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(a) if any of the Securities affected by such event are Registered Securities, such notice shall be sufficiently
given (unless otherwise herein expressly provided) if in writing and mailed, first-class postage prepaid, to each Holder
affected by such event, at his address as it appears in the Security Register, within the time prescribed for the giving
of such notice, and

(b) if any of the Securities affected by such event are Bearer Securities, such notice shall be sufficiently given
(unless otherwise herein expressly provided or unless otherwise specified in such Securities) if published once in an
Authorized Newspaper in New York City and London and mailed to such Persons whose names and addresses were
previously filed with the Trustee, within the time prescribed for the giving of such notice. In case by reason of the
suspension of regular mail service or by reason of any other cause it shall be impracticable to give such notice to
Holders by mail, then such notification as the Company shall direct the Trustee in writing to give shall constitute a
sufficient notification for every purpose hereunder. In any case where notice to Holders is given by mail, neither the
failure to mail such notice, nor any defect in any notice so mailed, to any particular Holder shall affect the sufficiency
of such notice with respect to other Holders.

In case by reason of the suspension of publication of any Authorized Newspaper or Authorized Newspapers or by reason
of any other cause it shall be impracticable to publish any notice to Holders of Bearer Securities as provided above, then such
notification to Holders of Bearer Securities as the Company shall direct the Trustee in writing to give shall constitute
sufficient notice to such Holders for every purpose hereunder. Neither the failure to give notice by publication to Holders of
Bearer Securities as provided above, nor any defect in any notice so published, shall affect the sufficiency of any notice to
Holders of Registered Securities given as provided herein.

Where this Indenture provides for notice in any manner, such notice may be waived in writing by the Person entitled to
receive such notice, either before or after the event, and such waiver shall be the equivalent of such notice. Waivers of notice
by Holders of Securities shall be filed with the Trustee, but such filing shall not be a condition precedent to the validity of
any action taken in reliance upon such waiver.

1.7 Conflict with Trust Indenture Act. This Indenture is subject to, and shall be governed by, the provisions of the
Trust Indenture Act that are required to be a part of this Indenture. If any provision hereof limits, qualifies or conflicts with a
provision of the Trust Indenture Act that is required under such Act to be a part of and govern this Indenture, the latter
provision shall control. If any provision of this Indenture modifies or excludes any provision of the Trust Indenture Act that
may be so modified or excluded, the latter provision shall be deemed to apply to this Indenture as so modified or to be
excluded, as the case may be.

8

1.8 Effect of Headings and Table of Contents. The Article and Section headings herein and the Table of Contents
are for convenience only and shall not affect the construction hereof.

1.9 Successors and Assigns. All covenants and agreements in this Indenture by the Company shall bind its successors
and assigns, whether so expressed or not.

1.10 Separability Clause. In case any provision in this Indenture or in the Securities shall be invalid, illegal or
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in any way be affected or
impaired thereby.

1.11 Benefits of Indenture. Nothing in this Indenture or in the Securities or Coupons, express or implied, shall give to
any Person other than the parties hereto and their successors hereunder and the Holders, any benefit or any legal or equitable
right, remedy or claim under this Indenture.

1.12 Governing Law. This Indenture and the Securities and Coupons shall be governed by and construed in
accordance with the laws of the State of New York, without regard to conflicts of laws provisions thereof other than
Section 5-1401 of the New York General Obligations Law.

1.13 Legal Holidays. Except as otherwise specified as contemplated by Section 3.1, in any case where any Interest
Payment Date Redemption Date or Stated Maturity of any Security shall not be a Business Day at any Place of Payment, then
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thereby, or upon any obligation, covenant or agreement of this Indenture, against any incorporator, direct or indirect
stockholder, officer or director, as such, past, present or future, of the Company, or of any successor corporation, either
directly or through the Company or any successor corporation, whether by virtue of any constitutional provision, statute or
rule of law, or by the enforcement of any assessment or penalty or otherwise; it being expressly agreed and understood that
this Indenture and all the Securities of all series (and any Coupons appertaining thereto) are solely corporate obligations, and
that no personal liability whatsoever shall attach to, or be incurred by, any incorporator, direct or indirect stockholder, officer
or director, as such, past, present or future, of the Company or of any successor corporation, either directly or through the
Company or any successor corporation, because of the incurring of the indebtedness hereby authorized or under or by reason
of any of the obligations, covenants, promises or agreements contained in this Indenture or in any of the Securities of any
series (or any Coupons appertaining thereto) or to be implied here from or therefrom, and that all liability, if any, of that
character against every such incorporator, stockholder, officer and director is, by the acceptance of the Securities of any
series (or any Coupons appertaining thereto), and as a condition of, and as part of the consideration for, the execution of this
Indenture and the issue of the Securities (and any Coupons appertaining thereto), expressly waived and released.

ARTICLE XV
Subordination

15.1 Agreement to Subordinate. Anything to the contrary herein notwithstanding, the Company covenants and
agrees, and each Holder of Securities of any series designated as Subordinated Debt (as defined below) (or any Coupons
appertaining thereto) by acceptance thereof likewise covenants and agrees, that the indebtedness represented by the Securities
of such series (and any Coupons appertaining thereto) and the payment of the principal of (and premium, if any, on) and
interest, if any, on each and all of the Securities of such series (and any Coupons appertaining thereto) shall be subordinate
and junior in right of payment, to the extent and in the manner hereinafter set forth, to the prior payment in full of all Senior
Debt (as defined below), whether outstanding at the date hereof or incurred after the date hereof, but shall in all respects rank
pari passu with all other Subordinated Debt (as defined below) other than the Junior Subordinated Notes (as defined below).

15.2 No Payments to Holders of Securities in Certain Circumstances.

(a) In the event of any sale under or in accordance with any judgment or decree rendered in any proceeding by
or on behalf of any Holder of Securities (or any Coupons appertaining thereto)

52

or in the event of any distribution, division or application, partial or complete, voluntary or involuntary, by operation
of law or otherwise, of all or any part of the assets of the Company, or the proceeds thereof, to creditors of the
Company occurring by reason of any liquidation, dissolution or winding up of the Company, or in the event of any
receivership, insolvency, bankruptcy, liquidation, readjustment, reorganization or other similar proceeding relative to
the Company or its debts or properties, then in any such event the holders of any and all Senior Debt shall be
preferred in the payment of their claims over the Holders of Securities (or any Coupons appertaining thereto), and
such Senior Debt shall be first paid and satisfied in full before any payment or distribution of any kind or character,
whether in cash, property or securities (other than securities which are subordinate and junior in right of payment to
the payment of all Senior Debt which may at the time be outstanding), shall be made upon the Securities (or any
Coupons appertaining thereto); and in any such event any dividend or distribution of any kind or character, whether in
cash, property or securities (other than in securities which are subordinate and junior in right of payment to the
payment of all Senior Debt which may at the time be outstanding) which shall be made upon or in respect of the
indebtedness evidenced by the Securities (or any Coupons appertaining thereto), or any renewals or extensions
thereof, shall be paid over to the holders of such Senior Debt, pro rata, for application in payment thereof unless and
until such Senior Debt shall have been paid and satisfied in full; and

(b) In the event that pursuant to the provisions hereof any Security is declared or becomes due and payable
before its Stated Maturity because of an occurrence of an Event of Default (under circumstances when paragraph (a)
of this Section 15.2 shall not be applicable), no amount shall be paid by the Company in respect of the principal of or
interest, if any, on the Securities (or any Coupons appertaining thereto) in excess of current interest payments as
provided herein, except at the Stated Maturity thereof or in accordance with any regular mandatory prepayments as
contemplated by Section 3.1 for Securities of any series (or any Coupons appertaining thereto) (all subject to
paragraph (a) of this Section 15.2), unless and until all Senior Debt outstanding at the time such Security so becomes
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due and payable because of any such event shall have been paid in full or payment thereof shall have been provided
for in a manner satisfactory to the holders of such outstanding Senior Debt; and

(c) without limiting the effect of any of the other provisions of this Article XV, during the continuance of any
default with respect to any Senior Debt, no payment of principal, sinking fund, interest or premium shall be made on
or with respect to the indebtedness evidenced by the Securities (or any Coupons appertaining thereto) or any renewals
or extensions hereof, if either (l) notice of such default in writing or by telegram has been given to the Company by
any holder or holders of any Senior Debt, provided that judicial proceedings shall be commenced with respect to such
default within 120 days thereafter or (2) judicial proceedings shall be pending in respect of such default.

The Company covenants and agrees, for the benefit of each and every present and future holder of Senior Debt, that in
the event that pursuant to the provisions hereof any Security is declared or becomes due and payable because of an
occurrence of an Event of Default, then each holder of any Senior Debt then outstanding shall have the right to declare
immediately due and payable on demand all or any part of such Senior Debt owing and payable to such holder, regardless of
any other maturity or terms of said Senior Debt; and if and when any such default has occurred, or any notice of default under
the terms hereof may be served upon the Company, then in each such event the Company shall and hereby agrees that it will
immediately notify the holders of the Senior Debt of such default or notice thereof, as the case may be.

15.3 Payments by Trustee or Holders of Securities to Holders of Senior Debt. In the event that any payment by, or
distribution of assets of, the Company of any kind or character, whether in cash, property or securities, shall be received by
the Trustee or the Holders of Securities (or any Coupons

53

appertaining thereto) before all Senior Debt is paid in full, contrary to the provisions of Section 15.2, such payment or
distribution shall be paid over to the holders of such Senior Debt or their representative or representatives or to the trustee or
trustees under any indenture under which any instruments evidencing any of such Senior Debt may have been issued, ratably
as aforesaid, for application to the payment of all Senior Debt remaining unpaid until all such Senior Debt shall have been
paid in full, after giving effect to any concurrent payment or distribution (or provision therefor) to the holders of such Senior
Debt.

15.4 Subrogation. Subject to the payment in full of all Senior Debt, the Holders of Securities (and any Coupons
appertaining thereto) shall be subrogated to the rights of the holders of Senior Debt to receive payments or distributions of
cash, property or securities of the Company applicable to the Senior Debt until all amounts owing on the Securities (and any
Coupons appertaining thereto) shall be paid in full, and, as between the Company, its creditors other than holders of Senior
Debt, and the Holders of Securities (and any Coupons appertaining thereto), no such payment or distribution made to the
holders of Senior Debt by virtue of this Article XV which otherwise would have been made to the Holders of Securities (and
any Coupons appertaining thereto) shall be deemed to be a payment by the Company on account of the Senior Debt, it being
understood that the provisions of this Article XV are and are intended solely for the purpose of defining the relative rights of
the Holders of Securities (and any Coupons appertaining thereto), on the one hand, and the holders of Senior Debt, on the
other hand.

15.5 Obligation of Company Unconditional. Nothing herein shall impair, as between the Company and the Holders
of Securities (and any Coupons appertaining thereto), the right of the Holder of any Security or any Coupon, which is
absolute and unconditional, to receive payment of the principal (and premium, if any) and interest, if any, thereon in
accordance with their terms, or shall prevent the Trustee or any Paying Agent from applying any moneys deposited with it
hereunder to the payment of principal of (or premium, if any) or interest, if any, on any of the Securities (or any Coupons
appertaining thereto), in each case except as otherwise provided in this Article XV, nor shall anything herein prevent any
Holder of Securities (or any Coupons appertaining thereto) from exercising all remedies otherwise permitted by applicable
law or hereunder upon default hereunder, subject to the rights, if any, of holders of Senior Debt as herein provided. Each and
every holder of Securities (or any Coupons appertaining thereto) by acceptance thereof shall undertake and agree for the
benefit of each holder of Senior Debt to execute, verify, deliver and file any proofs of claim, consents, assignments or other
instruments which any holder of Senior Debt may at any time require in order to prove and realize upon any rights or claims
pertaining to the Securities (or any Coupons appertaining thereto) and to effectuate the full benefit of the subordination
contained in this Article XV.

Upon any payment or distribution of assets of the Company referred to in this Article XV, the Trustee and the Holders
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