
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Underlying Security.
omission or defect in registering or filing or otherwise protecting or perfecting the Security or the
liability for the enforceability of the Security or the Underlying Collateral whether as a result of any failure,

17. Meetings of Noteholders; Modification and Waiver

( a ) Meetings of Noreholders:

principal amount o f the outstanding Notes of the relevant Class.
by the Trustee upon the request in writing of Noteholders holding not less than one-tenth o f the aggregate
by Written Resolution or Extraordinary Resolution at a Noteholder meeting by the Trustee or the Issuer. or
of any provision of the Trust Deed and these Conditions. The Noteholders may be called upon t o resolve
Extraordinary Resolution at a Noteholder meeting matters relating to the Notes, including the modification
The Trust Deed contains provisions allowing the Noteholders to resolve by Written Resolution or

reference to its outstanding A1 Advances.
Subscriber who has made an AI Advance, the Trustee shall have regard to the votes o f such subscriber by
aggregate Commitments o f all of the Class AI Noteholders at that time. In considering the votes of a
considered to represent that percentage o f the Class AI Noteholders which its Commitment bears to the
be considered to represent 1 0 0 per cent. of the Class AI Noteholders and each Subscriber shall be
Subscription Commitment Agreement and so that for such purpose all o f the Subscribers so registered shall
regard only consider the votes of Subscribers by reference t o their respective commitments under each
have regard t o the votes of Subscribers (acting on behalf of the Class A1 Noteholders) and shall in that
shall be construed accordingly. In considering the votes of Class A1 Noteholders the Trustee shall only
to the Subscribers all such voting rights and references to voting, requests or directions in these Conditions
a Noteholder and in respect of AI Advances made by it. Each Class AI Noteholder irrevocably delegates
Commitment Agreement, shall have the right to vote as a Class AI Noteholder to the extent that i t is such
Each Subscriber, the name of whom is entered in the Subscriber List pursuant to each Subscription

of Class AI Notes. can include A1 Advances) whatever the principal amount.
resolution t o consider a Reserved Matter, one quarter of the Notes held or represented (which, in the case
there are AI Advances outstanding but no Class AI Notes outstanding, Subscribers) or in the case of a
Persons being or representing Noteholders (or in the case of a meeting of Class A I Noteholders or where
(which, in the case of Class AI Notes, can include AI Advances), at any adjourned meeting, two or more
Reserved Matter, not less than three quarters of the aggregate principal amount o f the outstanding Notes
more Persons holding or representing one more than half or, in the case of a resolution to consider a
The quorum at m y meeting convened to vote at a meeting on an Extraordinary Resolution will be two or

aforesaid shall be binding on the Trustee and on all the Noteholders and all other Secured Parties.
Notes. can include AI Advances)). Any Written Resolution or Extraordinary Resolution duly passed as
Noteholders (to the extent that m y Class AI Notes are then outstanding (which, in the case of Class AI
effective unless sanctioned by a Written Resolution or Extraordinary Resolution of the Class A1
and no Written Resolution or Extraordinary Resolution passed by the Class A2 Noteholders shall be
the Senior Notes (which, in the case of Class AI Notes, can include A1 Advances) are then outstanding)
(which, in the case of a Subscriber for an AI Advance which include such a Subscriber) (to the extent that
unless i t is sanctioned by a Written Resolution or an Extraordinary Resolution o f the Senior Noteholders
No Written Resolution or Extraordinary Resolution passed by the Mezzanine Noteholders shall be effective

(h) Modification and waiver:

agree to any such modification if, in the opinion of the Trustee, such modification is not materially
the Paying Agency Agreement may agree to modify any provision thereof, save that the Trustee shall only
as any Senior Notes are outstanding and thereafter the Mezzanine Noteholders. In addition, the parties to
the opinion of the Trustee not materially prejudicial to the interests of the Senior Noteholders for so long
Deed or the other Transaction Documents to which i t is a party or over which it has Security which is in
waiver or authorisation of any breach or proposed breach, of any provision of these Conditions, the Trust
to correct a manifest error and (ii) any other modification (except as mentioned in the Trust Deed) and any
which i t is a party or over which it has Security which is of a formal, minor or technical nature or is made
modification of m y provision o f these Conditions the Trust Deed or the other Transaction Documents to
The Trustee may agree, without the consent of the Noteholders or a n y other Secured Party to (i) any
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require the consent of the Noteholders.
Trust Deed or any other Transaction Document to which it is a party or over which it has Security shall
the Noteholders and all other Secured Parties. Any other modification or waiver of these Conditions,tie
thereafter the Mezzanine Noteholders. Any such modification, authorisation or waiver shall be binding on
prejudicial to the interests of the Senior Noteholders for so long as any Senior Notes are outstanding and

t

Y

18. Notices

publication.
Luxembourg Worf)and, in addition to the foregoing, will be deemed val id ly given only after the date of such
must also be published in a newspaper of general circulation in Luxembourg (which is expected to be the
fifth such day. For so long as the Notes are listed on the Luxembourg Stock Exchange, any notices to Holders
been validly given on the fourth weekday t i e r the date of such mailing or, if posted from another country, on the
their respective addressesas recordedin the Register, (andwith a copy to the Trustee) and will be deemed to have
to an overseas address) by air mail to them (or, in the case of joint Holders, to the first-named in the Register)at

Notices to Holderswill be deemedto be validly given if sent by first class mail (or equivalent)or (if posted

19. Rounding

being rounded up to 0 . 0 0 0 0 1 per cent.).
be rounded, if necessary, to the nearest one hundred-thousandth of a percentage point (with 0.000005 per cent.
Conditionsor the relevant Supplemental Offering Circular),a l l percentages resulting from such calculationswill

For the purposes of any calculations referred to in these Conditions (unless otherwise specified in these

The Notes are governed by, and shall be construed in accordancewith, English law.

Governing l a w :

Governing Law and Jurisdiction

Jurisdiction:

irrevocably submits to the jurisdiction of such courts.
connection with t ie Notes (respectively, “Proceedings” and “Disputes”) and, for such purposes,
determine my suit, action or proceedings, and to settle any disputes, which may mse out of or m
The Issuer has, in the Trust Deed, agreed that the courts of England shall have jurisdiction to hear and

Appropriate f o r m :

any Disputes, and agreesnot to claim that my such court is not a convenient or appropriate forum.
to the courts of England being nominatedas the forumto hear and determine any Proceedings andto settle
The Issuer has, in the Trust Deed, irrevocably waivedmy objection which it might now or hereafter have

Process agent:

this paragraph shall affect the right of the Trustee to serve process in any other manner permitted by law.
failing such appomtment within 15 days, the Trustee shall be entitled to appoint sucha Person. Nothing in
behalf, the Issuer shall appoint a further Person in England to accept serviceof process on its behalf and,
1985. If such Personis not or ceases tobe.effectivelyappointed to accept serviceof process on the Issuer’s
Great Britain at which process may be served on it in accordance with Part XXIII of the Companies Act
London EClA 4JJor, if different, its registered office for the time being or atmy addressof the Issuer in
may be served on it by being delivered to Clifford ChanceSemxaries Limited at 200 Aldersgate Street,
The Issuer has, m the Trust Deed, agreed that the process by which any Proceedingsin England are begun

Non-exclusivity:

jurisdiction (whether concurrently or not) ifand to the extent permitted by law.
taking of Proceedings in any one or more jurisdictions preclude the taking of Proceedings in any other
limit the right of the TIIMAX to take Proceedingsin any other court of competentjurisdiction,nor shall the
The submissionto the jurisdiction of t ie courts of England shall not (and shall not be construed so as to)
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DESCRIPTION OF T H E ISSUER

General
The Issuer was incorporated on 10th February 2000 as a public company of unlimited duration and with

limited liability under the Companies (Jersey) Law 1 9 9 1 as amended. Its registration number is 76263

The registered office and principal place of business of the Issuer is 47 Esplanade. St. Helier. Jersey.
Channel Islands JEl OBD at which the Issuer’s register of members is kept.

The Issuer was incorporated, among other things, to facilitate the raising of finance for the Borrowers.

47 Esplanade, St. Helier, Jersey, Channel Islands JEl OBD. The Issuer has no subsidiaries.
trustee of The Mame Charitable Trust), a trust company incorporated in Jersey and having its registered office at

The Issuer is wholly owned by Dominion Corporate Trustees Limited (acting solely in its capacity as

Directors and Secretary
The Directors o f the Issuer are:

Kame Occupation

Michael George Best

Graham Edward Joumeaux

Corporate Services Limited
Director of SFM Offshore Limited and Dominion

Corporate Services Limited
Director of SFM Offshore Limited and Dominion

The Directors of the Issuer have their business address a t 47 Esplanade. S t . Helier. Jersey, Channel Islands
JEl OBD.

The Secretary of the Issuer is SFM Offshore Limited whose registered office is at 47 Esplanade, St. IIelier.
Jersey. Channel Islands JEl OBD.

Corporate Administrator of the Issuer

Administration Agreement dated 16th March 2000.
Channel Islands JE l OBD (the “Corporate Administrator”) which has been appointed pursuant to a Corporate
Companies (Jersey) Law 1 9 9 1 , as amended, and having its registered office at 47 Esplanade, St. Helier, Jersey,

The Corporate Administrator o f the Issuer is SF34 Offshore Limited a company incorporated under the

Principal Bankers
The principal bankers o f the Issuer are Deutsche Bank AG London.

Share Capital
The authorised share capital of the Issuer consists of €10,000 divided into ten thousand ordinary shares of

E1 par value each, of which €2 has been issued and paid up as at the date o f this Offering Circular.

Capitalisation and Indebtedness
The unaudited capitalisation of the Issuer as at the date of this Offering Circular, unadjusted for the Notes

to be issued under this Programme is as follows:

Share Capital As at 16th March 2000

There has been no material adverse change in the financial position o f the Issuer since its date o f

There are no other outstanding loans or subscriptions, allotments or options in respect of the Issuer.

Loan Capital

Total Share Capital

nil

f 2

incorporation.
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There is no goodwill in the balance sheet of the Issuer, nor will any goodwill need to be written off upon
the issue of the Notes.

Financial Year

the Issuer since its incorporation.
the Issuer will be published for the 31st December 2000.There has been no material change in the activities of

The financial year of the Issuer runsh m 1st January to 31st December. The first financial statements of

The Issuer has appointed KPMG as its auditors.

Business of the Issuer
The Issuer has no business operationsof its own.

The Issuer has no subsidiaries.
Principal Subsidiariesof the Issuer

79



DESCRIPTION OF THE LESDING BANK

respectively.
term credit ratings o f A- l +/P 1 and long-term credit ratings of AA/Aaa from Standard & Poor’s and Moody’s
plc (the “LTSR Group”),and is regulated by the Personal Investment Authority and IMRO. LTSB cames short-
duly organised under the laws of England and Wales, is a wholly owned banking subsidiary o f Lloyds TSB Group
Tervuren, B-1040 Brussels. Belgium, will act as the Lending Bank. LTSB is a public limited liability company

Lloyds TSB Bank plc (“LTSR”).acting through its Brussels, Belgium branch located at 2 Avenue de

through a series of mergers involving banks whose origins in some cases dated back t o the eighteenth century.
the merger of Lloyds Bank Plc and TSB Group Plc in 1 9 9 9 . These two banking groups had themselves grown
provide a comprehensive range o f banking and financial services in the UK and overseas. LTSB was formed from

LTSB Group is a leading UK-based financial services group. whose subsidiaries and associated companies

At December 3 1 st 1 9 9 8 , LTSB Group employed over 76,000people, had total group assets of f 176 billion
and a market capitalisation of f42.4 billion.
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DESCRIPTIONOF THE GROUP

Y

Overview

(Allemagne)and M.C.C.H. (Suisse).
income of FRF 96.1 million in 1998 and FRF10.4 million in 1997, excluding M.C.D. (UK), M.C.D.D.
approximately FRF 1.554 billion in 1998 and FRF1.33 billion in 1997 and the Group reported consolidated net
Champagne S A . ranks first in terms of sales of champagne in France. The Group had consolidated sales of
des Vim Franpis) (the “Group”) are the second largest producers of champagne in the world and Mame et

Mame et Champagneand its subsidiaries(asdescribedin the organisation chart below excluding S.C.E.A.

liqueurs and gin.
wines of Cie Vinicole des Barons Edmond et Benjamin de Rothschild, as well as whisky, port, cognac, vodka,
Asian market in 1998. Its champagne labels includehnson and Besserut deBeflefon. The Group also distributes
the overall world market, an 8 per cent. share of the European champagne market, and a 10 per cent. share of the

The Borrowers’ productsare sold i n over 80counties, with tie Borrowers holdinga 7.1 per cent. shareof

The chart below sets forth the current corporate structureof the Group:
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Background

labels Gauthkr, Ciesltv- and Geismann.
et Champagne, a champagne house with extensive facilities in Epemay and a product line which included the
merchant (ne‘gociant).In 1956, he acquired the Maison Gauthier, founded in 1 8 5 8 . which would become Mame

I n the early 1930’s. the founder of Mame et Champagne, Mr Gaston Burtin, became a champagne

In 1 9 9 0 . Mr Burtin entrusted the management of Mame et Champagne t o his grandniece Mrs. Marie-
Laurence Mora and her husband, who continue to manage the Group to this day.

In February 1 9 9 1 . the Group’s parent acquired Besserat de Bdle]on which became a label o f Mamc et
Champagne through a corporate reorganisation in 1996.

products. Allied Domecq’s interest in Lanson was purchased by the Group in 1999.
arrangement with Allied Domecq was terminated in 1996 and the Group resumed distribution of the Lanson
responsible for the distribution of Lanson champagne outside of France and Switzerland. The distribution

In the same year, Mame et Champagne acquired Lmson with Allied Domecq. Allied Domecq became

MCD to centralise distribution of the Borrowers’ products.
family for the limited use of the Al jkd Rothschild et. Cie trademark. In 1995, the Borrowers established S.N.C.

The Group has entered into agreements commencing in 1 9 9 1 with certain members o f the Rothschild

Production

Suppl!’

produce a wide range of c u v h with different qualities and aromas.
champagne merchants. The Borrowers believe that their supply from such a variety of sources allows them to
hectares of vineyards covering 1 2 0 villages. representing approximately 1 2 per cent. o f all grapes sold t o
and Chardonnay grape varieties. The Borrowers purchase their grapes from grapegrowers harvesting 2.125

For the most part, the Borrowers’ products are made directly from grapes of the Pinot Noir, Pinot Meunier

Facilities

cellars.
the handling of up to 160,000bottles per day. Up to 70 million bottles may at any time be ageing in the Borrowers’
Champagne Industry ~ How Champagne is Made”). Seven production lines and 1 4 dispatching platforms allow
do not use the malolactic fermentation, which is believed to impede freshness and good ageing (see “The
vats and to produce up to 24 million bottles including 2 million bottles o f the same cwCe per year. The Borrowers

The Borrowers’ highly-automated facilities have the capacity to stock up to 285.000 hectolitres of wine in

Products
All of the Group’s principal products are produced by the Borrowers. The Borrowers’ products are

described below.

Champagne Lanson Pkre & Fils

Noble C m k ,Lanson Gold Label. Lanson Black Label and Lanson 1~~ot-yLabel.
founded in 1760 and is one of the oldest champagne houses. The principal products of the Lanson line are Lanson

The Lanson champagne house had sales of approximately FRF 545.000,ooO in 1 9 9 8 . The house was

Marne et Champagne

house also produces champagne under private label for distributors.
Champagne distributes the Alfred Rothschild et Cie, Gauthier, Pol Gessner, Geismann and Giesler labels. The

The Mame et Champagne house had sales of approximately FRF 972,000,000 in 1 9 9 8 . Marne ef

Besserat de Bellefon

Established in 1843, its distribution is limited to certain specialised channels such as fine restaurants, luxury food
The Besserat de Bellefon champagne house had sales of approximately FRF 90,000,000 in 1998.
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de B labels, as well as white and rosC vintages.
produced by few champagne houses. The house also produces under the Grande Tradition and Grande Cuve‘eB
stores and private customers. The house is known for its CuvCe des Moines, a champagne with finer bubbles

Other Products

23,000,000 in 1998.
as whisky, port, cognac, vodka, liqueurs and gin. These activities generated sales of approximately FRF

The Group also distributes wines of Cie Vinicole des Barons Edmond et Benjamin de Rothschild, as well

Customers

distribution of the Group’s champagne sales across its principal markets for the year 1998 are set forth below.
restaurants, bars, duty free outlets and airlines in over 80 countries. The totalworld market for champagne and the

The Group distributes the Borrowers’ products through various available channels, including hotels,

Country

Other
Japan
Belgium
Germany
United Kingdom
France

Source: Mame et Champagne

G

Source: Mame et Champagne

(million bottles percentage of Share by
World Volume per country as M&C Market

Volume

per country) world volume (%) country (%)

1 0
19
24

179

56
3

Marne et Champagne Sales in 1998 by Country

Other 8%. -

20%
l %
3%
7%
8%

61%

3%
10%
9%
6%

12%
8%

Competition

champagne sales in 1998.
Hicks Muse, with 3.8 per cent. of world champagne sales and Laurent Pemer with 3.6 per cent. of world
with 19.9 per cent. of world champagne sales, RCmy-Cointreau, with 4.1 per cent. of world champagne sales,

The Group sold 7.1 per cent. of world sales of champagne in 1998. Its principal competitors wereLVMH
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Marne et Champagne - General

The Borrowers

registered office of Mamc et Champagne is located at 22, me Maurice Cerveaux. 51200, Epemay. France.
been prorogated t o 31st December 2050. The issued share capital o f Mame et Champagne is EUR16.945.740. The
duration o f the corporate life of Mame et Champagne, originally fixed at 50 years from 20th November 1958, has

Mame et Champagne is a company incorporated under the laws o f France on 20th November 1958. The

Priwipal Shareholders

The table below sets forth the name and shareholdings of the principal shareholders of Marne et
Champagne as at the date of this Offering Circular.

Through her direct or indirect shareholdings, Mme-Laurence Mora controls the Group.

Total 1 0 0
Others 0.28

SociCtC Mobikke de Gestion 19.78
Champagnes Giesler 69.94

Name Shares
8 of

Directors

1 0 0
0.28

29.78
6Y.94

Voting Rights
% of

The name and position of the members of the Board of Directors of Mame e t Champagne are set forth
below.

Name

S A . SociCtC des Champagnes Giesler represented by Georges Alnot
Francois-Xavier Mora
Mme-Laurence Mora

Mame et Champagne
Position within

NJA
Directeur General

President

Lanson - General

French Francs. The registered office of h s o n is 12 Boulevard Lundy. 5 1 100, Reims. France.
corporate life o f Lanson, is prorogated to 27th June 2087. The issued share capital of Lanson is 668.250,OOO

Lanson is a company incorporated under the laws of France on 25th April 1 9 9 1 . The duration of the

Principal Shareholders

The table below sets forth the name and shareholdings o f the principal shareholders o f Lanson as at the
date of this Offering Circular.

Tiame
% of

Shares Voting Rights
% of

Financiere Lanson 99.9Y 99.99
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Directors

m e rime, position and principal occupation of tie members of tie B o d of Directors of Lanson are set
forth below

Name

Jean D’Harcourt
Eric Raymond Thomas
Mame et Champagne representedby Jacques Braut
Mme-LaurenceMora
Francois-Xavier Mora

Lanson
Position within

NIA
W A
NIA

Directeur General
President

W

B de B -General

French Francs. The registered officeof B de B is 19, Avenue de Champagne, 51200, Epemay, France.
life of B de B has been prorogated to 28th November 2089. The issued share capital of B de B of 1 1 6 , 0 0 0 , ~

B de B is a company incorporated undertie laws of Franceon 1stJuly 1991.The durationof tie corporate

W

Principal Shareholders

The table below sets forthtie name and shareholdings oftie principal shareholders ofB de B as at the date
of the Offering Circular.

Name
% of % of

Shares Voting Rights

Mame et Champagne 99.99 99.99

Directors

The name, position and principal occupation of the members of the Board of Directors of B de B are set
folth below

Name

Alain Marret
Vincent Mdherbe
Francois-Xavier Mora
Mme-Lamnce Mora

Employees
The Group has approximately400employees.

Lanson
Position within

N/A
NIA

Directeur General
Resident
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THE CHAMPAGNE INDUSTRY

and other characteristics of the champagne industry are described below.
product by virtue of the limited region i t comes from and the way the market participants are organised. These

Champagne is a sparkling white wine from the Champagne region in France. Champagne is a unique

Producers
The Champagne industry is principally divided amongst houses. growers and cooperatives.

Champagne H o u s e s

grapes and grape juice.
might own vineyards of their own. t h q are not generally self-sufficient in grapes and rely on grape growers for
champagne sales. They are involved in the production, distribution and marketing of champagne. While they

The champagne houses act as merchants ( n P p c i m t s ) and account for approximately 70 per cent. of all

Gro~ .er s

all champagne sales, they generally sell their grapes to houses or cooperatives.
growers make and bottle their own champagne in small quantities, accounting for approximately 20 per cent. of

The grape growers ( k d r a n f s )grow, harvest and sell the grapes and grape juice. While a number of

Cooperaril~es

cent. of champagne sales.
cooperatives produce“own label” and less expensive champagnes. Cooperatives account for approximately 1 0 per

The cooperatives generally focus on the pressing, wine making and the storage o f stocks. Several

terms of 1998 sales) are set out below.
champagne groups owning one or more houses. Major participants in the world champagne market (ranked in

Champagne production has seen a certain amount of consolidation in recent years, with the advent of large

1998 Sales
Groups Brands (millions of bottles)

LVMII

Boizel-Chanoine
Duval-Leroy
GM. Martel
C.V.C.
Vranken
Laurent Pemer
Hicks Muse
Remy Cointreau
Mame et Champagne

Frey
Alliance Champagne
Roederer
Alain Thienot
Martin
Taittinger

Source: J.P. Morgan

Pommery
Veuve Cliquot Ponsardin, Canard-Duchene,
Moet & Chandon, Mercier, Ruinart, Krug.

Germain. Binet
Jacquard
Louis- Roederer, ThCophile-Roederer, Deutz
Alain Thihot, Mme-Stuart. Joseph Pemer
Martin, Delbeck, Bricourt
Taittinger, Irroy, Saint-Evremont
Bonnet, De Venoge
Boizel, Chanoine. Philipponnat. Abel-Lepitrc.
Duval-Leroy
Martel
Nicolas Feuillate
Demoiselle. Vranken, Charles Lafitte, Heidsieck Monopole
Laurent Penier. de Castellane. Joseph Pemer
Mumm, Penier Jouet
P&C Heidseck. Bonnet pike et fils
Lanson. Besserat de Bellefon. Gauthier. Mass6

5 8 . 1

1 0 . 1
10.4
1 1 . 0
12.0
20.7

5.7
6.5
7.5
8.4

2.2
3.0
3.7
3.7
4.0
4.9
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Area

How Champagne is Made

v

V

produced beyond these boundaries.
comprises 250 villages or growths (crus),each characterised by specific properties. No champagne may be
of Pms. The area covers approximately 34,000 hectares, of which over 31,000 hectares are plantedwith vines. I t

Champagne wineis made from grapes grown within a specific geographical area located 150km north east

Harvesting and Pressing

obtained from a certain quantity of grapes is regulated.
champagne. Both the F’inot Noir and Pinot Metier varieties are black grapes. The amount of juice that may be

Only the Pinot Noir, Pinot Meunier and Chardomay grape varieties can be used in the production of

the grapes are not damaged in transit.
the skin of the black grapes. For the same reason, press-houseswill generally be located near the vineyards so that
September. The grapesare picked by hand and must be carefullyhandled so as to limit the tainting of the juice by

The grapes are harvested approximately 100 days t i e r flowering, usually during the second half of

than that from the second pressing (the taille).
pressings, with the juice from the first pressing (the cuvke) being of finer quality (and demanding higher prices)

Grapes from particular vineyards are pressed and the juice is stored separately. Grapes receive two

potential and flavour.
produce still wine. The Borrowers do not conduct malolactic fermentation, which is believed to affect ageing

After filtration, the juice is stored for a few weeks in vats for the first natural “alcoholic”fermentation to

Blending and Ageing

this process, although the sweetnessis determined at a later stage.
stylesand quality level, a process calledassemblage.The fundamental characterof the wine is determinedduring

After the first fermentation process, different wines me blended together by tasters to create the house

the conversion of the sugar into alcohol dissolves in the wine.
second fermentation period(prise de mousse) that the wine acquires its sparkle, as the carbon dioxide releasedby
the legal mmmum being 15 months for non-vintages and 36 months for vintage champagne. It is during this
are stored in cellars (during that time, the productis known as sur lares) for an average period of 18-24 months,

The wine is then bottled with a mixture of sugar, reserve wines and yeast (liqueur de tirage). The bottles

Stock in this state is known as sur pointes.
automated, with gyropallets that gradually move bottles from resting on their sides to pointing vertically down.
the bottle by gently turning the bottle, a process called remuage. At the Bomwers’ premises, this processis fully

At the end of the ageing period, the spent yeast from tie second fermentation is collected at the neck of

sec, demi sec to dour.
then added to the wine and the amount of sugar determines the sweetnessof the champagne, ranging h m brut,
plug of wine m the neck of the bottle. A mixture of reserve wine and sugar (liqueur dexp~diationor dosage)is

The spent yeast or sediment is then expelled from the bottle, a process called degorgemenr, by freezing a

The bottles are then put to rest for at least three months before the bottles are labelled and sold. Labelled
stock awaiting shipmentis known as habillh.

Varieties
Champagne is produced m several styles, each having its own characteristics. Theseare described below.

I

Non-vintage:

Non-vintage champagne is the basic blend. Non-vintage champagnes may be made from wines from
several differentyears, each one having been aged m the bottle for at least 15 months.
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Vintage champagne is made using wine of a single, good quality year.

Cm& de Prestigetde Luxe :

Prestige or de luxe cuvees are blends of a number of vintage champagnes.

Coteam Champenois:

Coteaux champenois are still wines from the Champagne region, and may be either red or white.

Rose champagne can be made by the careful and short maceration o f the skin of black grapes with the juice
or by adding red wine (from Champagne) to the champagne just before bottling.

Blam de Noirs:

The Blanc de Noirs is a less-common champagne made from black grapes onlb.

Blunc~de Rlancs:

The Blanc de Blancs is made from white Chardonnay grapes only.

Capacity and Production

that as a consequence, prices are likely to be supported by supply restrictions.
Estimates are that production levels are close to a maximum o f around 320 million bottles a year. I t i s believed
thirty years. future growth in production is expected to be limited by the capacity of the champagne growing area.
vine. While champagne production saw an underlying growth trend of around 5 per cent. per year over the last
hectares of vines are planted and i t is believed that this is close to the maximum possible area that can be put under
champagne production would appear t o be limited to what the current area can produce. Approximately 3 1 . 0 0 0

The champagne appellation i s unlikely to be extended from its current boundaries to new areas, and thus

Sales and Pricing
Several factors influence sales and pricing, including seasonality, cyclicality. CIVC controls and the

reserve system.

Seasonality

The champagne market is seasonal with 45 per cent. o f champagne sales on average occurring in the period
from September to December.

Cpclicdin

the price of the raw materials.
prices in 1979. The end of the second cycle was also largely interlinked with the fluctuations in retail prices and
by 1982 production had fallen to only 1 4 6 million bottles. The end of the first cycle coincided with the rise in oil
105 million bottles were produced and by 1978 production grew to over 186 million champagne bottles; however,
years each. The first cycle lasted from 1974 to 1982 and the second cycle from 1982 until roughly 1990. In 1974,
below). Since the 1970’s champagne sales have undergone two major economic cycles lasting approximately nine
Growth over Inflation” and “Industry Sales Prices and Volumes. Grape Prices & Euro GDP” graphs set out
the price of the raw materials (i.e. grapes) and the price of finished bottles (see the “Champagne Sales Price Index

Champagne sales are dependent on the overall strength of the economy as well as the interaction between
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The information set out above exhibits the fact that sales prices have shown a long term growth m n d of
0.8 per cent. perm m between 1970 and 1997.

h d u s t q Sales Prices and Volumes, Grape Prices and Euro GDP
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CATControls

could only be altered within a n m w band. This arrangement has reduced the volatilityof grapeprices.
guidelines to actas the basis for negotiation.h 1996, tie industryagreed to seta grapeprice every48 months that
prices would be fixedby negotiationbetween growers and champagne houses with theCIVC issuingm u d price
deregulation of g r a p e prices by the CIVC after a 50 year period of control.h the early 1990’s it was agreed that

Grapeprices were particularly volatile from 1989 through the early 1990’s.This volatility was due to the

Reserve System

only be sold with the authority of the CIVC.
demand levels, on the other. The reserved quantities remain the propertyof the grape growers. The reserves can
minimises the impact on price of overly abundant harvests, on one hand, and overly low harvests or very high

h order to ensurefuture market stability, champagne producers have establishedtie reserve system, which
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The historical details of sizes of champagne wine harvests and reserves are set out in the graph below.

Champagne wine harvests in blocks of 205 lilres

1 4 0 0

1m )

1988 1989 1 9 9 0 1991 1992 1993 1994 1995 1996 1997 1998

m kxvcst r c k a s c Rcscrvcd amounts

Source : %IITI~ e t Champagne

P r i n c i p a l Markets
?rhcprincipal champagne markets and the sales they represented for the year 1 9 9 8 are set forth below

C o m t q

Total
Others
Australia
Spain
The Netherlands
Japan
Italy
Switzerland
Belgium
United States
Germany
Great Britain
France

Sales (in million
of bottles)

1 0
17
1 9
24

1 7 9

1
1
2
3
8
8

292
20

Source: Mame et Champagne
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1 4
Switzerland3%

Other

\

Source: M m e et Champagne

6 1 %
France

Rest of World

Europe 86%

Source: Mame et Champagne

Outlook

Millennium Celebrations

Sales of champagne in 1999 grew by approximately 10 per cent.,with sales of approximately 320 million
bottles.

After the Millennium

2000 may recruit new consumers, particularly within the international market.
and the strength of the European economy. It is also probable that increased consumption in the years 1999 and
However, this analysis does not take into account other important factors, such as tie retail price of champagne

It is possible that there may be a diminution in champagne consumption following the millennium.

Channels of Distribution
h the last 10 years there has been an increase in mass distributionof champagne through supermarkets and

other retailers.
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Regulatory and intellectual Property

Intellectuelle (INPI) from registering brands containing the name “champagne“.
chocolates. In addition. since 1992 the CIVC has sought to prevent the French Institut National de la Propri6t6
of the term “champagne” to describe other products including cigarettes. fragrances, clothes, shoes and
beverage can be labelled “champagne”. Since 1 9 7 6 the CIVC has successfully enforced the prohibition on the use
certain other countries, i t enjoys a certain amount of legal protection. In France. for instance. no other wine or

Champagne is perceived as a prestigious wine and has become a world renowned label. In France and
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FORM OF SUPPLEMENTAL OFFERING CIRCULAR

Supplemental Offering Circular but denotes directionsfor completing the Supplemental Offering Circular.
the relevant Notes and their issue. Text in this section appearing in italics does not form part of the form of the
form, duly supplemented ( i f necessary), amended ( i f necessary) and completed to reflect the particular terms of

The Supplemental Offering Circular in respectof each Series of Notes will be substantially in the following

Supplemental Offering Circular dated0

Senior/Subordinated Mezzanine] Notes due0
Issue of Aggregate Nominal Amount of Series [Class A 1 SeniorKlassA 2

MARNE ET CHAMPAGNE FINANCEA.R.L.

Secured Eum Medium Term Note Programme

under the €396,000,000

Offering Circular.
Offering Circular dated [ ] 2000. This Supplemental Offering Circular must be read in conjunction with such
herem. Terms used herem shall be deemed tobe defined as such for the purposesof the Conditions set forth in the

This document constitutes the Supplemental Offering Circular relating to tie issue of Notes described

paragraphs. Italics denote Directions for completing the Supplemental Offering Circular.]
should remain as set out below, even if “Not Applicable” is indicated for individual paragraphs or sub-

[Include whichever of the following apply or specify as “Not Applicable” (NIA). Note that the numbering

2.

1.

6.

5.

4.

3.

1 2 .

1 1 .

1 0 .

9.

8.

7.

1 4 .

13.

ChS:

Issuer:

Statusof the Notes:

Redemption:

Interest Basis:

Maturity Date:

Issue Date:

Issue Price:

Series:

Aggregate Nominal Amount:

Specified Lknomination(s):

Specified Currency:

Series Number:

Method of distribution:

Listing:

Mezzanine]
[Class A1 SeniorKlass A2 SeniodSubordinated

Marne et Champagne Finance a d .

m 1
Eum (“EUR”)

[.I
E m P I

HJR P I

[Class A1 SeniorKlass A2 SeniorlSubordinated

Redemption at par

EURIBOR + 0per cent.

W 1

m 1

[O]per cent. of the Aggregate Nominal Amount

[Syndicat&/Non-syndicated]

Luxembourg

Mezzanine]
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PROVISIOSS RELATING TO INTEREST (IFANY) PAYABLE
15. Floating Rate Note Provisions:

( i j Specified Interest
Payment Dates:

( i v ) Manner i n which the Rate(s)of

( i i i ) Additional Business Centre(s j :

( i i ) Business Day Convention:

Interest is/are to be determined:

Paying Agent]):
Amount(s) ( i f not the [Principal
Rate(s) of Interest and Interest

( v ) Party responsible for calculating the

( v i ) Screen Rate Determination:

- Relevant InterBank Market:

- Relevant Time:

- Interest Determination Datds):

- Relevant Screen Page:

~ Reference Rate:

- Relevant Financial Centre:

( i x ) Condition 5(b)(Post-Comwsion Terms)

( v i i i j Day Count Fraction:

( v i i ) Margin:

applicable

PROVISIONS RELATING TO REDEMPTION

1 9 . Early Redemption Amount:

1 8 . Optional Redemption Amount:

1 7 . PutKall Provisions:

16. Final Redemption Amount:

set out i n the Conditions):
same (if required or i f different from that
of default and/or the method of calculating the
on redemption for taxation reasons or on event
Early Redemption Amount(s) payable

Applicable

March]
the 0 of each of June. September. December and
Marchfln the case of subordinated Mezzanine Notes.
the 0 of each June, September, December and
calendar monthfin the case of Class A2 Senior Notes.
[In the case of Class A 1 Senior Notes, the 0 of each

Screen Rate Determination

Not Applicable

Modified Following Business Day Convention

shall be the Calculation Agent
Deutsche Bank AG London.

l.1

Telerate page 248

EURIBOR [O]month

of the countries ulhose l m f d curret1q is the e w o )
Euro zone fn*here euro zone means theregim c~omprised

1 1 . 0 0 u m . Brussels t h e

ACT/360

[ + O ]per cent. per annum

l.1

[ Ycsrno]

Not applicable

1 0 0 per cent. of the Agg-egate Nominal Amount

Not applicable

Par

20. Form of Notes:

GENERAL PROVISIO!W APPLICABLE TO THE NOTES

International Global Note]
[Restricted Global Note/ Unrestricted Global Note/
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21.

22.

23.

26.

25.

24.

special provisions relating to Payment Dates:
Additional Financial Centre(s)or other

Condition8(b) (Mezzanine Deferral Condition)
Mezzanine Deferral Condition as describedin:

to be made:
each instalment, dateon which each payment is
Details relatingto Instalment Notes: amount of

“Post-conversion terms”as describedin

Other terms or special conditions:

Consolidation provisions:

Condition5(b) (Post-Conversion Terms)

27. ( i ) If syndicated, names of Managers:
DISTRIBUTION

29. Additional selling restrictions:

28. If non-syndicated, name of Dealer:

( i i ) Stabilising Manager (if any):

OPERATIONAL INFORMATION

32.

31.

30.

33.

37.

36.

35.

34.

Any clearing system(s)other than DTC,

(b) CUSP number ( 1 4 4 A Notes):

(a) CUSPnumber (Reg. S. Notes):

Common Code:

ISIN Code:

Euroclear and Clearstream, Luxembourg

Rule 144A:

Replacement Agent:

Additional Paying Agent(s) (if any):

Delivery:

and the relevant identification number(s):

[ A p p l i c a b l e l N o t A p p l i c a b l e ]

period end dates, to which item lS(iii) relates]
item relates to the place of payment, a n d not interest
[Not Applicablelgivedetails.Note that this

Not Applicable

Not Applicable [Not Applicableherms applicable to the

[Not Applicable]

Applicable

Rules are applicable]
Class A I Notes following a Default DeclaratiodThe D

[Not Applicablelgivedetails]

[Not Applicable/give name]

[Not Applicable/give name]

[Not Applicablelgive names]

P I
W 1

[.l

[.l

and nwnber(s)]
[Not Applicablelgive name(s)

Delivery against payment

[Applicable/Not Applicable]

Not Applicable

P I

LISTINGAPPLICATION

Finance a.r.1.
herem pursuant to the listing of the 696,000,000Euro Medium Term Note Programme of Marne et Champagne

This Supplemental Offering Circular comprises the details required to list the issue of Notes described

RESPONSIBILITY

By: ..............................................................

Signed on behalf of the Issuer:

The Issuer accepts responsibility for the information containedm this Supplemental Offering Circular.

Duly authorised
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TAXATION

subject to any change it1 law,that r n q take effect after such date
of those countries. This summan is based upon the l a w , m in eject on the date of this Offering Circular and is
interest. principal andlor otheran~ount.~under the Notes and the consequences of such uctions under thet a v l m ~ s
wuntries’ t u lan~s <,oddhe relervnt to acquiring, holding and disposing of Notes and recei\~ingpaymvxs uf
in thaw countries or elsewAo-e.Prospectirqapurchasers of Notes should consult their owm tax adriwrsas to wjhich
to the Notes. I t does not purport to he a complete analysis of all tax considerations relating to the Notes. whether

The following is a general description of certain United Kingdom and Jersey tax considerations relating

A. LK Withholding Tax on CK Paying Agents

United Kingdom

subject to certain exceptions. including the following:
the paying agent will be obliged to withhold United Kingdom income tax at the lower rate, (currently 2 0 per cent. ) .

Kingdom and is entrusted to any person in the United Kingdom (“the paying agent”)for payment or distribution.
Where any interest on Notes issued by the Issuer (“non-UK-Notes”)is payable to any person in the United

( i )

( i i )

( i i i )

( i v )

( v )

( v i )

( i i ) payment is made t o , or at the direction of. a depositary for the recognised clearing system and

( i ) payment is made direct to the recognised clearing system; or

the relevant Notes are held in a recognised clearing system and either:

clearing system: or
the paying agent has obtained a valid declaration PA3 from a depositary for the recognised

( i i i ) the paying agent has obtained a notice from the Inland Revenue instructing the paying agent to
pay the interest with no tax deduction:

( i ) the paying agent obtains a valid declaration PA1 from the said person on the occasion o f each

resident in the United Kingdom and either:
the person who is beneficially entitled to the interest and is the beneficial owner of the Notes is not

payment; or

to be paid with no United Kingdom tax deducted; or
who holds the Notes for the non-resident person and who is entitled to arrange for the interest

( i i ) the paying agent obtains on the occasion of each a valid declaration PA2 from another person

occasion of each payment where the Notes are in bearer form); or
the paying agent obtains a valid declaration P A I from the trustee (which must be obtained on the
where essentially neither the trustees nor the beneficiaries are resident in the United Kingdom and
interest arises to trustees o f certain trusts (called “qualifying discretionary and accumulation trusts”).

are in bearer form); or
from t ie appropriate person (which must be obtained on the occasion of each payment i f the Notes
charity or approved pension scheme and the paying agent obtains a valid declaration PAI or PA2
the person entitled to the interest is eligible for certain reliefs, for example a United Kingdom bank.

bearer form).
appropriate person (which must be obtained on the occasion o f each payment if the Notes are in
international organisation and the paying agent obtains a valid declaration PAl or PA2 from the
the interest falls to be treated as income of. or of the government of, a sovereign power or o f an

the interest with no tax deduction;
the paying agent has obtained a notice from the Inland Revenue instructing the paying agent t o pay

B. CK Withholding Tax on UK Collecting Agents
A person in the United Kingdom who in the course o f a trade or profession:
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( i ) by means of coupons, warrants or bills of exchange, collects or secures payment of or receives
intereston non-UK-Notes for a Noteholder, or

( i i i ) acts as a custodianof such Notes and receives interest on Notes or directs that interest on such Notes

( i i ) arranges to collect or secure payment of interest on non-UK-Notesfor a Noteholder;or

be pad to another person or consents to such payment

to certain exceptions, including the following:
may be required to withhold United Kingdom income tax at the lower rate, currently 20 per cent, subject
(except, in any such case, solely by means of clearing a cheque or arranging for the clearing of a cheque)

(a) the Notes are held in a recognised clearing system and either:-

( i )

( i i )

( i i i )

(v)

( iv )

(v i )

(vi i)

CA3 from the depositary;or
depositary for the recognised clearing system, the collecting agent holds a valid declaration
clearing system and where such payment or account is made to, or at the direction of, a
the collecting agent pays or accounts for the interest directly or indirectly to the recognised

the person beneficially entitled to the interest owns the Notes and is not resident in the United

Notes;
the collecting agentis acting as depositary for the recognised clearing system in respect of the

holds a valid declaration CA2 from a person (other than the beneficial owner of the Notes) to

holds a val id declaration CA1 from the said person; or

Kingdomor is a United Kingdom bank and the collecting agent either

deduction of United Kingdom tax and who is not a collecting agentin the United Kingdom; or
whom the interestis payable or who is entitledto arrange for the interestto be collected without

DWtlX;
the United Kingdom and the collecting agent has obtained a valid declaration CA1 from the
accumulation trusts”) where essentially neither the trusteesnor the beneficiaries are resident in
the interest is payable to trustees of certain trusts, (called “qualifying discretionary and

val id declaration CA1 or CA2 from the appropriate person;
consular employee or member of foreign armed forces and the collecting agent hasobtained a
Kingdom charity, approved United Kingdom pension fund or foreign diplomat, foreign
the personbeneficially entitledto the interest is eligible for certain reliefs, for examplea United

provisions andhas given a notice in the prescribedform to the first-mentioned collecting agent;
with the first-mentioned collecting agent to t i e over responsibility for operating these

(vii i) the interest is payable by the collecting agent to another UK collecting agent who has agreed

from the appropriate person;
international organisation and the collecting agent has obtaineda valid declaration CA1or CA2

(ix) the interestfalls to be mated as income of, or of the government of, a sovereign power or ofm

( X ) the person beneficially entitledto the interest and the relevant Notes is a company within the
same 5 1 per cent. p u p as the collecting agent; or

(xi) the collecting agent has obtained a notice from the Inland Revenue directing the collecting
agent to pay the interest with no tax deducted.

h certain circumstances,a bank in the United Kingdom which sellscoupons ora dealer in coupons in the
United Kingdom may also be subject to the collecting agency rules described above.

C. Effectivenessof Declarations, Returns

and declarations receivedt i e r the 14th day of a month are effectivefrom the f i t day of the month in which they
declarationsmade on or before the 14th day of a month will be effectivefrom the first day of the previous month

The following d e s apply to declarationsmade as referred to in A and B above: Subject to (a)to (c)below,
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where:
are received. IIowever, a declaration w i l l not have effect in relation to any given interest payments or receipts

(a ) the person who made the declaration has notified the paying agent or collecting agent that the
declaration does not apply, or has ceased to apply to the payments or rcccipts in question: or

(b ) the paying agent or collecting agent has reason to believe that the declaration is or has become
incorrect as respects the relevant payments or receipts; or

the case may be).
relevant payments or receipts arising after a specified date are chargeable payments or receipts (as

( c ) the paying agent or collecting agent has received notice from the Inland Revenue directing that

Withholding tax to be accounted for under the rules set out in A et B above must be paid by the 14th day

Returns must be made quarterly of:

following the month in which the interest is paid.

( i ) the interest in respect of which paying or collecting agents are liable to account for United Kingdom
tax:

( i i i ) the interest they have paid/collected with no t a x deducted by virtue of the specific exemptions

( i i ) the amount of any tax they have accounted for or are liable to account for; and

referred to above;

within 1 month of the end of the quarter.

D. Other Rules relating to United Kingdom Withholding Tax

the provisions mentioned in A and B above.
element on any such Notes will not be subject t o any United Kingdom withholding tax pursuant to

1 , Notes may be issued at an issue price of less than 1 0 0 per cent of their principal amount. Any discount

appropriate provision in any applicable double taxation treaty.
resident in the United Kingdom may be able to recover all or part o f the tax deducted i f there is an

2. Where interest has been paid under deduction of United Kingdom income tax . Ilolders who are not

(Intuest)of the Notes).
conditions of the Notes or any related documentation (e.g. see Conditions 2 (Interpretation)and S
or “principal” which may prevail under any other law or which may be created by the terms and
law. The statements in A to D above do not take any account of any different definitions of “interest”

3. The references to “Interest“ in A to D above mean “interest” as understood in United Kingdom tax

E. E U Withholding Tax

adopted, whether it will be adopted in its current form.
in relation to interest, discounts and premiums. I t is unclear whether this proposal w i l l be adopted. and i f i t is
proposal to oblige Member States to adopt either a “withholding tax system” or an “information reporting system”

In May 1998, the European Commission presented to the Council o f Ministers of the European Union a

State in which he is resident confirming that those authorities are aware of the payment due to that individual.
Member State unless such a n individual presents a certificate obtained from the tax authorities o f the Member
at a minimum rate of 20 per cent. from m y interest, discount or premium paid t o an individual resident in another

The “withholding tax system” would require a paying agent established in a Member State to withhold tax

1st January 2001.
thereto. If this proposal is adopted, it will not apply to payments of interest, discounts and premiums made before
includes an agent who collects interest, discounts or premiums on behalf of an individual beneficially entitled
individual resident in another Member State. For these purposes, the term “paying agent” is widely defined and
details of any payment of interest, discount or premium made by paying agents within its jurisdiction t o m

The “information reporting system” would require a Member State t o supply, to other Member States,
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Jersey

the Issuer’s intention to maintain such status.
no Jersey resident has a beneficial interestin the Issuer and on the payment of an m u d fee, currently€600. It is
retentionof exempt company statusis conditionalon the Comptrollerof IncomeTax in Jersey being satisfiedthat
to Jersey income t a x on the profits of any trade cmed on through an established placeof business in Jersey. The
bank interest arising in Jersey,but is otherwise liableto Jersey income tax on income arising in Jersey and is liable
company, tie Issuer is exempt from Jersey income tax on income arising outside of Jersey and, by concession,
resident in Jersey for Jersey tax purposes even though it is managed and controlled in Jersey. As an exempt
(Jersey)Law, 1961, as amended, for the calendar year ending 31st December 2000 and as such is treated as not

The Issuer has been granted exempt company status within the meting of Article 123A of the Income Tax

accountof Jersey taxationwill be required on my such payment made to a holder of the Notes.
other than Jersey residents will not be subject to taxation in Jersey and no withholding or deduction for or on

For so long as the Issuer is treated as not resident in Jersey, payments in respect of the Notes to persons

Administrationon the value of the holder’s estate in Jersey.
individual holder of Notes. Stamp duty is payable in Jersey on tie registration of such Probate or Letters of
Notes. Probate or Letters of Administration normally will be required to be obtained in Jersey on the death of an

No stamp dutiesarepayable in Jersey on the acquisition, ownership, redemption,sale or other disposal of

Y

Y
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SLHSCRIPTIOS ASD SALE

all of a subscriber‘s commitment to purchase Class A 1 Notes (or AI Advances) to a new subscriber.
particular Series of Notes. The Subscription Commitment Agreement makes provision for the transfer of some or
the appointment of additional or other Dealers either generally in respect of the Programme or in relation to a
The Dealer Agreement makes provision for the resignation or termination of appointment of the Dealers and for
commissions or other agreed deductibles ( i f any) payable or allowable by the Issuer in respect of such purchase.
relevant Notes, the price at which such Notes will be purchased by the Dealers or Subscribers and the
Agreement. Any such agreements will. inter alia, make provision for the form and terms and conditions of the
agreed to be sold by the Issuer to , and purchased by, the Subscribers are set out in each Subscription Commitment
between the Issuer and the Dealers. The arrangement under which Class A1 Notes may from time to time be
by, the Dealers are set o u t in a Dealer Agreement dated 16th March 2000 (the “Dealer Agreement’.)and made
The arrangements under which Notes may from time to time be agreed to be sold by the Issuer to, and purchased
Securities International, Inc. (the “US Dealer” and together with the Dealer, the “Dealers”)or the Subscribers.

Notes may be sold from time to time by the Issuer to Nomura Intemational plc (the “Dealer”)and Nomura

applicable to such Class A1 Notes.
equal to the principal amount o f the Class AI Notes so issued on the same terms and conditions as the Conditions
which is 48 months after the Closing Date or. at each Subscriber’s option. an AI Advance to the Issuer an amount
agree to subscribe, on a several basis. for the Class A1 Notes issued under the Programme on or prior to the date
“Subscription Commitment Agreement“) with each of the Subscribers pursuant to which the Subscribers shall

On or about the Closing Date, the Issuer shall enter into a subscription commitment agreement (each a

used in this paragraph have the meanings given to them by Regulation S.
their behalf have complied and will comply with the offering restrictions requirements of Regulation S. Terms
efforts with respect to Class A I Notes. and each Subscriber, its affiliates ( i f any) and any person acting on its or
affiliates ( i f any) nor any persons acting on its or their behalf have engaged or will engage in any directed selling
and sell Class A I Notes as part of its distribution at any time. Accordingly. none of the Subscribers. its or their

Each Subscriber represents and agrees that i t has not offered and sold Class AI Kotes and will not offer

United States of America

S under the Securities Act or pursuant to an exemption from the registration requirements o f the Securities Act.
within the United States or to, or for the account or benefit of. L.S. persons except i n accordance with Regulation

The Notes have not been and will not be registered under the Securities Act and may not be offered or sold

from it during the restricted period a confirmation or notice to substantially the following effect:
distributor, dealer or person receiving a selling concession, fee or other remuneration that purchases Notes
(other than sale of Notes in registered form pursuant t o paragraph (b) below), i t will have sent to each
requirements of Regulation S. The US Dealer will agree that, at or prior to confirmation o f sale of Notes
with respect to Notes, and i t and they have complied and will comply with the offering restrictions
any) nor m y persons acting on its or their behalf have engaged or will engage in any directed selling efforts
in paragraph (b)below. Accordingly. the US Dealer will represent and agree that neither it. its affiliates (if
Act or in the case of offers and sales by the Dealer (through one or more of its affiliates),except as provided
or the Issuer by the US Dealer. except in accordance with Rule 903 of Regulation S under the Securities
distribution of the Series of which such Notes are a part. as determined and certified to the Paying Agent
( i ) as part of its distribution at any time and ( i i ’ l otherwise until 40 days after the completion of the

(a) The US Dealer will represent and agree that i t has not offered or sold Notes and will not offer and sell Notes

requirements of, the Securities Act. Terms used above have the meaning given to them by Regulation S.”
in accordance with Regulation S under. or pursuant to an available exemption from the registration
and certified by Nomura Intemational plc and Nomura Securities International, Inc., except in either case
after the completion o f the distribution of the Series of Notes o f which such Notes are a part, as determined
account or benefit of, U.S. persons ( i ) as part of their distribution at m y time or ( i i ) otherwise until 40 days
amended (the “Securities Act”), and may not be offered or sold within the United States or to, or for the
“The Notes covered hereby have not been registered under the United States Securities Act of 1933. as

Terms used in this paragraph (a) have the meanings given to them by Regulation S.

Notes in the United States other than Notes in registered form bearing a restrictive legend thereon. and it
(b) The US Dealer will represent and agree that i t will not, acting either as principal or agent. offer or sell m y
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resale of any of such Notes):
w i l l not, acting either as principal or agent, offer, sell, reoffer or resell any of such Notes (or approve the

Offering Circular; or
forth in such Notes, tie Dealer Agreement, the Offering Circular and the relevant Supplemental
such knowledge and experience or (B) otherwise in accordancewith the restrictions on transfer set
investing in the Notesor is representedby a fiduciaryor agent with sole investment discretion having
experience in financial and business matters that it is capableof evaluating and bearing tie risks of
institutional accredited investors or qualified institutional buyers, and ( i i ) has such knowledge and
1 4 4 A thereunder), or a fiduciary or agent purchasing Notes for the account of one or more
which such US Dealer reasonably believes ( i ) is a “qualified institutional buyer” (as defined in Rule
States Securities Exchange Act of 1934 (the “Exchange Act”) to institutional investors, each of

( i ) except (A) inside the United States through a US. broker dealer that is registered under the United

attendees have been advised by any general solicitationor general advertising.
or similar media or broadcast over television or radio and (B) any seminar or meeting whose
(A)any advertisement,mcle, notice or other communication publishedi n any newspaper, magazine

( i i ) by means of any form of general solicitation or general advertisement, including but not limited to

sales in the United States.
Circular in the form the Issuer and the Dealers shall have agreed most recently shall be used for offers and
have provided each offeree that is a U.S. person (as defined in Regulation S) with a copy of the Offering
Prior to the sale of any Notes in registered form bearing a restrictive legend thereon, the US Dealer shall

exemption providedby Rule 144A under the SecuritiesAct.
herein and, in the case of sales in reliance upon Rule 144A, that the US Dealer may rely upon the
and will not be registered under the Securities Act and that transfers of Notes are restricted as set forth
it has taken or will t i e reasonable steps to ensure that the purchaseris aware that the notes havenot been

(c) The US Dealer will represent and agree that in connection with each sale to a qualified institutional buyer

denominatedm euro and which have substantially the same terms and maturity date as the Notes of such Series.
by the Issuer of an offer to purchase and of any issue of Notes or other debt obligations of the Issuer which are
that, priorto such certificationwith respect to such Series, it will notify the Dealers in writing of each acceptance
of Notes as aforesaid. h order to facilitate compliance by the Dealers with the foregoing, the Issuer will agree
agree to determine and certify to the Paying Agent or the Issuer the completion of the distribution of such Series

Ekch of tie Dealers who has purchased Notes of any Series in accordancewith tie Dealer Agreementwill

accordancewith Rule 144A.
may violate the registration requirements of the Securities Act if such offer or sale is made otherwise than in
of Notes within the United States by any dealer that is not participating i n the offering of such Series of Notes

h addition, until 40 days after the commencement of tie offering of any Series of Notes, an offer or sale

Each Dealer and each Subscriber has represented and agreed that:
United Kingdom:

the public m the United Kingdom within the meaning of the Public Offers of Securities Regulations 1995;
of their businessesor otherwise in circumstances which have not resulted and will not result in an offer to
them m acquiring, holding, managing or disposingof investments (asprincipal or agent) for the purposes
period of six months from the issue dateof such Notes except to persons whose ordinaryactivities involve
sold and wi l l not offer or sell my such Notes to persons i n the United Kingdom prior to tie expiry of tie
No ofleer to public: with respect to Notes which have a maturity of one year or more, it has not offered or

involving the United Kingdom; and
Services Act 1986 with respect to anythmg done by it in relation to such Notes in, from or otherwise
General compliance: it has complied and will comply with all applicable provisions of the Financial

passed on.
(Exemptions) Order 1996 or is a person to whom such document may otherwise lawfully be issued or
kind described m article l l(3) of the Financial Services Act 1986 (Investment Advertisements)
Kingdom, any document receivedby it in connection with the issue of such Notes to a person who is of a
Investment advertisements: it has only issued or passed on and will only issue or pass on, in the United
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France

amended) and d h e t no. 98-880 dated 1st October 1998.
defined in and in accordance with Article 6 - ( i i ) of Ordonmnce no. 67-833 dated 28th September 1967 (as
(inivsrisseursqualrfik.5) and/or ( i i ) a restricted Borrowers of investors ( c e d e resrwint d’itzi,estisseur.s), all as
the Notes. Such offers, sales and distributions have been and shall only be made in France to ( i ) qualified investors
not distribute or cause t o be distributed in France this Offering Circular or any other offering material relating to
offer, directly or indirectly. any Notes t o the public in France or (b) distributed or caused to be distributed and will
will be requested to represent and agree, that i t has not, during their initial distribution (a) offered and will not

Each Dealer has represented and agreed and each further dealer under the Programme and each Subscriber

and observe any such restrictions.
management of the Issuer. Persons into whose possession offering material comes must inform themselves about
must provide certification as to their personal, professional or family relationship with a member o f the
puhlic~b l’kpargne in France (public offer rules)by way o f an offer to a restricted circle o f investors, such investors
September 1967 (as amended). Where an issue o f Notes is affected as an exception to the rules relating t o an uppd
indirectly. to the public i n France in accordance with articles 6 and 7 of Ordontzmr~eno.677333 dated 28th
the conditions set out in d k w t no. 98-880 dated 1st October 1998. Notes may only be issued. directly or

Investors in France may only participate in the issue of the Notes for their own account in accordance with

Jersey
The Notes may not be offered to. sold to or purchased or held by. or for the account of. persons (other than

financial institutions in the normal course o f business) resident for income tax purposes in the Island of Jersey.

Japan

any person resident in Japan, including any corporation or other entity organised under the laws of Japan.
authorities and in effect at the relevant time. For the purposes of this paragraph. “Japanese Person” shall mean
all applicable laws. regulations and guidelines promulgated by the relevant Japanese governmental and regulatory
or indirectly, in Japan or to any Japanese Person except under circumstances which will result in compliance with
indirectly. in Japan or to, or for the benefit of, any Japanese Person or to others for re-offering or resale, directly
accordingly. each of the Dealers and Subscribers has undertaken that i t will not offer or sell any Notes directly or

The Notes have not been and will not be registered under the Securities and Exchange Law of Japan and.

The Republic of Italy

offering material relating to the Notes are listed on Bona Italiana;
Accordingly, the Notes may not be offered, sold or delivered, and neither this Offering Circular nor any other

KO action has been or will be taken which will allow an offering of the Notes to the public in Italy.

of Legislative Decree No.58 and related regulations and any other applicable laws and regulations; and
September 1993 (the “Consolidated Banking act”).in each case acting in compliane with the relevant provisions
and distribute securities in Italy pursuant to, respectively, Articles 1 6 and 18 o f Legislative Decree No.385 o f 1 st
shareholder of which is owned by one or more banks located in the same E U member state) authorised to replace
24th February 1998 (“Legislative Decree No.58”);or ( i i ) foreign banks or financial institutions (the controlling
banks authorised t o place and distribute securities in Italy pursuant to Article 18 of Legislative Decree no.58 o f
must be made either by or through one of the following authorised intermediaries: ( i ) investment companies and
other applicable laws and regulations. Under current Italian law. any offer or saleof the Notes to any entity in Italy

Any sales of Notes to any entity in Italy must only be made in accordance with Italian securities. tax and

or sale of the Notes and/or Coupons; unless otherwise permitted by Italian law.
conducted in accordance with any relevant limitations the Bank of Italy or CONSOB may impose upon the offer
September 1993, and bank foundations; (ii) will be subject to notification to the Bank of Italy; and (iii) will be
finance companies registered pursuant t o Articles 106, 1 0 7 and 1 13 of the Legislative Decree No.385 dated 1st
in Italy on the basis of rules o f their country of origin, issuers of securities traded in the Italian stock markets,
companies (open-ended),pension funds, insurance companies, foreign entities which carry out the above activities
societa di gestione del risparmio (management companies),sociera di investimento U capitale variable investment
under Article 3 1 , comme 2. of the CONSOB Regulation N o . 1 1522 dated 1st July 1998 with the exception o f

Any offering of the Notes in the territory of Italy; ( i ) must be made only to institutional investors as defined
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General

expense.
offer, sellor deliverNotes or have in their possession or distribute such offering material,in all casesat their own
comply with all applicable laws and regulations in each country or jurisdiction in or from which they purchase,
the Offering Circular or any Supplemental Offering Circular comes are required by the Issuer and the Dealers to
relation thereto, in any country or jurisdiction where action for that purposeis required. Persons into whose hands
t ie Dealers that would permit a public offering of Notes, or possessionor distribution of any offering material in
Supplemental Offering Circular,no action hasbeen or will be taken in any country or jurisdictionby the Issuer or

Other than with respect to the listing of the Notes on such stock exchange as may be specified in the

above.
applicable but without prejudice to the obligations of the Dealers described in the paragraph headed “General’’
change(s) in official interpretation, after the date hereof, of applicable laws and regulations, no longer be
any specific jurisdiction (set out above) to the extent that such restrictions shall, as a result of change(s)or

The Dealer Agreement provides that the Dealers shall not be bound by any of the restrictions relating to

.-

Y

this document.
supplement or modification relevant onlyto a particular Seriesof Notes) or (in any other case) in a supplementto
supplement or modification will be set out in the relevant Supplemental Offering Circular (in the case of a

Selling restrictions may be supplemented or modified with the agreement of the Issuer. Any such

1 0 3



TRANSFER RESTRICTIONS

Notes, outside of the United States to non-US persons in compliance with RegulationS.
to QIBs in relianceon Rule 144A and (b) in the case of theClassA 1 Notes, theClassA2 Notes and the Mezzanine
arebeing offeredand sold (a) in the case of the ClassA2 Notes and the Mezzanine Notes m the United States only
to the registration requirementsof the SecuritiesAct and applicable state securities laws. Accordingly, theNotes
the account of US persons (as defined m Regulation S) except an exemption from or in a transaction not subject
laws. The Notes may not be offered, sold or delivered directly or indirectly within the United Statesor to, or for

The Notes have not been and will not be registered under the SecuritiesAct or any other state securities

prohibited.
unauthorized, and any disclosure of any of its contents, without the prior written consent of the Issuer, is
person other than such offeree and those persons, i f any, retained t o advise such offeree with respect thereto is
accordance with Regulation S. Distribution of this Offering Circular, or disclosure of any of its contents to any
to subscribe for or otherwise acquire the Notes other than pursuant to Rule 144A or in offshore transactions in
Circular is personal to such offeree and does not constitute an offer to any other personor to the public generally
OfferingCircularwill be deemedto have represented and agreed that such offeree acknowledges that this Offering

Each prospective purchaser of Notes offered in reliance on Rule 1 4 4 A by accepting delivery of this

registration provided by Regulation S.
or as fiduciary or agent for other non-US persons in an offshore transaction pursuant to an exemption from
and agreed thatit is not a US person (asdefinedin RegulationS) and it is acquiring such Notes for its own account

Each purchaser of Notes offered or sold in reliance on RegulationS will be deemed to have represented

as defined therein):
agreed as follows (terms used in this paragraph that are defined in Rule 144A or in Regulation S are used herein

Each purchaserof Notes offered and sold in reliance on Rule 1 4 4 A will be deemed to have represented and

institutional buyer.
on Rule 144A and (C) is acquiring such Notes for its own account or for the account of a qualified

( i ) The purchaser (A)is a qualified institutional buyer, (B) is aware that the sale to it is being made in reliance

or any otherjurisdiction.
available), in each case in accordancewith any applicable securities laws or any stateof the United States
pursuant to an exemption fmm registration under the SecuritiesAct provided by Rule 144 thereunder (if
Rule 144A , (B) in an offshore transactionin accordancewith Rule 903 or Rule 904 of RegulationS or (C)
seller reasonably believes is a qualified institutional buyer in a transaction meeting the requirements of
Notes, such Notes may be offered, sold pledged, or otherwise transferred only (A) to a person who the
SecuritiesAct, and, if m the future the purchaser decides to offer, resell, pledgeor otherwise transfer such
withm the m e m g of the Securities Act, the Notes have not been and will not be registered under the

( i i ) The Notes are bemg offered only in a transaction not involving any public offering in the United States

the transfer restrictions referredto m clause (2)(B) or (2)(C)above.
with a written certification (m the form provided m the Paying Agency Agreement)as to compliance with
an Unrestricted Global Note Certificate,the sellerwill be required to provide the Trustee and the Registrar
offered, sold, pledged or otherwise transferredto a person who takes delivery in the form of an interest in
a Restricted Global Note Certificate. Before any interestin such Restricted Global Note Certificate may be

(iii) The purchaser understands that Notes of a Series offered in relianceon Rule 1 4 4 A will be represented by

“Code”);or
(“ERISA”)of Section 4975 of the United States Internal Revenue Code of 1986, as amended, (the
subject to Title I of the United States Employee Retirement Income Security Act of 1974,as mended

( iv ) (a) no part of the assets used to purchase the Notes constitutes assets of any employee benefit plan

or the code, by reason of the application of a statutory or administrative exemption.
constitute orcauseor result in the occurrence of an non-exempt prohibited transaction under ERISA
subjectto Title I of EXISA or Section 4975 of the Code, if any, only if the use of such assetswill not

(b) part of all of the assets used to purchase this Note constitute assets of an employee benefit plan

to be made (otherwise than to or througha Dealer orm relianceon Rule 144A or Regulation S), ( i ) directly by the
sold, or issued m exchange for a Note sold pursuant to Rule 144A. if any resale or transfer of a Note is proposed
h order to effectuate the foregoing restrictionson resales and other transfersof the Individual Note Certificates
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transfersof Notes should be made to any Dealer.
Agency Agreement, appropriately completed along with the Note presented for transfer. Inquiries concerning
or a dealer shall deliver a letter to the Principal Paying Agent substantially in the form prescribed i n the Paying
connection with such transfer or is transfemng such Note to a Dealer or ( i i ) the prospective purchaser, its agent
otherwise advised the Principal Paying Agent in writing that i t is relying on Rule 144A or Regulation S i n
holder of such Note shall have made the appropriate notation on the transfer notice set forth on such Note or
transfer of a Note is proposed to be made to a Dealer or in reliance on Rule 1 4 4 A or Regulation S, either ( i ) the
substantially in the form provided in the Paying Agency Agreement, appropriately completed. If any resale or
case of a resale or transfer of such Note to be made through such dealer, shall deliver a letter to the Issuer
in the case of a resale or transfer of a Note to be made directly by the holder of such note, or such dealer, in the
holder of a Note, or ( i i ) through the services ofa dealer other thana Dealer, the prospective purchaser of the Note,

The Restricted Global Note Certificates will bear a legend to the following effect unless the Issuer
determines otherwisein compliancewith applicable law:

under the SecuritiesAct (if available)or (4) to the issuer or its affiliates.
RegulationS under the Securities Act,(3) pursuant to an exemption from registration providedby Rule 1 4 4
made in reliance on Rule 144A , (2) in an offshore transaction in accordance with Rule 903 or 904 of
buyer whom the holder has informed, in each case, that the reoffer,resale, pledgeor other transferis being
144A purchasing for i ts own account or a person purchasing for the account of a qualified institutional
person that the holder reasonably believes is a qualified institutional buyer within the meting of Rule
SecuritiesAct and other applicablelaws and only ( 1 ) pursuant to Rule 144A under the SecuritiesAct to a
represented hereby may be reoffered, resold, pledged or otherwise transferred only in compliance with the
hereof, by purchasing the Notes represented hereby, agrees for the benefit of the Issuer that the Notes
Act of 1933 (the “SecuritiesAct”) or any securities law of any State of the United States. The holder
“The Notes represented hereby have not been and wi l l not be registered under the United States Securities

as the case may be, such other person), has an interest herein.”
for value or otherwise by or to any person is wrongful, since the registered owner hereof, Cede& Co. (or,
made to Cede & Co. (or, as the case may be, such other person), any transfer, pledge or other use hereof
other name as may be requested by an authorised representative of DTC) and any payment hereunder is
registration of transfer or exchangeof this Note Certificateis registered in the nameof Cede & Co. (or such
or its agent for registration or transfer, exchange or payment and any Note Certificate issued upon
DTC, then, unless this Note Certificate is presented by an authorised representative of DTC to the Issuer
by the Depository Trust Company (“DTC”)for the purpose) (collectively,“Cede & Co.”)As nominee for
If this Note Certificateis registered in the name of Cede & Co. (or such other person as may be nominated

The Restricted Individual Note Certificates issuedin exchange for an interest in a Restricted Global Note
Certificatewill bear the following legend andbe subject to the transfer restrictions set forth therein:

under the SecuritiesAct (if available)or (4) to the Issuer or its affiliates.”
RegulationS under theSecurities Act,(3) pursuant to an exemption from registration providedby Rule 1 4 4
made in reliance on Rule 144A, (2) m an offshore transaction in accordance with Rule 903 or 904 of
buyer whom the holderhas informed, in each case, that the reoffer,resale, pledgeor other transferis being
1 4 4 A purchasing for its own account or a person purchasing for the account of a qualified institutional
person that the holder reasonably believes is a qualified institutional buyer within the meaning of Rule
SecuritiesAct and other applicable laws and only (1 ) pursuant to Rule 1 4 4 A under the SecuritiesAct ot a
represented hereby may be reoffered, resold, pledged or otherwise transferredonly in compliancewith the
hereof, by purchasing the notes represented hereby, agrees for the benefit of the issuer that the Notes
Act of 1933 (the “Securities Act”)or any securities law of any State of the United States. The holder
“The Notes represented hereby have not been and will not be registered under the United States Securities

that during each two-year period such Note has not been acquired by the Issuer or any affiliate thereof.
the legends may be removed from any Note two years after the original issue or date thereof,provided, however,
Note is not a “restricted security” withintie m e m g of Rule 144 under the SecuritiesAct. As a general matter,
Note comply with the provisions of Rule 144A, Rule 144 or Regulation S under the SecuritiesAct or that such
either such legends nor the restrictions on transfer set forth therein are required to ensure that transfers of such
Issuer and the Registrar satisfactory evidence, which may include an opinion of U.S. counsel, to the effect that
advised that the relevant Note is being transferred pursuant to Regulation S or unless there is delivered to the

The Paying Agency Agreement provides that such legends will not be removed unless the Registrar is
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GENERAL INFORMATION

Listing

d’Arrondissement de et a Luxembourg), where copies of these documentsmay be obtained upon request.
be registered with the Registrar of the District Court m Luxembourg (Greffier en Chef du Tribunal
the listing of any Notes, the constitutional documents of the Issuer and the legal notice relating to the issue will
therewith, the Luxembourg Stock Exchange has assigned registration number 12315 to the Programme. Prior to

Application hask e n made to list the F’rogramme on the Luxembourg Stock Exchange and, in connection

W

Authorisations

to them.
authorisationsin connectionwith the issue and performanceof the Notes and the giving of the guarantee relating
March 2000. The Issuer has obtained or will obtain from time to time all necessary consents, approvals and

The establishment of the Programme was authorised by a board resolution of the Issuer passed on 14th
-4

Clearing of the Notes

for clearance together withany further appropriate infornation.
Supplemental Offering Circular shall specifyany other clearing systemas shall have accepted the relevant Notes
trading through DTC will be confirmed in the Supplemental Offering Circular relating thereto. The relevant
to receive such payment of principal or interest in that other currency. Acceptance of each Series of Notes for
the name of the nominee for DTC will be converted to U.S. Dollars unless the relevant participants in DTC elect
trading in book-entry form by DTC. All payments of principal and interest with respect to Notes and registered in
an application with respect to each Series of Notes sold pursuant to Rule 144A for such Notes to be accepted for
Series will be specified in the Supplemental Offering Circular relating thereto. In addition, the Issuer will make
appropriate common code and the International Securities Identification Numberin relation to the Notes of each

The Notes have been accepted for clearance thmugh Euroclear and Clearstream, Luxembourg. The
W

4

Recourse Funding.

Use of proceeds
The proceeds of the issue of each Series of Notes will be applied by the Issuer to provide the Limited

Litigation

of the Notes thereunder.
threatened proceedings of such kind, which are or might be material in the contextof the Programme or the issue
affecting tie Issuer or any Borrower or any of its assets or revenues, nor is the Issuer aware of any pending or

Save as disclosed in this Offering Circular, there are no litigation or arbitration proceedings against or

No significant change

of the Notes thereunder.
(financial or otherwise)or general affairs of the Issuer that is materialm the contextof the Programme or the issue
adverse change, or any development reasonably likely to involve any material adverse change, in the condition

Save as disclosed in this Offering Circular and since 10th February 2OCH3, there has been no material

W

Documents available for inspection

the specified office of the principal Paying Agent, namely:
appropriate, English translationsof the following documents may be inspected during normal business hours at

For so long as the Programme remains m effect or any Notes shall be outstanding, copies and, where

(a) the TrustD&,

(b) the Paying Agency Agreement;

(c) the Dealer Agreement;

(d) the Subscription Commitment Agreements;
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h addition, any Supplemental Offering Circular relating to the Notes wi l l be available at tie specified

any Supplemental Offering Circular relating to Notes.

the Cap Agreement; and

the Insurance Delegation Agreement;

the Trademark Licence Agreements;

the Pledge Agreement;

the Liquidity Facility Agreement;

the Secured Loan Agreement;

tie Limited Recourse Funding Agreement;

the Co-ordination Agreement;

the Programme Manual;

office of the Paying Agent i n Luxembourg.

Financial statements available

Paying Agent and will be available at tie specified officeof the Paying Agent in Luxembourg, namely:
the following documents may be obtained during normal business hours at the specified office of the Principal

For so long as the Programme remains in effect or my Notes shall be outstanding, copies (in French) of

(a) tie most recent and future publicly available audited financial statements of the Issuer when made
available;

31st December 1998; and
Champagne, Lanson,B de B and the Group beginning with such financial statements for the year ended

(b) the most recent and future publicly available consolidated audited financial statementsof each of Mame et

(c) tie most recent and future publicly available unaudited financial statements of each of tie Borrowers

The Issuer only prepares annual audited financial statements and does not prepare interim financial

beginning with such financial statements for the 6 months ended 30th June 1 9 9 9 .

statements (whether auditedor unaudited).
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DEFINITIONS

Defined Term

Day Count Fraction
costs
Corporate Administrator
Corporate Administration Agreement
Co-ordination Agreement
ConsolidatedBanking Act
Conversion Date
Conditions Precedent
Conditions
Common Depository
Commitment
Code
Clearstream, Luxembourg
Closing Date
Class of Notes
ClassA2 Notes
ClassA 1 Notes
ClassA2 Noteholders
Class A 1 Noteholders
CIVC
Cede & CO
Cash Manager
Cap Agreement
Calculation Period
Calculation Agent
Business Day Convention
Business Day
Borrowers
Borrower
B de B
Authorised Indebtedness
Authorised Holdings
Auxiga
A1 Advance
1985 Law
1984 Law....................................................................................................................................................
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