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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of report (Date of earliest event reportdd)y 1, 2009

Aon Corporation

(Exact Name of Registrant as Specified in its Glrart

Delaware 1-7933

(State or Other Jurisdiction (Commission File Number)
of Incorporation)

200 East Randolph Street, Chicago, lllinoi:
(Address of Principal Executive Office

Registrant’s telephone number, including area c(2i2) 381-1000

Not Applicable

(Former Name or Former Address, if Changed Sinct Raport)

36-305191¢F
(IRS Employer
Identification No.)

60601
(Zip Code)

Check the appropriate box below if the Form 8-{lis intended to simultaneously satisfy the {liobligation of the registrant

under any of the following provisionséeGeneral Instruction A.2. below):

Written communications pursuant to Rul& 4Rder the Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14athder the Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications purswaRtte 14d-2(b) under the Exchange Act (17 CFR24D2(b))
O

Pre-commencement communications pursaaRtte 13e-4(c) under the Exchange Act (17 CFRIB®4(c))




Item 1.01. Entry into a Material Defiiitive Agreement.

On July 1, 2009, Aon Financial Services Luxembo&g,. (the “Issuer”), an indirect, wholly-owned sidiary of Aon Corporation (“Aon”),
closed the offering of €500 million of its 6.25% &anteed Notes due July 1, 2014 (the “Notes”). Nb&es were issued pursuant to a Trust
Deed, dated July 1, 2009 (the “Trust Deed”), betwtbe Issuer, Aon and BNY Corporate Trustee Sesvigmited, as trustee (the “Trustge”
Aon has unconditionally and irrevocably guarantedpayment of the principal and interest in respéthe Notes and all other sums from
time to time payable by the Issuer pursuant toTttust Deed.

The Notes will bear interest at the rate of 6.25annum, payable annually in arrear on July 1,menting on July 1, 2010, and the Notes
have been accepted by the Luxembourg Stock ExchigmgéExchange”) for the purpose of listing thetdon the official list of the
Exchange and trading the Notes on the Exchange's MiF Market.

The Notes are direct, unconditional and (subjeth#oterms of the Notes) unsecured obligations@fssuer and rargari passu, without any
preference among themselves, with all other oudt@nunsecured and unsubordinated obligationseofdbuer, present and future, but, in the
event of insolvency, only to the extent permittgdapplicable laws relating to creditors’ rights.

The terms and conditions of the Notes are contaim&thedule 2 to the Trust Deed, and include ativgpledge provision limiting certain
indebtedness that would be secured by any preséatune common stock of the Issuer or Aon’s sigaift subsidiaries, unless all amounts
payable by Aon under the Notes, the interest cosipbtthe Notes and the Trust Deed are securedlgqgunl ratably with such indebtedness.
In addition, the Issuer may, at its sole optiodeem all, but not some only, of the Notes at amgtat par plus accrued interest, in the eve
certain tax changes set forth in the Trust Deedthé event of a change of control of Aon and tloéel experiencing a rating downgrade e
as defined in the terms of the Notes, the Notedrsltiave the option to require the Issuer to redmet the Issuer’s option, purchase any of
the Notes at their principal amount together witteiest accrued. If holders of over 75% of thagpal amount of Notes exercise this opti
then the Issuer may choose to redeem or purchiagkthé remaining Notes remaining outstandingratgipal plus accrued interest.

Aon intends to use the net proceeds from the daleed\otes for its general corporate purposedudtiag using a portion of the proceeds to
repay all of its current outstanding borrowings emitls €650 million multi-currency revolving loanedit facility, which as of June 29, 2009
are approximately €482 million and have a floatilagy interest rate that was approximately 1% athefclose of business on June 29, 2009.

In general, if an event of default occurs, the Naotay be declared immediately due and payabled¥thstee at their principal amount
together with accrued interest as set forth inTthest Deed. Such events of default include thiefaito pay interest due in respect of the
Notes for 30 days, failure by the Issuer or Aopéoform its other obligations under the conditiofithe Notes or the Trust Deed (following
90-day cure period for curable matters), whicheigified by the Trustee as being materially prejiadito the interests of the Noteholders,
certain cases of bankruptcy, insolvency or sinplaceedings, the Issuer ceasing to be a subsidigkgn, and the failure of the Aon
guarantee to remain in full force and effect.




The Notes have not been, and will not be, regidtareler the United States Securities Act of 1983raended (the “Securities Act”). The
Notes have been offered for sale exclusively oattii@ United States to n-U.S. investors in the non-U.S. capital marketadnordance with
Regulation S under the Securities Act, and maybeaiffered, sold or delivered within the Unitedt&saor to or for the account or benefit of
U.S. persons except pursuant to an exemption fioim & transaction not subject to the registrateouirements of the Securities Act. This
Form 8-K does not constitute an offer to sell @ sblicitation of an offer to buy any of the Notaer shall there be any sale of the Notes, in
any jurisdiction in which such offer, solicitati@m sale would be unlawful prior to registrationquralification under the securities laws of s
jurisdiction.

The description of the Notes and the Trust Deedal®ma summary and is qualified in its entiretyrbference to the Trust Deed, a copy of
which is attached to this report as Exhibit 4.1 enidicorporated herein by reference.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of &egistrant.
The information under Item 1.01 above is incorpenldterein by reference.
Item 9.01. Financial Statements and Exhibits.
(@) - (c) Not applicable.
(d) Exhibits:
Exhibit
Number Description of Exhibit

4.1  Trust Deed, dated July 1, 2009, between Aon FirsuS®rvices Luxembourg S.A., Aon Corporation and
BNY Corporate Trustee Services Limit
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréiport to be signed on its
behalf by the undersigned hereunto duly authorized.

Aon Corporation

By: /s/ Richard E. Barr

Richard E. Barry
Vice President and Deputy General Cour

Date: July 1, 200
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TRUST DEED
DATED 1 JULY 2009

AON FINANCIAL SERVICES LUXEMBOURG S.A
and
AON CORPORATION
and
BNY CORPORATE TRUSTEE SERVICES LIMITED
constituting

€ 500,000,000
6.25 per cent. Guaranteed Notes due July 2014

ALLEN & OVERY

ALLEN & OVERY LLP

LONDON
45385-00225 ICM:7139352.17

Exhibit 4.1

EXECUTION VERSION
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THIS TRUST DEED is made on 1 July 2009
BETWEEN :

1) AON FINANCIAL SERVICES LUXEMBOURG S.A. , a public limited liability company gociété anonymj incorporated undt
the laws of the Grand Duchy of Luxembourg, havisgégistered office at 19, rue de Bitbourg, BP393273, Grand Duchy of
Luxembourg and registered with the Luxembourg trant companies register under number B146352 I&beer);

2 AON CORPORATION , a company incorporated in the State of Delawd84, whose principal business office is at 200 East
Randolph Street, Chicago, lllinois 60601, USA (tBearantor ); and

3) BNY CORPORATE TRUSTEE SERVICES LIMITED, a company incorporated under the laws of EnglamiVdales, whose
registered office is at 40th Floor, One Canada 8guandon E14 5AL (th@rustee, which expression shall, wherever the context
so admits, include such company and all other psrso companies for the time being the trusteeustdes of these presents) as
trustee for the Noteholders and Couponholders (aadatefined below).

WHEREAS :

(A) By a resolution of the board of directors of theulsr passed on 25 May, 2009 the Issuer has restvssue €500,000,000 6.25 per
cent. Guaranteed Notes due July 2014 to be cotestity this Trust Deed.

(B) By a resolution of the board of directors of thea@untor passed on 15 May, 2009 the Guarantor hag@gp guarantee the said
Notes and to enter into certain covenants as geh dhis Trust Deed.

© The said Notes in definitive form will be in beaferm with Coupons attached.

(D) The Trustee has agreed to act as trustee of thesents for the benefit of the Noteholders and Gobplders upon and subject to

the terms and conditions of these presents.
NOW THIS TRUST DEED WITNESSES AND IT IS AGREED AND DECLARED as follows:
1. DEFINITIONS

1.1 In these presents unless there is anything inubgst or context inconsistent therewith the follogvexpressions shall have the
following meanings:

Agency Agreementmeans the agreement appointing the initial Payiggms in relation to the Notes and any other ageeéfior the
time being in force appointing Successor payinghegim relation to the Notes, or in connection withir duties, the terms of which
have previously been approved in writing by thestee, together with any agreement for the timegowirforce amending or
modifying with the prior written approval of thelatee any of the aforesaid agreements in reladidinet Notes;

Appointee means any attorney, manager, agent, delegate, aenuastodian or other person appointed by thetdeumder these
presents;




Auditors means the statutory auditorgdmmissaire aux compteydf the Issuer or the independent auditors for ithe being of th
Guarantor (as the case may be) or, in the evehieafbeing unable or unwilling promptly to carmyt@ny action requested of them
pursuant to the provisions of these presents, sth@r firm of accountants or such financial advésas may be nominated or
approved by the Trustee for the purposes of thessepts;

Authorised Signatory means any person who () is a director of the tssua director, the chief executive officer, theef financia
officer, the general counsel, any vice presiderpiding any executive or senior vice presiderthertreasurer of the Guarantor (as
the case may be) or (b) has been notified by theelsor the Guarantor (as the case may be) inngrit the Trustee as being duly
authorised to sign documents and to do other actgtangs on behalf of the Issuer or the Guarafasithe case may be) for the
purposes of this Trust Deed;

Change of Controlhas the meaning given to it in Condition 7.3;

Change of Control Eventhas the meaning given to it in Condition 7.3;

Clearstream, Luxembourgmeans Clearstream Banking, société anonyme;

Companies Act 1915means the Luxembourg act dated 10 August 1915 onmecial companies, as amended;

Conditions means the Conditions in the form set out in Scheedwds the same may from time to time be modifiegiccordance wit
these presents and any reference in these preésentsarticular specified Condition or paragrapla @ondition shall in relation to
the Notes be construed accordingly;

Couponholdersmeans the several persons who are for the time bailders of the Coupons;

Couponsmeans the bearer interest coupons appertainirigethlotes in definitive form or, as the context meguire, a specific
number thereof and includes any replacements fop@uas issued pursuant to Condition JRefplacement of Notes and Coup@ins

Euroclear means Euroclear Bank S.A./N.V.;

Event of Default means any of the conditions, events or acts pravii€ondition 10 Events of Default to be events upon the
happening of which the Notes would, subject onlpatice by the Trustee as therein provided, becomeediately due and
repayable;

Extraordinary Resolution has the meaning set out in paragraph 1 of Sch&djule

FSMA means the Financial Services and Markets Act 2000;

Global Note means the Temporary Global Note and/or the PermaBlebal Note, as the context may require;

Investment Grade Ratinghas the meaning given to it in Condition 7.3;

Liability means any loss, damage, cost, charge, claim, deregpense, judgment, action, proceeding or othéiliiy whatsoever
(including, without limitation, in respect of taxeduties, levies, imposts and other charges) acldding any value added tax or

similar tax charged or chargeable in respect tHemed legal fees and expenses on a full indemragish
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Luxembourg means the Grand Duchy of Luxembourg;

Noteholdersmeans the several persons who are for the time bailders of the Notes save that, for so long ak $lotes or any pe
thereof are represented by a Global Note deposititda common safekeeper for Euroclear and Clesasty Luxembourg or, in
respect of Notes in definitive form held in an asgbwith Euroclear or Clearstream, Luxembourg, gaetson who is for the time
being shown in the records of Euroclear or Cleasstr, Luxembourg (other than Clearstream, Luxembdljearstream,
Luxembourg shall be an accountholder of Euroclaad, Euroclear, if Euroclear shall be an accountradd Clearstream,
Luxembourg) as the holder of a particular princigmlount of the Notes shall be deemed to be theshofdsuch principal amount of
such Notes (and the holder of the relevant GlolmeNhall be deemed not to be the holder) foratbpses of these presents other
than with respect to the payment of principal ¢eiiast on such principal amount of such Notesritifes to which shall be vested,
against the Issuer and the Trustee, solely in snoimon safekeeper and for which purpose such consaif@keeper shall be deen
to be the holder of such principal amount of sucte in accordance with and subject to its ternastha provisions of these
presents; and the wortislder andholders and related expressions shall (where appropri&epbstrued accordingly;

Notesmeans the notes in bearer form comprising the€s0@,000,000 6.25 per cent. Guaranteed Notes du@014 of the Issuer
hereby constituted or the principal amount thefeothe time being outstanding or, as the conteay mequire, a specific number

thereof and includes any replacements for Noteedpursuant to Condition 1Replacement of Notes and Coupdasd (except
for the purposes of Clause 3) the Temporary Glblzaé and the Permanent Global Note;

outstanding means, in relation to the Notes, all the Notesadsather than:
@ those Notes which have been redeemed pursuargge firesents;

(b) those Notes in respect of which the date for rediempn accordance with the Conditions has occuened the redemption
moneys (including all interest payable thereon)ehaeen duly paid to the Trustee or to the Prindiagling Agent, as
applicable, in the manner provided in the Agencye&gnent (and where appropriate notice to that efffag been given to
the Noteholders in accordance with Condition Nbfices)) and remain available for payment against predimt of the
relevant Notes and/or Coupons;

(c) those Notes which have been purchased and cange@dordance with Condition Redemption and Purcha¥e
(d) those Notes which have become void under Cond&ibRrescription);
(e) those mutilated or defaced Notes which have besersiered and cancelled and in respect of whiclacements have

been issued pursuant to Condition Refplacement of Notes and Coupyins

® (for the purpose only of ascertaining the princig@lount of the Notes outstanding and without piiepitb the status for
any other purpose of the relevant Notes) those\whdch are alleged to have been lost, stolen stralged and in respect
which replacements have been issued pursuant tdifton12 (Replacement of Notes and Coupyrend
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(9) any Global Note to the extent that it shall haverbexchanged for another Global Note in respetiiefNotes or for the
Notes in definitive form pursuant to its provisions

PROVIDED THAT for each of the following purposegsmely:

0] the right to attend and vote at any meeting ofNb&eholders or any of them, an Extraordinary Regmiun writing or an
Ordinary Resolution in writing as envisaged by gaaph 1 of Schedule 3 and any direction or regoneshe holders of the
Notes;

(i) the determination of how many and which Notes ardtfe time being outstanding for the purposesibtkuse 9.1,

Conditions 11 Enforcemen) and 15 (Meetings of Noteholders, Modification, Waiver, Autbation and Determinatioh
and paragraphs 5, 8 and 10 of Schedule 3;

(iii) any discretion, power or authority (whether corgdim these presents or vested by operation ofwavigh the Trustee is
required, expressly or impliedly, to exercise irbgreference to the interests of the Noteholdeeng of them; and

(iv) the determination by the Trustee whether any ewémttimstance, matter or thing is, in its opinioraterially prejudicial to
the interests of the Noteholders or any of them,

those Notes (if any) which are for the time beiegdtby or on behalf of or for the benefit of theusr, the Guarantor, any other
Subsidiary of the Guarantor, any holding companthefGuarantor or any other Subsidiary of any switling company, in each
case as beneficial owner, shall (unless and uedising to be so held) be deemed not to remainamalisty;

Paying Agentsmeans the several institutions (including wherecibretext permits the Principal Paying Agent) afrthespective
specified offices initially appointed as paying atgein relation to the Notes by the Issuer and3barantor pursuant to the Agency
Agreement and/or, if applicable, any Successormgaggents in relation to the Notes;

Permanent Global Notemeans the permanent global note in respect of ties\o be issued pursuant to Clause 3.3 in time éor
substantially in the form set out in Schedule 1;

Potential Event of Defaultmeans any condition, event or act which, with #pesk of time and/or the issue, making or givingrof
notice, certification, declaration, demand, deteation and/or request and/or the taking of anylaingiction and/or the fulfilment of
any similar condition, would constitute an EvenDafault;

Principal Paying Agentmeans the institution at its specified office @iy appointed as principal paying agent in relatio the
Notes by the Issuer and the Guarantor pursuahetédgency Agreement or, if applicable, any Sucaegsacipal paying agent in
relation to the Notes;

Rating Agencieshas the meaning given to it in Condition 7.3;

Rating Event has the meaning given to it in Condition 7.3;

Relevant Datehas the meaning set out in ConditionBakation);
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1.2

repay , redeemandpay shall each include both the others and cognateesgjuns shall be construed accordingly;
Significant Subsidiary has the meaning given to it in Condition 1Bvents of Defauly;
Subsidiary has the meaning given to it in Condition 1Bvents of Defauly;

Successomeans, in relation to the Principal Paying Agert dre other Paying Agents, any successor to anyonere of them in
relation to the Notes which shall become such mnsto the provisions of these presents, the Agégrgement and/or such othel
further principal paying agent and/or paying agéassthe case may be) in relation to the Notesas(mith the prior approval of,
and on terms previously approved by, the Trusteeriting) from time to time be appointed as suatnj/ar, if applicable, such other
or further specified offices (in the former cas@bewithin the same place as those for which theysabstituted) as may from time
to time be nominated, in each case by the Issugribapplicable, the Guarantor, and (except indhge of the initial appointments
and specified offices made under and specifieiénGonditions and/or the Agency Agreement, as éise ecnay be) notice of whose
appointment or, as the case may be, nominatiobé&eas given to the Noteholders pursuant to subclad@gin accordance with
Condition 13 (Notices);

Temporary Global Note means the temporary global note in respect of thied\to be issued pursuant to Clause 3.1 in time for
substantially in the form set out in Schedule 1;

the Luxembourg Stock Exchangemeans the Luxembourg Stock Exchange or any suacimsseto;

these presentsneans this Trust Deed and the Schedules and astydgad supplemental hereto and the Schedulesyjittlhereto an
the Notes, the Coupons and the Conditions, allcaa fime to time modified in accordance with theyasions herein or therein
contained,;

Trust Corporation means a corporation entitled by rules made undePtiblic Trustee Act 1906 or entitled pursuantriy ather
comparable legislation applicable to a trusteenyn @her jurisdiction to carry out the functionsao€ustodian trustee;

Trustee Actsmeans the Trustee Act 1925 and the Trustee Act;2000

words denoting the singular shall include the plaral vice versa;

words denoting one gender only shall include tiewogenders; and

words denoting persons only shall include firms eorporations and vice versa.

(@) All references in these presents to principal aniderest in respect of the Notes or to any momayable by the Issuer
and/or the Guarantor under these presents shdbbdmed to include a reference to any additionalusutsowvhich may be
payable under Condition 8T@axation) or, if applicable, under any undertaking or casetgiven pursuant to subclause 14
(n) or subclause 21.1(b)(ii).

(b) All references in these presentdis. dollars, dollars or the sigr shall be construed as references to the lawfuboasr
for the time being of the United States of Amecal all references in these presentsu or the sigr€ shall be construed

as references to the currency introduced at thieaftéhe third stage of European economic and ragieinion pursuant to
the Treaty establishing the




(©

(d)

(€)

(f)

(9)

(h)

(i)

()

(k)

()

European Community as amended by the Treaty onpgaroUnion and as amended by the Treaty of Amsterda

All references in these presents to any statutagmprovision of any statute shall be deemed alsefer to any statutory
modification or re-enactment thereof or any stagutostrument, order or regulation made thereumdemder any such
modification or re-enactment.

All references in these presents to guarantees @am bbligation being guaranteed shall be deemethode respectively
references to indemnities or to an indemnity begjivgn in respect thereof.

All references in these presents to any actionedgnor method of proceeding for the enforcemenhefrights of creditors
shall be deemed to include, in respect of anydlist®on other than England, references to suctoactemedy or method of
proceeding for the enforcement of the rights oflitoes available or appropriate in such jurisdiotas shall most nearly
approximate to such action, remedy or method ofgxding described or referred to in these presents.

All references in these presents to taking procegdagainst the Issuer and/or the Guarantor shalebmed to include
references to proving in the winding up of the &sand/or the Guarantor (as the case may be).

Unless the context otherwise requires words oresgions used in these presents shall bear thersaam@ngs as in the
Companies Act 1985 and, in respect of the Issgen the Companies Act 1915.

In this Trust Deed references to Schedules, classieslauses, paragraphs and subparagraphs skalhsieued as
references to the Schedules to this Trust Deedatitk clauses, subclauses, paragraphs and sulggatia@f this Trust
Deed respectively.

In these presents tables of contents and claustrigsaare included for ease of reference and sbalffect the
construction of these presents.

All references in these presents to Notes bidted or having a listing shall, in relation to the Luxembourg Stock
Exchange, be construed to mean that such Noteshmmreadmitted to the official list of the Luxembg&tock Exchange
and to trading on the Luxembourg Stock Exchangei® M TF Market and all references in these prestritsting or
listed shall include references tpotation andquoted, respectively.

Any references to the records of Euroclear andr8lesam, Luxembourg shall be to the records thett edEuroclear and
Clearstream, Luxembourg holds for its customersivhéflects the amount of such customers’ interiestise Notes.

If at any relevant time the Notes are rated by {eaa three Rating Agencies, a Rating Event steatldemed to have
occurred for the purposes of these presents ifdatieg on the Notes is lowered by at least ondnefRating Agencies and t
Notes are rated below an Investment Grade Ratimgnieyof the Rating Agencies in any case on anyddiaing the period
(which period will be extended so long as the gabhthe Notes is under publicly announced consitien for a possible
downgrade by any of the Rating Agencies) commen@ihdays prior to the earlier of (i) the first pigtrotice of the
occurrence of a Change of Control or (ii) the first
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2.

2.1

2.2

public notice of the Guarantarintention to effect a Change of Control, and egd0 days following consummation of st
Change of Control.

COVENANT TO REPAY AND TO PAY INTEREST ON THE NOTES

Subject to Condition 17Kurther Issueg and Clause 2.4 below, the aggregate principalusunof the Notes is limited to
€500,000,000.

The Issuer covenants with the Trustee that it wilkccordance with these presents, on the duefalatiee final maturity of the
Notes provided for in the Conditions, or on sucHieadate as the same or any part thereof mayrbeaue and repayable
thereunder, pay or procure to be paid unconditlgrialor to the order of the Trustee in euro in iediately available funds the
principal amount of the Notes repayable on tha¢ dad shall in the meantime and until such datth(before and after any judgm
or other order of a court of competent jurisdicjipay or procure to be paid unconditionally tomthe order of the Trustee as
aforesaid interest (which shall accrue from dagidg) on the principal amount of the Notes at the o 6.25 per cent. per annum
payable annually in arrear on 1 July, the firstrspayment (representing a full yemimterest) to be made on 1 July 2010 PROVIL
THAT:

€)) every payment of principal or interest in respddhe Notes to or to the account of the Principa}iRg Agent in the
manner provided in the Agency Agreement shall dpdrasatisfactiompro tantoof the relative covenant by the Issuer in
clause except to the extent that there is defauheé subsequent payment thereof in accordancetétiConditions to the
Noteholders or Couponholders (as the case may be);

(b) in any case where payment of principal is not ntadbe Trustee or the Principal Paying Agent obefore the due date,
interest shall continue to accrue on the princgmbunt of the Notes (both before and after anymuelgt or other order of a
court of competent jurisdiction) at the rate afaidgor, if higher, the rate of interest on judgméebts for the time being
provided by English law) up to and including théedahich the Trustee determines to be the datendrafier which
payment is to be made to the Noteholders in regpectof as stated in a notice given to the Notigrslin accordance with
Condition 13 (Notices) (such date to be not later than 30 days aftedétyeon which the whole of such principal amount,
together with an amount equal to the interest whiah accrued and is to accrue pursuant to thissmrayp to and including
that date, has been received by the Trustee d?riheipal Paying Agent); and

(c) in any case where payment of the whole or anygfatte principal amount of any Note is improperligthkeld or refused
upon due presentation thereof (other than in cistantes contemplated by proviso (b) above) intstest accrue on that
principal amount payment of which has been so weiithlor refused (both before and after any judgroeiother order of a
court of competent jurisdiction) at the rate afaidqor, if higher, the rate of interest on judgmeeabts for the time being
provided by English law) from and including theelaf such withholding or refusal up to and inclugthe date on which,
upon further presentation of the relevant Notenpayt of the full amount (including interest as akaid) in euro payable in
respect of such Note is made or (if earlier) theeaéh day after notice is given to the relevantdfiotder (in accordance
with Condition 13 (Notices)) that the full amount (including interest as &faid) in euro payable in respect of such Note is
available for payment, provided that, upon furtpersentation thereof being duly made, such payisenade.
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2.3

2.4

The Trustee will hold the benefit of this covenanttrust for the Noteholders and the Couponholdadsitself in accordance with
these presents.

TRUSTEE’'S REQUIREMENTS REGARDING PAYING AGENTS

At any time after an Event of Default or a Potdrfigent of Default shall have occurred or if thexdailure to make payment of any
amount in respect of any Note when due or the eushall have received any money which it proptsesy under clause 10 to the
Noteholders and/or Couponholders, the Trustee may:

(@)

(b)

by notice in writing to the Issuer, the Guarantbe Principal Paying Agent and the other Payingmgeequire the
Principal Paying Agent and the other Paying Ageuntsuant to the Agency Agreement:

0] to act thereafter as Principal Paying Agent andrigafxgents respectively of the Trustee in relatiopayments to
be made by or on behalf of the Trustee under theigions of these presentautatis mutandisn the terms
provided in the Agency Agreement (save that thesteis liability under any provisions thereof fhet
indemnification, remuneration and payment of oupotket expenses of the Paying Agents shall badufto the
amounts for the time being held by the Trusteehertitusts of these presents relating to the Natdsamailable for
such purpose) and thereafter to hold all Notes@mupons and all sums, documents and records hetliehy in
respect of Notes and Coupons on behalf of the &eystr

(i) to deliver up all Notes and Coupons and all surosuthents and records held by them in respect ofs\Nand
Coupons to the Trustee or as the Trustee shatitdivesuch notice provided that such notice shaltlbemed not to
apply to any documents or records which the redafisying Agent is obliged not to release by anydaw
regulation; and/or

by notice in writing to the Issuer and the Guaranéguire each of them to make all subsequent paigrie respect of the
Notes and Coupons to or to the order of the Trusitelenot to the Principal Paying Agent; with eff&oim the issue of any
such notice to the Issuer and the Guarantor aridsueh notice is withdrawn proviso (a) to subck@s? of this clause
relating to the Notes shall cease to have effect.

FURTHER ISSUES

(@)

(b)

The Issuer shall be at liberty from time to timet(bubject always to the provisions of these prs3avithout the consent
the Noteholders or Couponholders to create ane iisther notes or bonds (whether in bearer osteggd form) either

(i) rankingpari passun all respects (or in all respects save for the fitayment of interest thereon), and so that éinees
shall be consolidated and form a single series thighNotes and/or the further notes or bonds ofsamigs or (i) upon such
terms as to ranking, interest, conversion, redesn@nd otherwise as the Issuer may at the timssoki thereof determine.

Any further notes which are to be created and guesuant to the provisions of paragraph 2.4(ayalso as to form a
single series with the Notes shall be constituted brust deed supplemental to this Trust Deedaawydbther further notes
bonds which are to be created and issued pursodime fprovisions of paragraph 2.4(a) above shadidmstituted by a
separate trust deed. In any such case the Issdeéha Guarantor shall prior to the issue of amher notes or bonds to be
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3.1

3.2

3.3

so constituted execute and deliver to the Trustieesadeed (supplemental to this Trust Deed iklation to the issue of
further notes to be consolidated and form a siagtées with the Notes) (in relation to which alpapable stamp duties or
other documentation fees, duties or taxes have paienand, if applicable, duly stamped or denotambedingly) containing
a covenant by the Issuer in the fonmatatis mutandisf subclause 2.2 in relation to the principal am@iiest in respect of
such further notes or bonds and such other praxdsjwhether or not corresponding to any of the igioms contained in th
Trust Deed) as the Trustee shall require includiradsing such consequential modifications to thissTideed as the Trustee
shall require in order to give effect to such isstiurther notes or bonds.

(c) A memorandum of every such supplemental trust dieetlation to the issue of further notes to basmidated and form
single series with the Notes) shall be endorsethéylrustee on this Trust Deed and by the Issugtl@ Guarantor on their
duplicates of this Trust Deed.

(d) Whenever it is proposed to create and issue atlyeflunotes or bonds the Issuer shall give to thist€e not less than 7
days’notice in writing of its intention so to do statitige amount of further notes or bonds proposecttorbated and issue

FORM AND ISSUE OF NOTES AND COUPONS

The Notes shall be represented initially by the perary Global Note which the Issuer shall issua safekeeper common to both
Euroclear and Clearstream, Luxembourg on termsstnat safekeeper shall hold the same for the atadthne persons who would
otherwise be entitled to receive the Notes in d@fmform ( Definitive Notes) (as notified to such safe-keeper by Credit Suisse
Securities (Europe) Limited on behalf of the othamager of the issue of the Notes) and the successtitle to such persons as
appearing in the records of Euroclear and Cleanstré.uxembourg for the time being.

The Temporary Global Note shall be printed or typethe form or substantially in the form set auSchedule 1 and may be a
facsimile. The Temporary Global Note shall be ia #tygregate principal amount of €500,000,000 aat b signed (a) manually or
in facsimile on behalf of the Issuer by any two rbens of the board of directors of the Issuer whitvatime of the issue of the
Permanent Global Note are both in office in accocdawith article 84 of the Companies Act 1915, shdll be authenticated by or
on behalf of the Principal Paying Agent and shalkffectuated by the common safekeeper actingemstructions of the Principal
Paying Agent. The Temporary Global Note so execuathenticated and effectuated shall be a bindimvalid obligation of the
Issuer and title thereto shall pass by delivery.

The Issuer shall issue the Permanent Global Natxéhange for the Temporary Global Note in accordamith the provisions
thereof. The Permanent Global Note shall be priotetped in the form or substantially in the foset out in Schedule 1 and may
a facsimile. The Permanent Global Note shall btaénaggregate principal amount of up to €500,0@®And shall be signed
(a) manually or in facsimile on behalf of the Issbg any two members of the board of directorshefissuer who at the time of the
issue of the Temporary Global Note are both inceffiand shall be authenticated by or on behali@Principal Paying Agent and
shall be effectuated by the common safekeeperguotirthe instructions of the Principal Paying Agdiite Permanent Global Note
so executed, authenticated and effectuated shalldieding and valid obligation of the Issuer aitld thereto shall pass by delivery.
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3.4

3.5

3.6

3.7

The Issuer shall issue the Definitive Notes (togethith the unmatured Coupons attached) in exchéorgbe Temporary Global
Note and/or the Permanent Global Note in accorduaiittethe provisions thereof.

The Definitive Notes and the Coupons shall be taréein the respective forms or substantially i thspective forms set out in
Schedule 2 and the Definitive Notes shall be issne¢lde denominations of €50,000 each (serially berad) and shall be endorsed
with the Conditions. Title to the Definitive Notaad the Coupons shall pass by delivery.

The Definitive Notes and the Coupons shall be signanually or in facsimile on behalf of the Isshgrany two members of the
board of directors of the Issuer who at the timéhefissue of the Definitive Notes are both ina#fin accordance with article 84 of
the Companies Act 1915 and shall be authenticateat bn behalf of the Principal Paying Agent.

The Issuer may use the manual or facsimile sigaasfiany person who at the date such signaturiixeais a member of the boe
of directors of the Issuer as referred to in sulsda 3.2, 3.3 and 3.6 above provided that at e off issue of the Temporary Global
Note, the Permanent Global Note or any of the D@fanNotes, as the case may be, he is still shaiged or the holder of such
office. The Definitive Notes so signed and autheatéd, and the Coupons so signed, upon executtbawthentication of the
relevant Definitive Notes, shall be binding andidalbligations of the Issuer.

FEES, DUTIES AND TAXES

The Issuer will pay any stamp, issue, registratitmtumentary and other fees, duties and taxesidimg interest and penalties,
payable on or in connection with (a) the executind delivery of these presents, (b) the constitugiod issue of the Notes and the
Coupons and (c) any action taken by or on behali@fTrustee or (where permitted under these pteserto do) any Noteholder or
Couponholder to enforce, or to resolve any douhteming, or for any other purpose in relatiorthese presents.

COVENANT OF COMPLIANCE

Each of the Issuer and the Guarantor severallyraws with the Trustee that it will comply with aperform and observe all the
provisions of these presents which are expressbd inding on it. The Conditions shall be bindargthe Issuer, the Guarantor, the
Noteholders and the Couponholders. The Trustdelshantitled to enforce the obligations of theuer and the Guarantor under the
Notes and the Coupons as if the same were sehdutantained in the trust deeds constituting tineesavhich shall be read and
construed as one document with the Notes and thp@w®. The Trustee will hold the benefit of thiwenant upon trust for itself

and the Noteholders and the Couponholders accotdiitg and their respective interests.
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6.

6.1

6.2

CANCELLATION OF NOTES AND RECORDS

The Issuer shall procure that all Notes (a) redekongb) purchased and surrendered for cancelldyoor on behalf of the Issuer,
the Guarantor or any other Subsidiary of the Guaraor (c) which, being mutilated or defaced, hbeen surrendered and replaced
pursuant to Condition 12Replacement of Notes and Coupdos (d) exchanged as provided in these presesgettier in each case
with all unmatured Coupons attached thereto owdedid therewith) and all Coupons paid in accordavitiethe Conditions or
which, being mutilated or defaced, have been sdawed and replaced pursuant to Condition R2§lacement of Notes and
Coupons) shall forthwith be cancelled by or on behalflod issuer and a certificate stating:

(@) the aggregate principal amount of Notes which Heaen redeemed and the aggregate amounts in regggatipons which
have been paid;

(b) the serial numbers of such Notes in definitive form

(c) the total numbers (where applicable, of each denatioin) by maturity date of such Coupons;

(d) the aggregate amount of interest paid (and thaldtes of such payments) on Global Notes;

(e) the aggregate principal amount of Notes (if anyjciwthave been purchased by or on behalf of thests¢lve Guarantor or

any other Subsidiary of the Guarantor and cancelfetithe serial numbers of such Notes in definiibren and the total
number (where applicable, of each denominationnbyurity date of the Coupons attached thereto wesdered therewith;
and

® the aggregate principal amounts of Notes and tgesggte amounts in respect of Coupons which hase e exchanged
or surrendered and replaced and the serial nunatbersch Notes in definitive form and the total nienbwhere applicable,
of each denomination) by maturity date of such @msp

shall be given to the Trustee by or on behalf efldsuer as soon as possible and in any eventwidbi months after the date of any
such redemption, purchase, payment, exchange lacepent (as the case may be). The Trustee maptasueh certificate as
conclusive evidence of redemption, purchase, exghan replacememtro tantoof the Notes or payment of interest thereon
respectively and of cancellation of the relativaé$éoand Coupons.

The Issuer shall procure (a) that the Principaiifgigent shall keep a full and complete recordlbNotes and Coupons (other
than serial numbers of Coupons) and of their redismpcancellation, payment or exchange (as the nasy be) and of alll
replacement notes or coupons issued in substitétiolost, stolen, mutilated, defaced or destrofedes or Coupons and (b) that
such records shall be made available to the Trudtal reasonable times.
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7.

7.1

7.2

7.3

7.4

GUARANTEE

The Guarantor hereby irrevocably and unconditignalhd notwithstanding the release of any otherantar or any other person
under the terms of any composition or arrangemétht any creditors of the Issuer or any other Subsydof the Guarantor,
guarantees to the Trustee:

€)) the due and punctual payment in accordance witipit@sions of these presents of the principalraf enterest on the
Notes and of any other amounts payable by the iaswder these presents; and

(b) the due and punctual performance and observantteellgsuer of each of the other provisions of thesents on the
Issuer’s part to be performed or observed.

If the Issuer fails for any reason whatsoever puaibt to pay any such principal, interest or otagrount, the Guarantor shall cause
each and every such payment to be made as if thea@®or instead of the Issuer were expressed thebprimary obligor under the
presents and not merely as surety (but withouttffg the nature of the Issuer’s obligations) viitk intent that the holder of the
relevant Note or Coupon or the Trustee (as the wasebe) shall receive the same amounts in regpgeincipal, interest or such
other amount as would have been receivable hadmaaghents been made by the Issuer.

If any payment received by the Trustee or any Natidr or Couponholder under the provisions of th@esents shall (whether on
the subsequent bankruptcy, insolvency or corporairgyanisation of the Issuer or, without limitatiom any other event) be avoided
or set aside for any reason, such payment shableobnsidered as discharging or diminishing thkeility of the Guarantor and this
guarantee shall continue to apply as if such paymaan at all times remained owing by the Issuertaedsuarantor shall indemnify
the Trustee and the Noteholders and/or Coupont®ldsrthe case may be) in respect thereof PROVIDHERT the obligations of
the Issuer and/or the Guarantor under this subelshall, as regards each payment made to the €rastny Noteholder or
Couponholder which is avoided or set aside, beimgant upon such payment being reimbursed to sheetsor other persons entitled
through the Issuer.

The Guarantor hereby agrees that its obligationteuthis clause shall be unconditional and thaGharantor shall be fully liable
irrespective of the validity, regularity, legality enforceability against the Issuer of, or of @efence or counter-claim whatsoever
available to the Issuer in relation to, its obligas under these presents, whether or not anyrelktie been taken to enforce the same
or any judgment obtained against the Issuer, whhetheot any of the other provisions of these pnesbave been modified, whether
or not any time, indulgence, waiver, authorisatiorconsent has been granted to the Issuer by bebalf of the Noteholders or the
Couponholders or the Trustee, whether or not aitgragnation has been made by the Trustee pursoauticlause 19.1, whether or
not there have been any dealings or transactiamgeba the Issuer, any of the Noteholders or Couploleins or the Trustee, whether
or not the Issuer has been dissolved, liquidatettged, consolidated, bankrupted or has changsthitss, functions, control or
ownership, whether or not the Issuer has been pteddrom making payment by foreign exchange piomsapplicable at its place
of registration or incorporation and whether or aoy other circumstances have occurred which nuogitdrwise constitute a legal or
equitable discharge of or defence to a guaramecordingly the validity of this guarantee shalt he affected by reason of any
invalidity, irregularity, illegality or unenforcedty of all or any of the obligations of the Issugnder these presents and this
guarantee shall not be discharged nor shall thditiaof the Guarantor under these presents bect#tl by any act, thing or omission
or means
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7.5

7.6

7.7

7.8

7.9

whatever whereby its liability would not have batscharged if it had been the principal debtor.

Without prejudice to the provisions of subclausketie Trustee may determine from time to time wletr not it will enforce this
guarantee which it may do without making any demainat taking any proceedings against the Issudmaay from time to time
make any arrangement or compromise with the Guaramtelation to this guarantee which the Trustesy consider expedient in
the interests of the Noteholders.

The Guarantor waives diligence, presentment, deroapdyment, filing of claims with a court in theemt of dissolution,
liquidation, merger or bankruptcy of the Issuery aéght to require a proceeding first against th&uler, protest or notice with respect
to these presents or the indebtedness evidencetbthand all demands whatsoever and covenantthisajuarantee shall be a
continuing guarantee, shall extend to the ultinbai@nce of all sums payable and obligations owethéyssuer under these prese
shall not be discharged except by complete perfocamaf the obligations in these presents and igiaddl to, and not instead of,
any security or other guarantee or indemnity attang existing in favour of any person, whethenirthe Guarantor or otherwise.

If any moneys shall become payable by the Guaramtder this guarantee the Guarantor shall nopsg &s the same remain
unpaid, without the prior written consent of theitee:

(@) in respect of any amounts paid by it under thisrgnie, exercise any rights of subrogation or daution or, without
limitation, any other right or remedy which may agxto it in respect of or as a result of any spayment; or

(b) in respect of any other moneys for the time being t the Guarantor by the Issuer, claim paymesrethf or exercise any
other right or remedy;

(including in either case claiming the benefit ofaecurity or right of set-off or, on the liquidat of the Issuer, proving in
competition with the Trustee). If, notwithstanditig foregoing, upon the bankruptcy, insolvenayyiliiation or administration of ti
Issuer, any payment or distribution of assets efiisuer of any kind or character, whether in cpebperty or securities, shall be
received by the Guarantor before payment in fullbAmounts payable under these presents shadl lbeen made to the Notehold
the Couponholders and the Trustee, such paymaetisioibution shall be received by the Guarantotrast to pay the same over
immediately to the Trustee for application in ovérds the payment of all sums due and unpaid uhése presents in accordance
with clause 10.

Until all amounts which may be or become payabléheylssuer under these presents have been irfg@yquad in full, the Trustee
may:

€)) refrain from applying or enforcing any other monesacurity or rights held or received by the Tradterespect of those
amounts, or apply and enforce the same in such enamd order as it sees fit (whether against taasaunts or otherwise),
and the Guarantor shall not be entitled to the fieofethe same; and

(b) hold in a suspense account any moneys receivedtfrer@uarantor or on account of the Guarantorlslitg under this
guarantee, without liability to pay interest onghanoneys.

The obligations of the Guarantor under these ptesmmstitute direct, unconditional and (subjedh® provisions of Condition 4
( Negative Pledg® unsecured obligations of the

15




8.1

8.2

9.1

9.2

9.3

10.

Guarantor and (subject as aforesaid) rank andrarilk pari passuwith all other outstanding unsecured and unsubatdah
obligations of the Guarantor, present and futung, in the event of insolvency, only to the extpatmitted by applicable laws
relating to creditors’ rights.

ENFORCEMENT

The Trustee may at any time, at its discretion\aitkdout notice, take such proceedings and/or odkegrs as it may think fit against
or in relation to each of the Issuer and the Guaran enforce their respective obligations undlese presents.

Proof that as regards any specified Note or Cotlperissuer or the Guarantor (as the case may kehhde default in paying any
amount due in respect of such Note or Coupon ¢hialéss the contrary be proved) be sufficient evigethat the same default has
been made as regards all other Notes or Couportisgasse may be) in respect of which the relegamdunt is due and payable.

ACTION, PROCEEDINGS AND INDEMNIFICATION

The Trustee shall not be bound to take any actiorlation to these presents (including but nottéohto the giving of any notice
pursuant to Condition 10Events of Defaulf or the taking of any proceedings and/or othgossteentioned in subclause 8.1) unless
respectively directed or requested to do so (grbigxtraordinary Resolution or (b) in writing byetholders of at least one-quarter in
principal amount of the Notes then outstanding iarelther case then only if it shall be indemnifesad/or secured and/or prefunded
to its satisfaction against all Liabilities to whiit may render itself liable or which it may indoy so doing.

Notwithstanding anything else contained in thess@nts, the Trustee shall not be required to takeetion prior to making any
declaration that the Notes are immediately duepayadble (save that it will procure notice to beegivo the Noteholders of any
Change of Control Event or Event of Default of whithas actual knowledge or express notice) ihsartion would require the
Trustee to incur any expenditure or other finanigdility or risk its own funds (including obtaimg any advice which it might
otherwise have thought appropriate to obtain).

Only the Trustee may enforce the provisions oféh@esents. No Noteholder or Couponholder shadintidled to proceed directly
against the Issuer or the Guarantor to enforcpénrmance of any of the provisions of these prissenless the Trustee having
become bound as aforesaid to take proceedinggdails so within a reasonable period and suchriaikicontinuing.

APPLICATION OF MONEYS

All moneys received by the Trustee under theseeptsgincluding any moneys which represent pririaypénterest in respect of
Notes or Coupons which have become void under @ond (Prescription)) shall be held by the Trustee upon trust to agipéyn
(subject to clause 12):

€)) First, in payment or satisfaction of all amounts then dné unpaid under clause 15 to the Trustee andjoAppointee;
(b) Secondlyin or towards paymergari passuand rateably of all principal and interest then dnd unpaid in respect of the
Notes; and
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11.

12.

121

12.2

13.

(c) Thirdly , in payment of the balance (if any) to the Isquéthout prejudice to, or liability in respect @y question as to
how such payment to the Issuer shall be dealt agthetween the Issuer, the Guarantor and any péngon).

Without prejudice to this clause 10, if the Trushedds any moneys which represent principal oragein respect of Notes which
have become void or in respect of which claims Haaen prescribed under Condition Bréscription), the Trustee will hold such
moneys on the above trusts.

NOTICE OF PAYMENTS

The Trustee shall give notice to the Noteholdemccordance with Condition 13\ptices) of the day fixed for any payment to them
under clause 10. Such payment may be made in aoomedvith Condition 6 Paymentg and any payment so made shall be a good
discharge to the Trustee.

INVESTMENT BY TRUSTEE

If the amount of the moneys at any time availablettie payment of principal and interest in respét¢he Notes under Clause 10 is
less than 10 per cent. of the nominal amount of\lbies then outstanding, the Trustee may at itseli®n and pending payment
invest such moneys in some or one of the invessreateinafter authorised for such periods as it coagider expedient with power
from time to time at the like discretion to varychunvestments and to accumulate such investmadtshe resulting interest and
other income derived therefrom. The accumulatedstments shall be applied under clause 10. Altéisteand other income derivi
from such investments shall be applied first inmawt or satisfaction of all amounts then due arghithunder clause 15 to the
Trustee and/or any Appointee and otherwise heldh@benefit of and paid to the Noteholders orttbielers of the related Coupons,
as the case may be.

Any moneys which under the trusts of these presmmbt to or may be invested by the Trustee mapested in the name or
under the control of the Trustee in any investmentsther assets in any part of the world whetherad they produce income or by
placing the same on deposit in the name or una@ecdhtrol of the Trustee at such bank or othemfifed institution and in such
currency as the Trustee may think fit. If that banlknstitution is the Trustee or a subsidiary,di or associated company of the
Trustee, it need only account for an amount ofregeequal to the amount of interest which wouldhan current rates, be payable
by it on such a deposit to an independent custohter.Trustee may at any time vary any such investsifer or into other
investments or convert any moneys so depositedaimgaother currency and shall not be responsibslarig loss resulting from any
such investments or deposits, whether due to digpiet in value, fluctuations in exchange ratestherwise.

PARTIAL PAYMENTS

Upon any payment under clause 10 (other than patyméull against surrender of a Note or Couporg Mote or Coupon in respect
of which such payment is made shall be produceldedrustee or the Paying Agent by or through wisoich payment is made and
the Trustee shall or shall cause such Paying Algeemface thereon a memorandum of the amount andate of payment but the
Trustee may in any particular case dispense with puoduction and enfacement upon such indemnityghgiven as it shall think
sufficient.
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14.

COVENANTS BY THE ISSUER AND THE GUARANTOR

So long as any of the Notes remains outstandingr(dhe case of paragraphs (g), (h), (I), (m),&0dl (q), so long as any of the Na
or Coupons remains liable to prescription or, ia thse of paragraph (n), until the expiry of aqubaf 30 days after the Relevant
Date in respect of the payment of principal in exdpf all such Notes remaining outstanding at gimk) each of the Issuer and the
Guarantor severally covenants with the Trusteeittsall:

(@)

(b)

(©

(d)

(€)

(f)

give or procure to be given to the Trustee suchiops, certificates, information and evidence ahdll require and in suc

form as it shall require (including without limitah the procurement by the Issuer or the Guargatmthe case may be) of
all such certificates called for by the Trusteespant to subclause 16(c)) for the purpose of thehdirge or exercise of the
duties, trusts, powers, authorities and discreti@sted in it under these presents or by operatidew;

cause to be prepared on a quarterly or annual fEsapplicable) and certified by its Auditors @spect of each annual
financial accounting period accounts in such fomwédl comply with all relevant legal and accougirequirements and all
requirements for the time being of the Luxembouiaek Exchange applicable to a listing on the EufbRMinarket;

at all times keep proper books of account and atlfenTrustee and any person appointed by the Tetstezhom the Issuer
or the Guarantor (as the case may be) shall haveasmnable objection free access to such booksooiunt at all
reasonable times during normal business hours;

send to the Trustee (in addition to any copieshchvit may be entitled as a holder of any se@sitf the Issuer or the
Guarantor) two copies in English of every balartuees, profit and loss account, report, circular aatice of general
meeting and every other document issued or st $tiareholders, and every document issued otteédmtiders of
securities other than its shareholders (includirggNoteholders) as soon as practicable (but nat faan 30 days) after the
issue or publication thereof and (in respect ofGluarantor only) which the Guarantor is obligedil®with the U.S.
Securities and Exchange Commission;

forthwith give notice in writing to the Trustee thfe coming into existence of any security intevelsich would require any
security to be given to the Notes pursuant to Gem# (Negative Pledgé or of the occurrence of any Change of Control
Event, Event of Default or any Potential Event efault;

give to the Trustee (i) within ten days after dethhg the Trustee therefore and (ii) (without theessity for any such
demand) promptly after the publication of its aediaccounts in respect of each financial periodmenting with the
financial period ended 31 December, 2008 in respieitte Guarantor only, and in respect of the Isstmmmencing with
the financial period ending 31 December 2009 arghinevent not later than 180 days after the erghofi such annual
financial period a certificate in or substantiattythe form set out in Schedule 4, in respect eflfsuer or the Guarantor (as
the case may be) signed by two Authorised Sigregmf the Issuer or one Authorised Signatory ofGarantor (as the
case may be) to the effect that as at a date n than seven days before delivering such centdi¢the certification

date) there did not exist and had not existed sincec#rfication date of the previous certificate {othe case of the first
such certificate the date hereof) any Change otrf@bBEvent, Event of Default or any Potential EvefDefault (or if such
exists or existed specifying the same) and thahduhe period
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(9)
(h)
(i)

0)

(k)

()

(m)

from and including the certification date of thetlauch certificate (or in the case of the firsttsaertificate the date hereof)
to and including the certification date of suchtifieate the Issuer or the Guarantor (as the casmglve) has complied with
all its obligations contained in these presentf§fauch is not the case) specifying the respattshich it has not complied;

at all times execute and do all such further doaumects and things as may be necessary at aayfitimes in the
opinion of the Trustee to give effect to these pnés;

at all times maintain Paying Agents in accordanith the Conditions;

procure the Principal Paying Agent to notify thei§tee forthwith in the event that the PrincipaliRgyAgent does not, on
or before the due date for any payment in respieitieoNotes or any of them or any of the Coupoeseive unconditionally
pursuant to the Agency Agreement payment of tHeafubunt in the requisite currency of the moneygapée on such due
date on all such Notes or Coupons as the case eay b

in the event of the unconditional payment to thaddpal Paying Agent or the Trustee of any sum iduespect of the
Notes or any of them or any of the Coupons beindenadter the due date for payment thereof forthgitte or procure to k
given notice to the relevant Noteholders in accocdavith Condition 13 Notices) that such payment has been made;

use its best endeavours to maintain the listinthp@MNotes on the Euro MTF market of the Luxembdstack Exchange or,
if it is unable to do so having used its best emdees or if the Trustee considers that the mainteaaf such listing is
unduly onerous and the Trustee is of the opiniam th do so would not be materially prejudiciathe interests of the
Noteholders, use its best endeavours to obtaimsidtain a quotation or listing of the Notes ontsother stock exchange
or exchanges or securities market or markets wikiclot regulated market for the purposes of therotus Directive as t
Issuer may (with the prior written approval of fheistee) decide and shall also upon obtaining dadjoo or listing of the
Notes on such other stock exchange or exchangsescarities market or markets enter into a trustidegplemental to this
Trust Deed to effect such consequential amendntentese presents as the Trustee may requireshrafisbe requisite to
comply with the requirements of any such stock ergje or securities market;

give notice to the Noteholders in accordance witindition 13 (Notices) of any appointment, resignation or removal of
any Paying Agent (other than the appointment ofifiel Paying Agents) after having obtained th@pwritten approval
of the Trustee thereto or any change of any Pa&imnt’s specified office and (except as providedhmsy Agency
Agreement or the Conditions) at least 30 days pa@uch event taking effect; PROVIDED ALWAYS TH/AD long as ar
of the Notes or Coupons remains liable to pregoriph the case of the termination of the appointtvod the Principal
Paying Agent no such termination shall take eftedtl a new Principal Paying Agent has been apedimn terms
previously approved in writing by the Trustee;

send to the Trustee, not less than 14 days priehtoh any such naotice is to be given, the fornewéry notice to be given
to the Noteholders in accordance with Conditior( N®tices) and obtain the prior written approval of the Tegsto, and
promptly give to the Trustee two copies of, thafiform of every notice to be given
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(n)

(0)

(9)

(a)
(n

to the Noteholders in accordance with Conditior( N®tices) (such approval, unless so expressed, not to ibaesapprove
for the purposes of Section 21 of FSMA of a comroation within the meaning of Section 21 of the FSMA

if payments of principal or interest in respectlad Notes or the Coupons by the Issuer or the Gtarahall become
subject generally to the taxing jurisdiction of aeyritory or any political sub-division or any &otity therein or thereof
having power to tax other than or in addition te @rand Duchy of Luxembourg or the United State&rokrica or any suc
political sub-division or any such authority thereir thereof, immediately upon becoming aware ibfemetify the Trustee
of such event and (unless the Trustee otherwisseayenter forthwith into a trust deed supplemednttiis Trust Deed,
giving to the Trustee an undertaking or covenaibim and manner satisfactory to the Trustee im$ecorresponding to tt
terms of Condition 8 Taxation) with the substitution for (or, as the case maythe addition to) the references therein to
the Grand Duchy of Luxembourg or the United Stafe&merica or any political sub-division or any hatity therein or
thereof having power to tax of references to thilaéoor additional territory or any political subAdion or any authority
therein or thereof having power to tax to whoséngyurisdiction such payments shall have becongest as aforesaid,
such supplemental trust deed also (where applic&blmodify Condition 7.2 Redemption and Purchase — Redemption for
Taxation Reasonsso that such Condition shall make reference eather or additional territory, any political sdiwision
and any authority therein or thereof having poveeiak;

comply with and perform all its obligations undiee tAgency Agreement and use its best endeavopr®taire that the
Paying Agents comply with and perform all theirgestive obligations thereunder and any notice glwethe Trustee
pursuant to Clause 2.3(a)(i) and not make any amentior modification to such Agreement without pier written
approval of the Trustee and use all reasonablessodes to make such amendments to such Agreemém dsustee may
require;

in order to enable the Trustee to ascertain thecal amount of Notes for the time being outstagdor any of the
purposes referred to in the proviso to the definitbf outstanding in Clause 1, deliver to the Trustee forthwith uf@ing s
requested in writing by the Trustee a certificatevriting signed by an Authorised Signatory of thguer or an Authorised
Signatory of the Guarantor (as appropriate) setiungthe total number and aggregate principal amotiNotes which:

0] up to and including the date of such certificateehlaeen purchased by the Issuer, the Guaranteryoother
Subsidiary of the Guarantor and cancelled; and

(i) are at the date of such certificate held by, ferlibnefit of, or on behalf of, the Issuer, the @ntor, any other
Subsidiary of the Guarantor, any holding companthefGuarantor or any other Subsidiary of suchihgld
company;

procure its Subsidiaries to comply with all (if arapplicable provisions of Condition Redemption and Purchake
procure that each of the Paying Agents makes dlaifar inspection by Noteholders and Couponhold¢its specified
office copies of these presents, the Agency Agretiamed the then latest audited balance sheetsrafitignd loss accounts
(consolidated if applicable) of the Issuer and@uarantor;
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151

15.2

(s) give to the Trustee (i) on the date hereof andaithe same time as sending to it the certificetfsred to in paragraph
(f) above, a report by an Authorised Signatoryhef Guarantor addressed to the Trustee (with a émmincontent satisfacta
to the Trustee) listing those Subsidiaries of thu@ntor which as at the first day on which thentlagest audited
consolidated accounts of the Guarantor becameadl@ilvere Significant Subsidiaries for the purpafeSondition 10
( Events of Defauly,

® give to the Trustee, as soon as reasonably prhttiedter the acquisition or disposal of any compahich thereby
becomes or ceases to be a Significant Subsidiaafter any transfer is made to any Subsidiary efGuarantor which
thereby becomes a Significant Subsidiary, a reppen Authorised Signatory of the Guarantor addes$s the Trustee
(with a form and content satisfactory to the Tra¥te such effect;

(u) prior to making any modification or amendment go@ement to these presents, procure the delive(g)dégal opinion
(s) as to English and any other relevant law, sstdr@ to the Trustee, dated the date of such matidicor amendment or
supplement, as the case may be, and in a form @tdepo the Trustee from legal advisers acceptabilee Trustee;

(v) give notice to the Trustee of the proposed redempif the Notes at least 5 business days in Lomdlion to the giving of
any notice of redemption in respect of such Notesymnt to Condition 13Notices);

(w) at all times use all reasonable endeavours to nBeitaxes and any other costs arising in conneetitinits payment
obligations in respect of the Notes;

(x) use all reasonable endeavours to procure that Earoand/or Clearstream, Luxembourg (as the cagebmeissue(s) any
record, certificate or other document requestethbyTrustee under Clause 16(u) or otherwise as asgqmacticable after
such request;

) procure that the Notes are at all times rated Iiyest one Rating Agency.
REMUNERATION AND INDEMNIFICATION OF TRUSTEE

The Issuer shall pay to the Trustee remuneratioitd@ervices as trustee as from the date offthist Deed, such remuneration to
be at such rate and to be paid on such dates afromayime to time be agreed between the Issuettlmdrustee. The rate of
remuneration in force from time to time may upoe timal redemption of the whole of the Notes beucsdl by such amount as shall
be agreed between the Issuer and the Trusteeradigbed remuneration to be calculated from such @ashall be agreed as
aforesaid. Such remuneration shall accrue fromtday and be payable (in priority to paymentth®Noteholders and
Couponholders) up to and including the date whitth@ Notes having become due for redemptionyéagemption moneys and
interest thereon to the date of redemption have pad@l to the Principal Paying Agent or, as thegaay be, the Trustee
PROVIDED THAT if upon due presentation of any NoteCoupon or any cheque payment of the moneysrdtespect thereof is
improperly withheld or refused, remuneration wdhemence again to accrue.

In the event of the occurrence of an Event of Diéfaua Potential Event of Default or the Trusteasidering it expedient or
necessary or being requested by the Issuer orthea@tor to undertake duties which the Trusteetlaadissuer agree to be of an
exceptional nature or otherwise outside the scépleeonormal duties of the Trustee under theseepitss
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15.3

15.4

155

15.6

15.7

15.8

the Issuer shall pay to the Trustee such additimralineration as shall be agreed between them.

The Issuer shall in addition pay to the Trusteamount equal to the amount of any value addedntainalar tax chargeable in
respect of its remuneration under these presents.

In the event of the Trustee and the Issuer fatiinggree:
(@) (in a case to which subclause 15.1 above applie®) the amount of the remuneration; or

(b) (in a case to which subclause 15.2 above appl®) whether such duties shall be of an exceptioatire or otherwise
outside the scope of the normal duties of the ®ausihder these presents, or upon such additiomalneration,

such matters shall be determined by a person ¢aatiran expert and not as an arbitrator) selegté¢ldebTrustee and approved by the
Issuer or, failing such approval, nominated (onapplication of the Trustee) by the President liertime being of The Law Society
of England and Wales (the expenses involved in sochination and the fees of such person being payabthe Issuer) and the
determination of any such person shall be finallsinding upon the Trustee and the Issuer.

Without prejudice to the right of indemnity by lagiven to trustees, each of the Issuer and the @tarahall severally indemnify
the Trustee and every Appointee and keep it orihdtemnified against all Liabilities to which it be may be or become subject or
which may be incurred by it or him in the prepamatand execution or purported execution of any6i his trusts, powers,
authorities and discretions under these preserits or his functions under any such appointmerih sespect of any other matter or
thing done or omitted in any way relating to thpsesents or any such appointment (including albilitées incurred in disputing or
defending any of the foregoing).

All amounts payable pursuant to subclause 15.3 bhglayable by the Issuer on the date specifieddamand by the Trustee ani
the case of payments actually made by the Trusteetp such demand shall carry interest at the oéitwo per cent. per annum
above the Base Rate (on the date on which paymasitvade by the Trustee) of National WestminstekBda from the date such
demand is made, and in all other cases shall {ipaw within 30 days after the date of such demamdf such demand specifies that
payment is to be made on an earlier date, on sartleredate) carry interest at such rate from shatieth day of such other date
specified in such demand. All remuneration payabléhe Trustee shall carry interest at such nate the due date therefor.

The Issuer hereby further undertakes to the Trubkggeall monies payable by the Issuer to the Bausinder this clause shall be
made without set-off, counterclaim, deduction othiwolding unless compelled by law in which evert ssuer will pay such
additional amounts as will result in the receiptthg Trustee of the amounts which would otherwesectbeen payable by the Issuer
to the Trustee under this clause in the absenaeysuch set-off, counterclaim, deduction or withira.

Unless otherwise specifically stated in any disghaf these presents the provisions of this claha# continue in full force and
effect notwithstanding such discharge.
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16.

SUPPLEMENT TO TRUSTEE ACTS

Section 1 of the Trustee Act 2000 shall not applthe duties of the Trustee in relation to thetesnstituted by these presents.
Where there are any inconsistencies between thetda\cts and the provisions of these presentqrthasions of these presents
shall, to the extent allowed by law, prevail andtlie case of any such inconsistency with the €musict 2000, the provisions of
these presents shall constitute a restriction olusion for the purposes of that Act. The Trusteall have all the powers conferred
upon trustees by the Trustee Acts and by way gbleapent thereto it is expressly declared as follows

(@)

(b)

(©

(d)

(€)

(f)

(9)

The Trustee may in relation to these presentsratit@advice or opinion of or any information (whataddressed to the
Trustee or not) obtained from any lawyer, valuecoaintant, surveyor, banker, broker, auctione@ttoer expert whether
obtained by the Issuer, the Guarantor, the Truste@therwise and shall not be responsible for aapility occasioned by ¢
acting.

Any such advice, opinion or information may be sembbtained by letter, telex, telegram, facsinrigmsmission, e-mail or
cable and the Trustee shall not be liable for gatin any advice, opinion or information purportiogoe conveyed by any
such letter, telex, telegram, facsimile transmiss@mail or cable although the same shall corgame error or shall not be
authentic.

The Trustee may call for and shall be at libertpdoept as sufficient evidence of any fact or mattehe expediency of a
transaction or thing a certificate signed by any fwthorised Signatories of the Issuer and/or byAathorised Signatory of
the Guarantor and the Trustee shall not be bouadyrsuch case to call for further evidence ordsponsible for any
Liability that may be occasioned by it or any otperson acting on such certificate.

The Trustee shall be at liberty to hold these prissend any other documents relating thereto depmsit them in any part
of the world with any banker or banking compangompany whose business includes undertaking tleecsstody of
documents or lawyer or firm of lawyers considergdh®e Trustee to be of good repute and the Trusta# not be
responsible for or required to insure against aiapility incurred in connection with any such haeidior deposit and may
pay all sums required to be paid on account ofisespect of any such deposit.

The Trustee shall not be responsible for the récgippplication of the proceeds of the issue ¢f afrthe Notes by the
Issuer, the exchange of any Global Note for andBiebal Note or definitive Notes or the deliveryasfy Global Note or
definitive Notes to the person(s) entitled to itloem.

The Trustee shall not be bound to give notice tomerson of the execution of any documents comgriseeferred to in
these presents or to take any steps to ascerta&therhany Change of Control Event, Event of Defauliny Potential Event
of Default has happened and, until it shall havteadnowledge or express notice pursuant to thessents to the contrary,
the Trustee shall be entitled to assume that nm@haf Control Event, Event of Default or PotenEaknt of Default has
happened and that each of the Issuer and the Gaarambserving and performing all its obligatiangder these presents.

Save as expressly otherwise provided in these piegbe Trustee shall have absolute and uncoadrdilscretion as to the
exercise or non-exercise of its trusts, powerd)aittes and discretions under these presenteftbecise or non-exercise
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(h)

()

(k)

()

of which as between the Trustee and the NoteholttedsCouponholders shall be conclusive and bindmthe Noteholders
and Couponholders) and shall not be responsiblarfgiLiability which may result from their exercisenon-exercise and
in particular the Trustee shall not be bound toaathe request or direction of the Noteholderstherwise under any
provision of these presents or to take at suchastqur direction or otherwise any other action wrahy provision of these
presents, without prejudice to the generality dfctause 9.1, unless it shall first be indemnifiedt$ satisfaction against all
Liabilities to which it may render itself liable @rich it may incur by so doing.

The Trustee shall not be liable to any person hgaa of having acted upon any Extraordinary Reswoluh writing or any
Extraordinary or other resolution purporting to édeen passed at any meeting of Noteholders iecesghereof minutes
have been made and signed or any direction or st@iié&loteholders even though subsequent to itsgittmay be found
that there was some defect in the constitutiomefrheeting or the passing of the resolution oth@case of an
Extraordinary Resolution in writing, a directionr@quest) it was not signed by the requisite nurob&toteholders or that
for any reason the resolution, direction or requesst not valid or binding upon such Noteholders thiedrelative
Couponholders.

The Trustee shall not be liable to any person hgaa of having accepted as valid or not havingtegeany Note or
Coupon purporting to be such and subsequently feoie forged or not authentic.

Any consent or approval given by the Trustee ferghrposes of these presents may be given on stk &ind subject to
such conditions (if any) as the Trustee thinkafitl notwithstanding anything to the contrary irsthpresents may be given
retrospectively. The Trustee may give any conseapproval, exercise any power, authority or digon or take any
similar action (whether or not such consent, apaligyower, authority, discretion or action is sfieally referred to in these
presents) if it is satisfied that the interestshef Noteholders will not be materially prejudicbéreby. For the avoidance of
doubt, the Trustee shall not have any duty to thehblders in relation to such matters other thamnwhich is contained in
the preceding sentence.

The Trustee shall not (unless and to the extergreddso to do by a court of competent jurisdictiomyequired to disclose
to any Noteholder or Couponholder any informatimel(iding, without limitation, information of a cfidential, financial or
price sensitive nature) made available to the Erubl the Issuer or the Guarantor or any otheiopdrsconnection with
these presents and no Noteholder or Couponhol@ddirtehentitled to take any action to obtain frdra Trustee any such
information.

Where it is necessary or desirable for any purfrosennection with these presents to convert any §am one currency
to another it shall (unless otherwise providedh®se presents or required by law) be convertedcht mte or rates, in
accordance with such method and as at such datedatetermination of such rate of exchange, asheaggreed by the
Trustee in consultation with the Issuer or the @otor as relevant and any rate, method and dagreed shall be binding
on the Issuer, the Guarantor, the Noteholders lsm@€buponholders.
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(m)

(n)

(0)

(9)

(a)

The Trustee may certify that any of the conditiangnts and acts set out in subparagraph (b) oflifom 10.1 (Events of
Default) (each of which conditions, events and acts shalkss in any case the Trustee in its absoluteatien shall
otherwise determine, for all the purposes of th@ssents be deemed to include the circumstancekingstherein and the
consequences resulting therefrom) is in its opimaterially prejudicial to the interests of the Blodlders and any such
certificate shall be conclusive and binding upam Igsuer, the Guarantor, the Noteholders and thup@tuholders.

The Trustee as between itself and the NoteholdetCmuponholders may determine all questions antdtdarising in
relation to any of the provisions of these presefgery such determination, whether or not regatmwhole or in part to
the acts or proceedings of the Trustee, shall belasive and shall bind the Trustee and the Notidreland Couponholde

In connection with the exercise by it of any oftissts, powers, authorities and discretions utlikese presents (including,
without limitation, any modification, waiver, autfigation, determination or substitution), the Taegsshall have regard to-
general interests of the Noteholders as a classlatinot have regard to any interests arisinmfoircumstances particular
to individual Noteholders or Couponholders (whatdteir number) and, in particular but without ltation, shall not have
regard to the consequences of any such exercisedioidual Noteholders or Couponholders (whatetheir number)
resulting from their being for any purpose domitita resident in, or otherwise connected with,udjesct to the jurisdiction
of, any particular territory or any political subsgion thereof and the Trustee shall not be erditb require, nor shall any
Noteholder or Couponholder be entitled to clairapfrthe Issuer, the Guarantor, the Trustee or amgrqerson any
indemnification or payment in respect of any tarsaguence of any such exercise upon individual idders or
Couponholders except to the extent already provideth Condition 8 (Taxation) and/or any undertaking given in addition
thereto or in substitution therefor under these@nés.

Any trustee of these presents being a lawyer, atteot, broker or other person engaged in any mafer business shall
be entitled to charge and be paid all usual pradassand other charges for business transacte@aetsdione by him or his
firm in connection with the trusts of these preseartd also his proper charges in addition to dibuents for all other wol

and business done and all time spent by him diirhisin connection with matters arising in conneatiwith these presents.

The Trustee may whenever it thinks fit (but, (exagpere following consultation with the Guarantahére practicable),
(i) the Trustee considers such appointment to ltkdrinterests of the Noteholders; or (ii) the dateon is for the purposes
of conforming to any legal requirements, restricti@r conditions in any jurisdiction in which angricular act or acts is or
are to be performed; or (iii) the delegation isttoe purposes of obtaining a judgement in any dlict®on or the enforcement
in any jurisdiction of either a judgement alreadiyadned or any of the provisions of this Trust Degdinst the Issuer and
the Guarantor; or (iv) the Trustee in its absotligeretion determines that such delegation is rsacg®or desirable to avoid
any actual or potential conflict of interest) witle consent of the Guarantor, delegate by powattofney or otherwise to
any person or persons or fluctuating body of pesgarnether being a joint trustee of these presant®t) all or any of its
trusts, powers, authorities and discretions unitkese presents. Such delegation may be made upbriesms (including
power to sub-delegate) and subject to such comdittmd regulations as the Trustee may in the stieof the Noteholders
think
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(s)

(®

(u)

v)

fit. The Trustee shall not be under any obligatmsupervise the proceedings or acts of any satgdygédte or sulelegate o
be in any way responsible for any Liability incudriey reason of any misconduct or default on thé gfaainy such delegate
or sub-delegate. The Trustee shall within a realsientime after any such delegation or any renesvaénsion or
termination thereof give notice thereof to the &8sand the Guarantor.

The Trustee may in the conduct of the trusts adelresents instead of acting personally employpagdan agent (wheth
being a lawyer or other professional person) togaat or conduct, or concur in transacting or cetidg, any business and
to do, or concur in doing, all acts required tadbee in connection with these presents (includmegreceipt and payment of
money). The Trustee shall not be in any way resipba for any Liability incurred by reason of anysaonduct or default
on the part of any such agent or be bound to sigeethie proceedings or acts of any such agent.

The Trustee may appoint and pay any person tosagtcastodian or nominee on any terms in relabsuth assets of the
trusts constituted by these presents as the Trosgeletermine, including for the purpose of defrogiwith a custodian
these presents or any document relating to théstoasistituted by these presents and the Trustdlengit be responsible for
any Liability incurred by reason of the misconduhission or default on the part of any person agpd by it hereunder
be bound to supervise the proceedings or actsobf gerson; the Trustee is not obliged to appotusdodian if the Trustee
invests in securities payable to bearer.

The Trustee shall not be responsible for, nor ghallTrustee by the execution of this Trust Deeddmmed to make any
representation as to, the execution, delivery ligga&ffectiveness, adequacy, genuineness, vgligerformance,
enforceability or admissibility in evidence of tleggresents or any other document relating or exptet be supplemental
thereto and shall not be liable for any failur@bdain any licence, consent or other authoritytifierexecution, delivery,
legality, effectiveness, adequacy, genuinenesgjityalperformance, enforceability or admissibilityevidence of these
presents or any other document relating or expdetssbe supplemental thereto.

The Trustee may call for and shall rely on any rdcoertificate or other document of or to be isshg Euroclear or
Clearstream, Luxembourg in relation to any deteatiom of the nominal amount of Notes represented Bjobal Note
standing to the account of any person. Any sucbrtk certificate or other document shall be cosigliand binding for all
purposes. Any such record, certificate or oth@udeent may comprise any form of statement or miritof electronic
records provided by the relevant clearing systewlding Euroclear's EUCLID or Clearstream, Luxemtigs Cedcom
system) in accordance with its usual proceduresramdhich the holder of a particular principal amoof Notes is clearly
identified together with the amount of such holdirihe Trustee shall not be liable to any persorelagon of having
accepted as valid or not having rejected any seichrd, certificate or other document to such effeeporting to be issued
by Euroclear or Clearstream, Luxembourg and sutesgtyufound to be forged or not authentic.

The Trustee shall not be responsible to any pei@diailing to request, require or receive any leg@inion relating to the
Notes or for checking or commenting upon the canééany such legal opinion and shall not be resjme for any
Liability incurred thereby.
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(w)

)

v)

@)

(aa)

(bb)

(cc)

Subject to the requirements, if any, of the LuxenrgdStock Exchange, any corporation into whichThestee shall be
merged or converted or with which it shall be cdigsded or any company resulting from any such regrgonversion or
consolidation, or any corporation succeeding t@aflubstantially all the corporate trust businesthe Trustee, shall be a
party hereto and shall be the Trustee under theesepts (provided it is a trust corporation) withexecuting or filing any
paper or document or any further act on the pattt@parties thereto.

The Trustee shall not be bound to take any acti@onnection with these presents or any obligatiyissng pursuant
thereto, including, without prejudice to the getligraf the foregoing, forming any opinion or emping any financial
adviser, where it is not reasonably satisfied thatlssuer will be able to indemnify it againstla#bilities which may be
incurred in connection with such action and may alednprior to taking any such action that there &id po it in advance
such sums as it reasonably considers (without gieguo any further demand) shall be sufficientemdemnify it and on
such demand being made the Issuer shall be obigethke payment of all such sums in full.

No provision of these presents shall require thestBe to do anything which, in its opinion basedrujegal advice in the
relevant jurisdiction, (i) may be illegal or comyao any applicable law or regulation, (i) it widwnot have the power to do
in that jurisdiction by virtue of any applicablenar regulation or if it is determined by any coartother competent
authority in that it does not have such powerjigrqause it to expend or risk its own funds dnertwise incur any Liability
in the performance of any of its duties or in tlereise of any of its rights, powers or discretiahg shall have grounds for
believing that repayment of such funds or adeqimatemnity, security or prefunding against such osk.iability is not
assured to it.

Unless notified to the contrary, the Trustee shalentitled to assume without enquiry (other thequesting a certificate
pursuant to subclause 14(p)) that no Notes arebhgltbr the benefit of, or on behalf of, the Issube Guarantor, any other
Subsidiary of the Guarantor, any holding companthefGuarantor or any other Subsidiary of suchihgldompany.

The Trustee shall have no responsibility whatsoavéie Issuer, the Guarantor, any Noteholder arpBaholder or any
other person for the maintenance of or failure @nmain any rating of any of the Notes by any migency.

Any certificate or report of the Auditors of the &antor or any other person called for by or prewitb the Trustee
(whether or not addressed to the Trustee) in aec@al with or for the purposes of these presentshbraaglied upon by the
Trustee as sufficient evidence of the facts stttetein notwithstanding that such certificate qrart and/or any engagemi
letter or other document entered into by the Trugteconnection therewith contains a monetary beolimit on the liability
of the Auditors of the Guarantor or such other petis respect thereof and notwithstanding thasttape and/or basis of
such certificate or report may be limited by angagement or similar letter or by the terms of tedificate or report itself.

The Trustee shall not be responsible for, or feesgtigating any matter which is the subject of, eaujtal, statement,
representation, warranty or covenant of any pecsmtained in these presents, or any other agreesnelatcument relating
to the
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18.

transactions contemplated in these presents or gl other agreement or document.

(dd) The Trustee shall not be liable or responsibleafor Liabilities or inconvenience which may resuotiri anything done or
omitted to be done by it in accordance with thesimions of these presents.

(e€) The Trustee shall not be liable for any error afgjmment made in good faith by responsible officen¢s2mployee(s) of the
Trustee, unless the Trustee fails to show the @egfreare and diligence required of it as a trustee

TRUSTEE'S LIABILITY

Nothing in these presents shall in any case inlwthie Trustee has failed to show the degree ofaadediligence required of it as
trustee having regard to the provisions of thessquts conferring on it any trusts, powers, autiesror discretions exempt the
Trustee from or indemnify it against any liabilftyr breach of trust or any other liability which biytue of any rule of law would
otherwise attach to it in respect of any wilful e, gross negligence or bad faith of which it nhayguilty in relation to its duties
under these presents.

TRUSTEE CONTRACTING WITH THE ISSUER AND THE GUARANT OR

Neither the Trustee nor any director or officehotding company, Subsidiary or associated compémyoorporation acting as a
trustee under these presents shall by reason af fitss fiduciary position be in any way precludean:

€)) entering into or being interested in any contradir@ancial or other transaction or arrangemenhiilite Issuer or the
Guarantor or any person or body corporate assalcieith the Issuer or the Guarantor (including withbmitation any
contract, transaction or arrangement of a bankirigsurance nature or any contract, transacticar@ngement in relation
to the making of loans or the provision of finamdéilities or financial advice to, or the purcleaglacing or underwriting
of or the subscribing or procuring subscriptionsdpotherwise acquiring, holding or dealing with,acting as paying agent
in respect of, the Notes or any other notes, baetamtks, shares, debenture stock, debentures arseberities of, the Issuer
or the Guarantor or any person or body corporatecated as aforesaid); or

(b) accepting or holding the trusteeship of any othesttdeed constituting or securing any other seearissued by or relating
to the Issuer or the Guarantor or any such perstwdy corporate so associated or any other offiggofit under the Issut
or the Guarantor or any such person or body cotp@@associated,

and shall be entitled to exercise and enforcagtes, comply with its obligations and performadtsties under or in relation to any
such contract, transaction or arrangement asasrezf to in (a) above or, as the case may be,stytsusteeship or office of profit

is referred to in (b) above without regard to thieiests of the Noteholders and notwithstandingttteasame may be contrary or
prejudicial to the interests of the Noteholders sndll not be responsible for any Liability occasd to the Noteholders thereby and
shall be entitled to retain and shall not be in &y liable to account for any profit made or shairbrokerage or commission or
remuneration or other amount or benefit receivedaby or in connection therewith.
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19.1

19.2

19.3

Where any holding company, subsidiary or associed@tpany of the Trustee or any director or offickthe Trustee acting other
than in his capacity as such a director or offltas any information, the Trustee shall not theltgdgeemed also to have knowledge
of such information and, unless it shall have ddtnawledge of such information, shall not be rasgible for any loss suffered by
Noteholders resulting from the Trustee’s failingdake such information into account in acting draiing from acting under or in
relation to these presents.

WAIVER, AUTHORISATION AND DETERMINATION

The Trustee may without the consent or sancticgh@Noteholders and without prejudice to its rightsespect of any subsequent
breach, Event of Default or Potential Event of Diiffrom time to time and at any time but only ifchin so far as in its opinion the
interests of the Noteholders shall not be materiaéjudiced thereby waive or authorise any breagbroposed breach by the Issuer
or the Guarantor of any of the covenants or prowmisicontained in these presents or determine tiyaEaent of Default or Potential
Event of Default shall not be treated as suchHergurposes of these presents PROVIDED ALWAYS THRE Trustee shall not
exercise any powers conferred on it by this clang®ntravention of any express direction giverByraordinary Resolution or by a
request under Condition 1Efnforcemen] but so that no such direction or request shédicafany waiver, authorisation or
determination previously given or made. Any suciver, authorisation or determination may be giwemade on such terms and
subject to such conditions (if any) as the Trusteg determine, shall be binding on the Noteholdesthe Couponholders and, if,
but only if, the Trustee shall so require, shalhbéfied by the Issuer to the Noteholders in adaoce with Condition 13Notices)
as soon as practicable thereafter.

MODIFICATION

The Trustee may without the consent or sancticgh@Noteholders or Couponholders at any time amm fime to time concur with
the Issuer and the Guarantor in making any modifinga) to these presents (including, without tation, the proviso to paragrap
of Schedule 3 or any matters referred to in thavigo) which in the opinion of the Trustee it mayfroper to make PROVIDED
THAT the Trustee is of the opinion that such mauifion will not be materially prejudicial to thetémests of the Noteholders or
(b) to these presents if in the opinion of the Teassuch modification is of a formal, minor or teicial nature or to correct a manifest
error or an error which is, in the opinion of theitee, proven. Any such modification may be madsuxh terms and subject to
such conditions (if any) as the Trustee may deteenshall be binding upon the Noteholders and thepGnholders and, unless the
Trustee agrees otherwise, shall be notified byiskeer to the Noteholders in accordance with Camilit3 (Notices) as soon as
practicable thereafter.

BREACH

Any breach of or failure to comply with any sucinte and conditions as are referred to in subclai@dsand 19.2 shall constitut
default by the Issuer or the Guarantor (as the gagebe) in the performance or observance of ar@weor provision binding on it
under or pursuant to these presents.
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20.

20.1

20.2

20.3

21.

21.1

Holder of Definitive Note Assumed to be Couponholde

Wherever in these presents the Trustee is reqairedtitled to exercise a power, trust, authoritgigcretion under these presents,
except as ordered by a court of competent jurigdiatr as required by applicable law, the Trustesdsnotwithstanding that it may
have notice to the contrary, assume that each Nlatehis the holder of all Coupons appertainingdach Note in definitive form of
which he is the holder.

NO NOTICE TO COUPONHOLDERS

Neither the Trustee nor the Issuer nor the Guaratiall be required to give any notice to the Caunmdders for any purpose under
these presents and the Couponholders shall be demall purposes to have notice of the contehtng notice given to the
Noteholders in accordance with Condition 18atices).

ENTITLEMENT TO TREAT HOLDER AS ABSOLUTE OWNER

The Issuer, the Guarantor, the Trustee and thaen#&gents may (to the fullest extent permitted pglecable laws) deem and treat
the holder of any Note or of a particular principedlount of the Notes and the holder of any Coupath@ absolute owner of such
Note, principal amount or Coupon, as the case neajop all purposes (whether or not such Note,qgipa amount or Coupon shall
be overdue and notwithstanding any notice of owhiprthereof or of trust or other interest with reythereto, any notice of loss or
theft thereof or any writing thereon), and the &sthe Guarantor, the Trustee and the Paying Agarall not be affected by any
notice to the contrary. All payments made to arghdwlder shall be valid and, to the extent ofghms so paid, effective to satisfy
and discharge the liability for the moneys payableespect of such Note, principal amount or Coypathe case may be.

SUBSTITUTION

(a) The Trustee may without the consent of the Notedrsldr Couponholders at any time agree with theelsand the
Guarantor to the substitution in place of the Isgaeof the previous substitute under this clawsedhe principal debtor
under these presents of the Guarantor or any &thiesidiary of the Guarantor (such substituted comjeeing hereinafter
called theNew Company) provided that a trust deed is executed or somnerdorm of undertaking is given by the New
Company in form and manner satisfactory to the fBeisagreeing to be bound by the provisions ofelpeesents with any
consequential amendments which the Trustee may deenopriate as fully as if the New Company hachbesmed in
these presents as the principal debtor in plateeofssuer (or of the previous substitute underctaese) and provided
further that (except where the New Company is thar@ntor) the Guarantor unconditionally and irreldg guarantees all
amounts payable under these presents to the stitisfaf the Trustee.

(b) The following further conditions shall apply to @)ove:

0] the Issuer, the Guarantor and the New Company sbalply with such other requirements as the Trustag
direct in the interests of the Noteholders;

(i) where the New Company is incorporated, domiciletesident in, or subject generally to the taxingspiction of,
a territory other than or in addition to Luxembowrghe United States of America or any politiaab<livision or
any authority therein or thereof having power tq tandertakings or
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21.2

22.

covenants shall be given by the New Company inseranresponding to the provisions of ConditionTéakation)
with the substitution for (or, as the case maythe addition to) the references to Luxembourg erUhited States
of America of references to that other or additldeaitory in which the New Company is incorpordteélomiciled
or resident or to whose taxing jurisdiction it ifect and (where applicable) Condition 7Rgdemption and
Purchases — Redemption for Taxation Rea3ahsll be modified accordingly;

(iii) without prejudice to the rights of reliance of fhireistee under the immediately following paragraph the
Trustee is satisfied that the relevant transadtigrot materially prejudicial to the interests loé tNoteholders; and

(iv) if two directors of the New Company (or other offis acceptable to the Trustee) shall certify thatNew
Company is solvent both at the time at which thevant transaction is proposed to be effected amdadiately
thereafter (which certificate the Trustee may rghpn absolutely) the Trustee shall not be underdarty to have
regard to the financial condition, profits or presfs of the New Company or to compare the samethitbe of the
Issuer or the previous substitute under this Clagsapplicable.

Any such trust deed or undertaking shall, if soregped, operate to release the Issuer or the pesidstitute as aforesaid from all
of its obligations as principal debtor under thpsesents. Not later than 14 days after the exaewti such documents and
compliance with such requirements, the New Compsaal give notice thereof in a form previously apprd by the Trustee to the
Noteholders in the manner provided in Condition( Ndtices). Upon the execution of such documents and canpd with such
requirements, the New Company shall be deemed tabed in these presents as the principal debjage of the Issuer (or in
place of the previous substitute under this clausepr these presents and these presents shakheed to be modified in such
manner as shall be necessary to give effect taltbge provisions and, without limitation, referengethese presents to the Issuer
shall, unless the context otherwise requires, leenéel to be or include references to the New Company

CURRENCY INDEMNITY

Each of the Issuer and the Guarantor shall seydralemnify the Trustee, every Appointee, the Notdars and the Couponholders
and keep them indemnified against:

€)) any Liability incurred by any of them arising fraime non-payment by the Issuer or the Guarantongpfaanount due to the
Trustee or the Noteholders or Couponholders urdeset presents by reason of any variation in tles @texchange
between those used for the purposes of calculgtim@gmount due under a judgment or order in resheotof and those
prevailing at the date of actual payment by thedssr the Guarantor; and

(b) any deficiency arising or resulting from any vaodatin rates of exchange between (i) the date aghath the local currenc
equivalent of the amounts due or contingently duden these presents (other than this clause)ésiledéd for the purposes
of any bankruptcy, insolvency or liquidation of tlssuer or the Guarantor and (i) the final dateafscertaining the amount
of claims in such bankruptcy, insolvency or liguida. The amount of such deficiency shall be detma to be reduced |
any variation in rates of exchange occurring betwtbe said final date and the date of
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23.

23.1

23.2

any distribution of assets in connection with angtsbankruptcy, insolvency or liquidation.

The above indemnities shall constitute obligatiohthe Issuer and the Guarantor separate and indepefrom their obligations
under the other provisions of these presents aaltlgbply irrespective of any indulgence grantedhsy Trustee or the Noteholders
or the Couponholders from time to time and shatiticwe in full force and effect notwithstanding fadgment or filing of any proof
or proofs in any bankruptcy, insolvency or liquidatof the Issuer or the Guarantor for a liquidegach or sums in respect of
amounts due under these presents (other thanldbise). Any such deficiency as aforesaid shatldgmed to constitute a loss
suffered by the Noteholders and Couponholders angtoof or evidence of any actual loss shall baiireq by the Issuer or the
Guarantor or their liquidator or liquidators.

NEW TRUSTEE

The power to appoint a new trustee of these presdnatl, subject as hereinafter provided, be vast#ite Issuer but no person shall
be appointed who shall not previously have beemcy@ol by an Extraordinary Resolution. One or npeesons may hold office as
trustee or trustees of these presents but sudied¢ros trustees shall be or include a Trust Cotmora Whenever there shall be more
than two trustees of these presents the majorispolfi trustees shall be competent to execute aardise all the duties, powers,
trusts, authorities and discretions vested in thestEe by these presents provided that a TrustdCatipn shall be included in such
majority. Any appointment of a new trustee of thpsesents shall as soon as practicable therdafteotified by the Issuer to the
Principal Paying Agent and the Noteholders.

SEPARATE AND CO-TRUSTEES

Notwithstanding the provisions of subclause 23 dvabthe Trustee may, upon giving prior noticeht Issuer and the Guarantor
(but without the consent of the Issuer, the Guaratihe Noteholders or the Couponholders), apigtperson established or
resident in any jurisdiction (whether a Trust Cagiimn or not) to act either as a separate trustes a co-trustee jointly with the
Trustee:

€)) if the Trustee considers such appointment to libdrinterests of the Noteholders;

(b) for the purposes of conforming to any legal requieats, restrictions or conditions in any jurisdictin which any
particular act or acts is or are to be performed; o

(c) for the purposes of obtaining a judgment in anisgliction or the enforcement in any jurisdictionedther a judgment
already obtained or any of the provisions of tha®ssents against the Issuer and/or the Guarantor.

Each of the Issuer and the Guarantor irrevocabbpimps the Trustee to be its attorney in its namé @n its behalf to execute any
such instrument of appointment. Such a person ghdiject always to the provisions of these pregdmve such trusts, powers,
authorities and discretions (not exceeding thosdetted on the Trustee by these presents) anddu@s and obligations as shall be
conferred or imposed by the instrument of appoimtmd&he Trustee shall have power in like manneetoove any such person.
Such reasonable remuneration as the Trustee maty @any such person, together with any attributaiéilities incurred by it in
performing its function as such separate trustemdrustee, shall for the purposes of these ptedentreated as Liabilities incurred
by the Trustee.
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24,

25.

26.

TRUSTEE'S RETIREMENT AND REMOVAL

A trustee of these presents may retire at any imgiving not less than 60 days’ prior written getto the Issuer and the Guarantor
without giving any reason and without being resjiadesfor any Liabilities incurred by reason of suetirement. The Noteholders
may by Extraordinary Resolution remove any trustegustees for the time being of these presefite Issuer and the Guarantor
undertake that in the event of the only trustethe$e presents which is a Trust Corporation (feratoidance of doubt, disregarding
for this purpose any separate or co-trustee apgbimder subclause 23.2) giving notice under tlhisse or being removed by
Extraordinary Resolution they will use their bestieavours to procure that a new trustee of thessepts being a Trust Corporation
is appointed as soon as reasonably practicabledfter. The retirement or removal of any suchtérishall not become effective
until a successor trustee being a Trust Corporagi@ppointed. If, in such circumstances, no ampeént of such a new trustee has
become effective within 60 days of the date of smatice or Extraordinary Resolution, the Trustealldhe entitled to appoint a Trust
Corporation as trustee of these presents, but cto appointment shall take effect unless previoaplgroved by an Extraordinary

Resolution.

TRUSTEE'S POWERS TO BE ADDITIONAL

The powers conferred upon the Trustee by thesemi®shall be in addition to any powers which nrayftime to time be vested in
the Trustee by the general law or as a holder piohthe Notes or Coupons.

NOTICES

Any notice or demand to the Issuer, the Guarantthe Trustee to be given, made or served for amggses under these presents
shall be given, made or served by sending the $gnpee-paid post (first class if inland, first cdeairmail if overseas) or facsimile

transmission or by delivering it by hand as follows

to the Issuer

to the Guarantoil

AON Financial Services Luxembourg S.

19, rue de Bitbour

BP593

L-1273Luxembour

Grand Duchy of Luxembour

(Attention: the Directors

Facsimile No. +352 31 71 %

(Copy to the Guaranto

Aon Corporatior

200 East Randolph Stre

Chicago

lllinois 60601

USA

(Attention: Paul Hagy (the Treasure
Facsimile No. +1 312 381 60t
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27.

28.

28.1

28.2

to the Trustee BNY Corporate Trustee Services Limit

40t Floor

One Canada Squa
London E14 5AL
England

(Attention: Trustee Administration Manag
Facsimile No.+ 442079642509/ 2536

or to such other address or facsimile number a lsinee been notified (in accordance with this skuto the other parties hereto and
any notice or demand sent by post as aforesaitilshdeemed to have been given, made or serveday®in the case of inland pt

or seven days in the case of overseas post aipati# and any notice or demand sent by facsinaifesinission as aforesaid shall be
deemed to have been given, made or served antleeofi despatch provided that in the case of a @aticdemand given by facsimile
transmission a confirmation of transmission is res@ by the sending party and such notice or densaatl forthwith be confirmed

by post. The failure of the addressee to recaieh sonfirmation shall not invalidate the relevaatice or demand given by
facsimile transmission.

GOVERNING LAW

These presents and any non-contractual obligatiaesg out of or in connection with them are gaest by, and shall be construed
in accordance with, English law.

SUBMISSION TO JURISDICTION

Each of the Issuer and the Guarantor irrevocahigesfor the benefit of the Trustee, the Notehal@ed the Couponholders that
the courts of England are to have exclusive jucisal to settle any dispute which may arise outrah connection with these
presents and accordingly submit to the exclusivisdiction of the English courts. Each of the Igsaied the Guarantor waives any
objection to the courts of England on the grouthds they are an inconvenient or inappropriate fortrhe Trustee, the Noteholders
and the Couponholders may take any suit, actigrareeding arising out of or in connection withsh@resents (together referrec
asProceedings) against each of the Issuer and the Guarantamjrother court of competent jurisdiction and coment Proceedings
in any number of jurisdictions.

Each of the Issuer and the Guarantor irrevocabiyusrtonditionally appoints Aon Limited, of 8 Devbire Square, London, EC2
4PL (and in the event of its ceasing so to actaglboint such other person as the Trustee may @ppired as the Issuer and/or the
Guarantor (as the case may be) may nominate imgiid the Trustee for the purpose) to accept serof process on its behalf in
England in respect of any Proceedings. Each ofstheer and the Guarantor:

(@ agrees to procure that, so long as any of the Neteains liable to prescription, there shall béite an appointment of
such a person approved by the Trustee with aneoiffic. ondon with authority to accept service asedaid;

(b) agrees that failure by any such person to givecaatf such service of process to the Issuer oGtherantor shall not impe
the validity of such service or of any judgmentdzhthereon;
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29.

30.

(c) consents to the service of process in respectyoPanceedings by the airmailing of copies, postagpaid, to the Issuer or
the Guarantor (as the case may be) in accordanbeclause 26; and

(d) agrees that nothing in these presents shall afieatight to serve process in any other manner iteairby law.
COUNTERPARTS

This Trust Deed and any trust deed supplementattenay be executed and delivered in any numbeowfterparts, all of which,
taken together, shall constitute one and the saad dnd any party to this Trust Deed or any trasticsupplemental hereto may
enter into the same by executing and deliveringumterpart.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

A person who is not a party to these presents baights under the Contracts (Rights of Third RaitiAct 1999 to enforce any term
of these presents, but this does not affect aryt dgremedy of a third party which exists or isidable apart from that Act.

IN WITNESS whereof this Trust Deed has been executed as algetbe Issuer, the Guarantor and the Trustee aliekded on the date first
stated on page 1.
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SCHEDULE 1
FORM OF GLOBAL NOTES
PART 1
FORM OF TEMPORARY GLOBAL NOTE
AON FINANCIAL SERVICES LUXEMBOURG S.A.

(A public limited liability company (société anorgynincorporated under the laws of the Grand Duchizuxembourg, having its registered
office at 19, rue de Bitbourg, BP593, L-1273, Lukeuarg and registered with the Luxembourg trade eoichpanies register under number
B146352)

TEMPORARY GLOBAL NOTE
representing
€500,000,000
6.25 PER CENT. GUARANTEED NOTES DUE JULY 2014

unconditionally and irrevocably guaranteed
as to payment of principal and interest by

AON CORPORATION
(Incorporated under the laws of the State of Delaayd SA)

This Note is a temporary Global Note without instreoupons in respect of a duly authorised issudodés of Aon Financial Services
Luxembourg S.A. (théssuer), designated as specified in the title hereof {bees), limited to the aggregate principal amount ogfiv
hundred million euro (€500,000,000) and constitutgé Trust Deed dated 1 July 2009 (Tmast Deed) between the Issuer, Aon
Corporation as guarantor (tBuarantor ) and BNY Corporate Trustee Services Limitedtrustee (the trustee for the time being theveofg
herein called th&rustee ). References herein to the Conditions (or to@eryicular numbered Condition) shall be to the Giiowas (or that
particular one of them) set out in Schedule 2 éoTtust Deed. The aggregate principal amount tiore to time of this temporary Global
Note shall be that amount as entered from timaie tn the records of both Euroclear Bank S.A./N.Euroclear ) and Clearstream
Banking, société anonymeC{earstream, Luxembourgand with Euroclear and any other clearing systepoeaped by the Trustee together
therelevant Clearing Systems.

1. PROMISE TO PAY

Subject as provided in this temporary Global NbogIssuer promises to pay to the bearer the paheimount of this temporary
Global Note (being at the date hereof five hundnéition euro (€500,000,000)) on 1 July, 2014 (omihole or, where applicable, in
part on such earlier date as the said principalusrnor part respectively may become repayable tor@ance with the Conditions or
the Trust Deed) and to pay interest annually iraron each Interest Payment Date on the prinaipaunt from time to time of this
temporary Global Note at the rate of 6.25 per gasmt.annum together with such other amounts (ij asymay be payable, all subject
to and in accordance with the Conditions and tle@ipions of the Trust Deed.

The records of the relevant Clearing Systems (whigiression in this Global Note means the recdrasdach relevant Clearing
System holds for its customers which reflect th@amt of such customer’s interest in the Notes)ldletonclusive evidence of the
nominal
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amount of Notes represented by this temporary GNbg and, for these purposes, a statement idspedelevant Clearing System
(which statement shall be made available to thedbegpon request) stating the nominal amount oebloépresented by this
temporary Global Note at any time shall be congkigividence of the records of the relevant CleaBiystem at that time.

EXCHANGE FOR PERMANENT GLOBAL NOTE AND PURCHASES

This temporary Global Note is exchangeable in wiool part upon the request of the bearer forthér global note in respect of
to €500,000,000 aggregate principal amount of thesl(thePermanent Global Note) only on and subject to the terms and
conditions set out below.

On and after 11 August, 2009 (tRgchange Date) interests in this temporary Global Note may behexged in whole or in part at
the specified office of The Bank of New York Mellacting through its London Branch (tReincipal Paying Agent, which
expression includes any successor) (or such otaee jas the Trustee may agree) for interests reddrdthe records of the relevant
Clearing Systems in a duly executed, authenticatedeffectuated Permanent Global Note and therdstia procure that interests
in the Permanent Global Note shall be entgmedratain the records of the relevant Clearing Systems shiat the nominal amount
represented by this temporary Global Note shatkldeced by the principal amount of this temporalgh@l Note so exchanged,
Provided that if definitive Notes (together witlet@oupons appertaining thereto) have already lsseed in exchange for all the
Notes represented for the time being by the PerntaBimbal Note, then this temporary Global Note rttareafter be exchanged
only for definitive Notes (together with the Cougaappertaining thereto) and in such circumstarefesences herein to the
Permanent Global Note shall be construed accorgengdl provided further that the Permanent GlobdkNtball be issued and
delivered (or, as the case may be, endorsed oalydifto the extent that there shall have been pted¢o the Issuer a certificate from
the relevant Clearing Systems to the effect thab&aar or Clearstream, Luxembourg, as the casetmalgas received from or in
respect of a person entitled to a beneficial irsieirea particular principal amount of the Notegresented by this temporary Global
Note (as shown by its records) a certificate of-kihbeneficial ownership in the form required bgrid, for the avoidance of doubt,
in the form required by the US Treasury Regulafions

Any person who would, but for the provisions ofttémporary Global Note, the Permanent Global ldatkthe Trust Deed,
otherwise be entitled to receive a definitive Notelefinitive Notes shall not be entitled to reguihe exchange of an appropriate
of this temporary Global Note for a like part oétRermanent Global Note unless and until he shatt ldelivered or caused to be
delivered to Euroclear or Clearstream, Luxemboucgréficate of non-US beneficial ownership in foem required by it (copies of
which form of certificate will be available at tbéices of Euroclear in Brussels and Clearstreanxeimbourg in Luxembourg and
the specified office of each of the Paying Agents).

Upon (a) any exchange of a part of this tempordop& Note for a like part of the Permanent GloRate or (b) the purchase by or
on behalf of the Issuer, the Guarantor or any ogdasidiary of the Guarantor and cancellation pé# of the interests recorded in
the records of the relevant Clearing Systems mtimporary Global Note in accordance with the @ans, the Issuer shall procure
that the portion of the interests in the princi@adount hereof so exchanged or so purchased andlghshall be entergato ratain
the records of the relevant Clearing Systems.
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3.

PAYMENTS

Until the entire principal amount of this tempor#&iobal Note has been extinguished, this tempa&opal Note shall in all respec
be entitled to the same benefits as the definNigtes for the time being represented hereby anidilshentitled to the benefit of and
be bound by the Trust Deed, except that the haltiris temporary Global Note shall not (unlessrupae presentation of this
temporary Global Note for exchange, issue and dgfiof the Permanent Global Note is improperly Wl or refused and such
withholding or refusal is continuing at the reletpayment date) be entitled (a) to receive any mtrof interest on this temporary
Global Note except (subject to (b) below) uponifiedation as hereinafter provided or (b) on an@&athe Exchange Date, to receive
any payment on this temporary Global Note. Upon@ayment of principal or interest on this tempgr@tobal Note, the Issuer
shall procure that the amount so paid shall beredf®o ratain the records of the relevant Clearing Systemsahytfailure to make
such entries shall not affect the discharge refeiwan the paragraph after the next paragraph.

Payments of interest in respect of Notes for e tbeing represented by this temporary Global Mol be made to the bearer only
upon presentation to the Issuer of a certificatenfEuroclear or from Clearstream, Luxembourg toaffiect that Euroclear or
Clearstream, Luxembourg, as the case may be, baiwved from or in respect of a person entitled beaeficial interest in a
particular principal amount of the Notes represetutge this temporary Global Note (as shown by itords) a certificate of non-US
beneficial ownership in the form required by it afal the avoidance of doubt, in the form requibgcthe US Treasury Regulations,
and each payment so made will discharge the Issobtigations in respect thereof. Any person wlabd, but for the provisions of
this temporary Global Note and of the Trust Dee¢dewise be beneficially entitled to a paymentriéiest on this temporary Global
Note shall not be entitled to require such paynsatess and until he shall have delivered or catrsé@ delivered to Euroclear or
Clearstream, Luxembourg a certificate of non-USefieral ownership in the form required by it (copief which form of certificate
will be available at the offices of Euroclear inuBsels and Clearstream, Luxembourg in Luxemboudglas specified office of each
of the Paying Agents).

Upon payment in respect of the Notes representaliyemporary Global Note, the Issuer shall pred¢hat the amount so paid
shall be enteregro ratain the records of the relevant Clearing Systemsahu failure to make such entries shall not afthet
discharge referred to in the previous paragraph.

All payments of any amounts payable and paid tdo#arer of this temporary Global Note shall bedralhd, to the extent of the su
so paid, effectual to satisfy and discharge tHailitg for the moneys payable hereon, on the Peenalobal Note and on the
relevant definitive Notes and Coupons.

ACCOUNTHOLDERS

For so long as all of the Notes are representezhleyor both of the Permanent Global Note and #nigbrary Global Note and such
Global Note (s) is/are held on behalf of Euroclaad/or Clearstream, Luxembourg, each person wiar tbe time being shown in
the records of Euroclear or Clearstream, Luxembasrthe holder of a particular principal amounswth Notes (each an
Accountholder) (in which regard any certificate or other documisaued by Euroclear or Clearstream, Luxembourg dse
principal amount of such Notes standing to the antof any person shall, in the absence of manéfast, be conclusive and bind
for all purposes) shall be treated as the holdsuoh principal amount of such Notes for all pugméncluding for the purposes of
any quorum requirements of, or the right to demapall at, meetings of the Noteholders) other tith respect to the payment of
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principal and interest on such Notes, the rightich shall be vested, as against the Issuer, tradhtor and the Trustee, solely in
the bearer of the relevant Global Note in accordamith and subject to its terms and the terms effitust Deed. Each
Accountholder must look solely to Euroclear or @é@eam, Luxembourg, as the case may be, for ésesbf each payment made to
the bearer of the relevant Global Note.

NOTICES

For so long as all of the Notes are representazhieyor both of the Permanent Global Note and #émgbrary Global Note and such
Global Note(s) is/are held on behalf of Euroclezt/ar Clearstream, Luxembourg, notices to Notehsldeay be given by delivery
of the relevant notice to Euroclear and/or Cleasstr, Luxembourg (as the case may be) for commumictd the relative
Accountholders rather than by publication as respibty Condition 13 Notices) provided that, so long as the Notes are listethen
Euro MTF market of the Luxembourg Stock Exchange thie rules and regulations of the Euro MTF madfe¢he Luxembourg
Stock Exchange so require, notice will be giverpbplication on the website of the Luxembourg StBgkhange (www.bourse.lu).
Any such notice shall be deemed to have been dovére Noteholders on the second day after theodayhich such notice is
delivered to Euroclear and/or Clearstream, Luxemipdas the case may be) as aforesaid.

PRESCRIPTION

Claims against the Issuer and the Guarantor iretsy principal and interest on the Notes repregkhy the Permanent Global N
or this temporary Global Note will be prescribeteaflO years (in the case of principal) and fivarggin the case of interest) from
the Relevant Date (as defined in ConditionTéxation)).

AUTHENTICATION AND EFFECTUATION

This temporary Global Note shall not be or becomiéhor obligatory for any purpose unless and waiihenticated by or on behalf
of the Principal Paying Agent and effectuated ky/ehtity appointed as common safekeeper by theaeieClearing Systems.

GOVERNING LAW

This temporary Global Note and any non-contractddibations arising out of or in connection withaie governed by, and shall be
construed in accordance with, the laws of Englamtithe Issuer has in the Trust Deed submitteddquitisdiction of the courts of
England for all purposes in connection with thimperary Global Note and any non-contractual obiigest arising out of or in
connection with it.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No rights are conferred on any person under thar@cts (Rights of Third Parties) Act 1999 to enfoeny term of this temporary
Global Note, but this does not affect any rightemedy of any person which exists or is availaplerefrom that Act.
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IN WITNESS whereof the Issuer has caused this temporary GMbt to be signed manually or in facsimile by amg members of the
board of directors of the Issuer.

AON FINANCIAL SERVICES LUXEMBOURG S.A.

By: By:

(Director) (Director)
Issued in London, England on 1 July, 2009.
Certificate of authentication

This temporary Global Note is duly authenticatethaut recourse, warranty or liability.

Duly authorisec

for and on behalf ¢

The Bank of New York Mellon acting through its LardBranck
as Principal Paying Agel

Certificate of Effectuation

This temporary Global Note is duly effectuated withrecourse, warranty or liability.

Clearstream Banking, société anony
as common safekeeg
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PART 2
FORM OF PERMANENT GLOBAL NOTE

ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER THE
UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITA  TIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF
THE INTERNAL REVENUE CODE.

AON FINANCIAL SERVICES LUXEMBOURG S.A.

(A public limited liability company (société anorgynincorporated under the laws of the Grand Duchizuxembourg, having its registered
office at 19, rue de Bitbourg, BP593, L-1273, Lukeuarg and registered with the Luxembourg trade eoichpanies register under number
B146352)

PERMANENT GLOBAL NOTE
representing up to

€500,000,000
6.25 PER CENT. GUARANTEED NOTES DUE JULY 2014

unconditionally and irrevocably guaranteed
as to payment of principal and interest by

AON CORPORATION
(Incorporated under the laws of the State of Delaayd SA)

This Note is a permanent Global Note without intemupons in respect of a duly authorised issiéotés of Aon Financial Services
Luxembourg S.A. (théssuer), designated as specified in the title hereof [{bées), limited to the aggregate principal amount oftaifive
hundred million euro (€500,000,000) and constitutee Trust Deed dated 1 July, 2009 (fmast Deed) between the Issuer, Aon
Corporation as guarantor (tBuarantor ) and BNY Corporate Trustee Services Limitedtrustee (the trustee for the time being theveofg
herein called th&rustee). References herein to the Conditions (or toeryicular numbered Condition) shall be to the Giowks (or that
particular one of them) set out in Schedule 2 &Tlust Deed.

1. PROMISE TO PAY

Subject as provided in this permanent Global Nie¢elssuer promises to pay to the bearer the pahaimount of this permanent
Global Note on 1 July, 2014 (or in whole or, whapplicable, in part on such earlier date as the gancipal amount or part
respectively may become repayable in accordandetidt Conditions or the Trust Deed) and to payr@®ieannually in arrear on
each Interest Payment Date on the principal amiwant time to time of this permanent Global Notéele rate of 6.25 per cent. per
annum together with such other amounts (if anyjag be payable, all subject to and in accordante tive Conditions and the
provisions of the Trust Deed.

The nominal amount of Notes represented by thimpaent Global Note shall be the aggregate amoant fime to time entered in
the records of both the relevant Clearing Systeansiéfined below). The records of the relevant @igeSystems (which expression
in this Global Note means the records that eadvagit Clearing System holds for its customers whaglect the amount of such
customer’s interest in the Notes) shall be conelisividence of the nominal amount of Notes repitesilny this permanent Global
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Note and, for these purposes, a statement issuaddigvant Clearing System (which statement $ieathade available to the bearer
upon request) stating the nominal amount of Natpsasented by this permanent Global Note at ang sinall be conclusive
evidence of the records of the relevant Clearingt&y at that time.

EXCHANGE FOR DEFINITIVE NOTES AND PURCHASES

This permanent Global Note will be exchangeabhetiole but not in part (free of charge to the hojder definitive Notes only

(a) upon the happening of any of the events defindde Trust Deed dsvents of Default, or (b) if either Euroclear Bank S.A./N.V.
( Euroclear) or Clearstream Banking, société anonyrde@rstream, Luxembourg) (together, therelevant Clearing Systemsg is
closed for business for a continuous period of dylsdother than by reason of holiday, statutorgtberwise) or announces an
intention permanently to cease business or dofirdo so and no alternative clearing systemfsatisry to the Trustee is availab
or (c) upon not less than 60 days’ written notiwarf the relevant Clearing Systems (acting on tegtictions of any holder of an
interest in this Permanent Global Note) to the T&snd the Principal Paying Agent as describedemrust Deed. Thereupon (in
the case of (a), (b) and (c) above) the holdehisfgermanent Global Note (acting on the instrungtiof one or more of the
Accountholders (as defined below)) or the Trusteg give notice to the Issuer, and (in the casdpélbove) the Issuer may give
notice to the Trustee and the Noteholders, ohtisntion to exchange this permanent Global Noteléinitive Notes on or after the
Exchange Date (as defined below).

On or after the Exchange Date the holder of thisnp@ent Global Note may or, in the case of (b) abetall surrender this
permanent Global Note to or to the order of ThekBafiNew York Mellon acting through its London Brm(thePrincipal Paying
Agent, which expression includes any successors). ¢hange for this permanent Global Note the Issukrdeiiver, or procure th
delivery of, definitive Notes in bearer form, sdésiammumbered, in the denominations of €50,000 eaith interest coupons

( Coupons) attached on issue in respect of interest whichrtod already been paid on this permanent Globg fio exchange for
the whole of this permanent Global Note).

Exchange Datemeans a day specified in the notice requiring emghdalling not less than 60 days after that oncivisiuch notice is
given and on which banks are open for businedsdreity in which the specified office of the Pripal Paying Agent is located and
(except in the case of (b) above) in the city iriclitithe relevant clearing system is located.

Upon (a) any exchange of interests recorded imegberds of the relevant Clearing Systems in theoterary global note initially
representing the Notes (thiemporary Global Note) for interests recorded in the records of thevaaté Clearing Systems in this
permanent Global Note or (b) the purchase by drvadralf of the Issuer, the Guarantor or any othdasisliary of the Guarantor and
cancellation of a part of this permanent GlobaléNiataccordance with the Conditions, the Issuelt phacure that the portion of
interests in the principal amount hereof so exckdny purchased and cancelled shall be enn@datain the records of the
relevant Clearing Systems and, upon any such &eing made, the principal amount of the Notes ®win the records of the
relevant Clearing Systems and represented by énimgnent Global Note shall be reduced by the grai@mount of this permanent
Global Note so exchanged or purchased and cancdllpdn the exchange of the whole of this perma@dabal Note for definitive
Notes this permanent Global Note shall be surresttier or to the order of the Principal Paying Agamd cancelled and, if the holc
of this permanent Global Note requests, returnetttgether with any relevant definitive Notes.
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3.

PAYMENTS

Until the entire principal amount of this perman&tbbal Note has been extinguished, this permaGéotial Note shall (subject as
hereinafter and in the Trust Deed provided) iredpects be entitled to the same benefits as fivgtie Notes and shall be entitled
to the benefit of and be bound by the Trust Ddeayments of principal and interest in respect aeNeoepresented by this permar
Global Note will be made against presentation &nth further payment falls to be made in respdd¢he Notes, surrender of this
permanent Global Note to the order of the Princimjing Agent or such other Paying Agent as staletbeen notified to the
Noteholders for such purposes.

Upon any payment in respect of the Notes repreddntehis permanent Global Note, the Issuer shaltyre that the amount so paid
shall be enterefro ratain the records of the relevant Clearing Systems apdn any such entry being made, the principaluarnof
the Notes recorded in the records of the relevéedrg Systems and represented by this permariebaGNote shall be reduced by
the aggregate principal amount of such instalmemtasd, and each payment so made will dischargelthigations in respect there

All payments of any amounts payable and paid tdo#wer of this permanent Global Note shall bedvatfid, to the extent of the
sums so paid, effectual to satisfy and dischargdidiility for the moneys payable hereon and @nrtiievant definitive Notes and
Coupons, and any failure to make entries refemeabbve shall not affect such satisfaction andndisge.

ACCOUNTHOLDERS

For so long as all of the Notes are representezhleyor both of the Temporary Global Note and teisymnent Global Note and such
Global Note(s) is/are held on behalf of Euroclezd/ar Clearstream, Luxembourg, each person wharighe time being shown in
the records of Euroclear or Clearstream, Luxembasrthe holder of a particular principal amounswth Notes (each an
Accountholder) (in which regard any certificate or other docuinisaued by Euroclear or Clearstream, Luxembourgp &dse
principal amount of such Notes standing to the antof any person shall, in the absence of manéfest, be conclusive and bind
for all purposes) shall be treated as the holdsuoh principal amount of such Notes for all pugméncluding for the purposes of
any quorum requirements of, or the right to demapall at, meetings of the Noteholders) other tith respect to the payment of
principal and interest on such Notes, the rigiwlhich shall be vested, as against the Issuer, tledator and the Trustee, solely in
the bearer of the relevant Global Note in accordamith and subject to its terms and the terms efTitust Deed. Each
Accountholder must look solely to Euroclear or @@eam, Luxembourg, as the case may be, for ésesbf each payment made to
the bearer of the relevant Global Note.

NOTICES

For so long as interests in all of the Notes apeagented by one or both of the Temporary GlobaéMad this permanent Global
Note and such Global Note(s) is/are held on betfdfuroclear and/or Clearstream, Luxembourg, nsttoeéNoteholders may be
given by delivery of the relevant notice to Euraeland/or Clearstream, Luxembourg (as the casebepipr communication to the
relative Accountholders rather than by publicatierequired by Condition 13\tices) provided that, so long as the Notes are |i
on the Euro MTF market of the Luxembourg Stock Exale and the rules and regulations of the Euro kh@aFket of the
Luxembourg Stock Exchange so require, notice vélgiven by publication on the website of the Luxenmy Stock Exchange
(www.bourse.lu). Any such notice shall be deenteldave been given to the Noteholders on the sedapdfter the day on which
such
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notice is delivered to Euroclear and/or Clearstreaimembourg (as the case may be) as aforesaid.
PRESCRIPTION

Claims against the Issuer and the Guarantor irecdsy principal and interest on the Notes represkhy the Temporary Global
Note or this permanent Global Note will be presedilafter 10 years (in the case of principal) awd fiears (in the case of interest)
from the Relevant Date (as defined in ConditionT@xation)).

AUTHENTICATION AND EFFECTUATION

This permanent Global Note shall not be or becoatiel wr obligatory for any purpose unless and wnithenticated by or on behalf
of the Principal Paying Agent and effectuated ky/ehtity appointed as common safekeeper by theaeieClearing Systems.

GOVERNING LAW

This permanent Global Note and any non-contraathbdjations arising out of or in connection wittaie governed by, and shall be
construed in accordance with, the laws of Englamtithe Issuer has in the Trust Deed submitteddquitisdiction of the courts of
England for all purposes in connection with thisnpgnent Global Note and any non-contractual okibgatarising out of or in
connection with it.

CONTRACTS (RIGHTS OF THIRD PARTIES) ACT 1999

No rights are conferred on any person under ther@cts (Rights of Third Parties) Act 1999 to enfoeny term of this permanent
Global Note, but this does not affect any rightemedy of any person which exists or is availaplerefrom that Act.
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IN WITNESS whereof the Issuer has caused this permanent Gi\iftalto be signed manually or in facsimile by amg members of the
board of Directors of the Issuer.

AON FINANCIAL SERVICES LUXEMBOURG S.A.

By: By:

(Director) (Director)
Issued in London, England on 1 July 2009.
Certificate of authentication

This permanent Global Note is duly authenticatetthowit recourse, warranty or liability.

Duly authorisec

for and on behalf ¢

The Bank of New York Mellon acting through its LardBranck
as Principal Paying Agel

Certificate of Effectuation

This permanent Global Note is duly effectuated withrecourse, warranty or liability.

Clearstream Banking, société anony
as common safekeeg
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SCHEDULE 2
FORM OF DEFINITIVE NOTE AND COUPON
PART 1
FORM OF DEFINITIVE NOTE
ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER THE
UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITA  TIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF
THE INTERNAL REVENUE CODE.
50,000 XS043704729: 04370472¢ [Serial No.]
AON FINANCIAL SERVICES LUXEMBOURG S.A.

(A public limited liability company (société anorgynincorporated under the laws of the Grand Duchizuxembourg, having its registered
office at 19, rue de Bitbourg, BP593, L-1273, Lulkenrg and registered with the Luxembourg trade eoichpanies register under number

B146352)

€500,000,000 6.25 PER CENT. GUARANTEED
NOTES DUE JULY 2014

unconditionally and irrevocably guaranteed as to
payment of principal and interest by

AON CORPORATION
(Incorporated under the laws of the State of Delaayd SA)

The issue of the Notes was authorised by a resolati the board of directors of Aon Financial Seeg Luxembourg S.A. (tHesuer) passe
on 25 May, 2009 and the giving of the guarantemapect of the Notes was authorised by a resolafidine board of directors of Aon
Corporation (thé&uarantor ) passed on 15 May, 2009.

This Note forms one of a series of Notes constitiiga Trust Deed (thErust Deed) dated 1 July, 2009 made between the Issuer, the
Guarantor and BNY Corporate Trustee Services Liinétg trustee for the holders of the Notes and dsageéNotes in bearer form in the
denomination of €50,000 each with Coupons attaghat aggregate principal amount of €500,000,000.

The Issuer for value received and subject to arataordance with the Terms and Conditions Gbeditions ) endorsed hereon hereby
promises to pay to the bearer on 1 July, 2014 risuzh earlier date as the principal sum hereumégtioned may become repayable in
accordance with the Conditions) the principal sdm o

€50,000 (fifty thousand euro)
together with interest on the said principal surthatrate of 6.25 per cent. per annum payable digrinaarrear on each Interest Payment C
and together with such other amounts (if any) ag beapayable, all subject to and in accordance thighConditions and the provisions of the
Trust Deed.
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Neither this Note nor the Coupons appertainingtbeskall be or become valid or obligatory for amygmose unless and until this Note |
been authenticated by or on behalf of the Prindiagling Agent.

IN WITNESS whereof this Note has been executed on behalfeofstbuer.
AON FINANCIAL SERVICES LUXEMBOURG S.A.

By:

Director

By:

Director
Dated as of 1 July, 2009.
Issued in London, England.
Certificate of authentication

This Note is duly authenticated without recoursatranty or liability.

Duly authorisec

for and on behalf ¢

The Bank of New York Mellon acting through its LardBranck
as Principal Paying Agel

a7




FORM OF COUPON
On the front:
ANY UNITED STATES PERSON WHO HOLDS THIS OBLIGATION WILL BE SUBJECT TO LIMITATIONS UNDER THE
UNITED STATES INCOME TAX LAWS, INCLUDING THE LIMITA  TIONS PROVIDED IN SECTIONS 165(j) AND 1287(a) OF
THE INTERNAL REVENUE CODE.
AON FINANCIAL SERVICES LUXEMBOURG S.A.

€500,000,000
6.25 PER CENT. GUARANTEED NOTES DUE JULY 2014

This Coupon is separate Coupon for

negotiable, payable to bear €3,125.0C

and subject to th due on

Conditions of the said Note 1 July, 20[10/11/12/13/1¢

This Coupon is payable to bearer subject to sucidifions, under which it may become void beforelite date.
AON FINANCIAL SERVICE LUXEMBOURG LIMITED

By: By:
(Director) (Director)

[No.] 50,000 XS043704729: 04370472¢ [Serial No.]
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On the back:

PRINCIPAL PAYING AGENT

The Bank of New York Mellon acting through its LamdBranch
One Canada Square
London E14 5AL

OTHER PAYING AGENT

The Bank of New York Mellon (Luxembourg) S.A.
Aerogolf Center — 1A
Hoehenhof
L — 1736 Senningerberg
Luxembourg
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PART 2
CONDITIONS OF THE NOTES

The €500,000,000 6.25 per cent. Guaranteed Notesuly 2014 (th&lotes, which expression shall in these Conditions, untes context
otherwise requires, include any further notes idguesuant to Condition 17 and forming a singléesawith the Notes) of Aon Financial
Services Luxembourg S.A. (thgsuer) are constituted by a Trust Deed dated July 1928 Trust Deed) made between the Issuer, Aon
Corporation (theGuarantor ) as guarantor and BNY Corporate Trustee Servioe#ted (the Trustee, which expression shall incliide
successor(s)) as trustee for the holders of thesN@heNoteholders) and the holders of the interest coupons appéntpiio the Notes (the
Couponholdersand theCouponsrespectively).

The statements in these Conditions include summsafieand are subject to, the detailed provisidrend definitions in the Trust Deed.
Copies of the Trust Deed and the Agency AgreematatddJuly 1, 2009 (thé&gency Agreement) made between the Issuer, the Guarantor,
the initial Paying Agents and the Trustee are ab#él for inspection during normal business hourtheyNoteholders and the Couponholders
at the registered office for the time being of Tmastee, being at the date of issue of the Notd€tht Floor, One Canada Square, London E14
5AL and at the specified office of each of the Rgyhgents. The Noteholders and the Couponholdersmtitled to the benefit of, are bound
by, and are deemed to have notice of, all the prons of the Trust Deed and the Agency AgreemepliGgble to them.

1. FORM, DENOMINATION AND TITLE

1.1 Form and Denomination
The Notes are in bearer form, serially numberethéndenomination of €50,000 each with Couponsh#td on issue.

1.2 Title
Title to the Notes and to the Coupons will passiélvery.

1.3 Holder Absolute Owner
The Issuer, the Guarantor, any Paying Agent and thstee may (to the fullest extent permitted byligpble laws) deem and treat
the bearer of any Note or Coupon as the absolutepfer all purposes (whether or not the Note onjiem shall be overdue and
notwithstanding any notice of ownership or writiig the Note or Coupon or any notice of previous lmstheft of the Note or
Coupon or of any trust or interest therein) andl st be required to obtain any proof thereof st@the identity of such bearer.

2. STATUS OF THE NOTES
The Notes and the Coupons are direct, unconditiandl(subject to the provisions of Condition 4)amsed obligations of the Issuer
and (subject as provided above) rank and will raak passu, without any preference among themselves, witbthkr outstanding
unsecured and unsubordinated obligations of theefspresent and future, but, in the event of iemty, only to the extent permitt
by applicable laws relating to creditors’ rights.

3. GUARANTEE

3.1 Guarantee

The payment of the principal and interest in respéthe Notes and all other moneys payable byidbeer under or pursuant to the
Trust Deed has been unconditionally and irrevocghlyranteed by the Guarantor (thearantee) in the Trust Deed.
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3.2

5.1

5.2

5.3

6.1

6.2

Status of the Guarantee

The obligations of the Guarantor under the Guasatastitute direct, unconditional and (subjedh®® provisions of Condition 4)
unsecured obligations of the Guarantor and (sulbjegrovided above) rank and will rapdri passuwith all other outstanding
unsecured and unsubordinated obligations of theditar, present and future, but, in the event sblwency, only to the extent
permitted by applicable laws relating to creditaights.

NEGATIVE PLEDGE

So long as any of the Notes remains outstandingtrerantor will not, directly or indirectly, creaiesue, assume, incur or guarar
any indebtedness for money borrowed which is sechyea mortgage, pledge, lien, security interesitber encumbrance of any
nature on any of the present or future common stbtke Issuer or any Significant Subsidiary (afneel in Condition 10.2) (or any
company, other than the Guarantor, having dire@direct control of the Issuer or any Signific&ubsidiary), which common stock
is directly or indirectly owned by the Guarantan]ess all amounts payable by the Guarantor unéeNttes, the Coupons and the
Trust Deed (together with, if the Guarantor so deiees, any other indebtedness for money borroviidldeoGuarantor then existing
or thereafter created which is not subordinatethéoGuarantor’s obligations under the Guaranteal) bk secured equally and
ratably with (or, at the option of the Guarantaippto) such other secured indebtedness for mbwesowed so long as such
indebtedness shall be so secured.

INTEREST
Interest Rate and Interest Payment Dates

The Notes bear interest from and including Jul20Q9 at the rate of 6.25 per cent. per annum, peyainually in arrear on July 1
(each arinterest Payment Date). The first payment (representing a full yeanterest) shall be made on July 1, 2010.

Interest Accrual

Each Note will cease to bear interest from anduiticlg its due date for redemption unless, uponmtasentation, payment of the
principal in respect of the Note is improperly viighd or refused or unless default is otherwise niadespect of payment, in which
event interest shall continue to accrue as providéke Trust Deed.

Calculation of Broken Interest

When interest is required to be calculated in respka period of less than a full year, it sh&ldalculated on the basis of (a) the
actual number of days in the period from and iniclgdhe date from which interest begins to acctheAccrual Date) to but
excluding the date on which it falls due divided(by the actual number of days from and includimg Accrual Date to but excludi
the next following Interest Payment Date.

PAYMENTS

Payments in respect of Notes

Payments of principal and interest in respect ohedd¥ote will be made against presentation and sdee(or, in the case of part
payment only, endorsement) of the Note, exceptghgiments of interest due on an Interest Paymet& Widl be made against
presentation and surrender (or, in the case ofgagment only, endorsement) of the relevant Coumoeach case at the specified
office outside the United States of any of the RgyAgents.

Method of Payment

Payments will be made by credit or transfer tor@ exzcount (or any other account to which euro teagredited or transferred)
specified by the payee or, at the option of thespaypy euro cheque.
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6.3

6.4

6.5

6.6

7.1

Missing Unmatured Coupons

Each Note should be presented for payment togetitierall relative unmatured Coupons. Upon the datavhich any Note becom
due and repayable, all unmatured Coupons appertpioithe Note (whether or not attached) shall becgoid and no payment shall
be made in respect of such Coupons.

Payments subject to Applicable Laws

Payments in respect of principal and interest enNbtes are subject in all cases to any fiscatlmerdaws and regulations applicable
in the place of payment, but without prejudicehe provisions of Condition 8.

Payment only on a Presentation Date

A holder shall be entitled to present a Note or@oufor payment only on a Presentation Date antll sb except as provided in
Condition 5, be entitled to any further interesbtirter payment if a Presentation Date is aftedtedate.

Presentation Datemeans a day which (subject to Condition 9):
€)) is or falls after the relevant due date;

(b) is a Business Day in the place of the specifiedeff the Paying Agent at which the Note or Coujzopresented for
payment; and

(c) in the case of payment by credit or transfer tar@ @ccount as referred to above, is a TARGETe®e¢int Day.

In this ConditionBusiness Daymeans, in relation to any place, a day on whichroencial banks and foreign exchange markets

settle payments and are open for general busiimedading dealing in foreign exchange and foreigmrency deposits) in that place

andTARGET2 Settlement Daymeans any day on which the Trans-European Autoniéadt Time Gross Settlement Express

Transfer (TARGET?2) System is open.

Initial Paying Agents

The names of the initial Paying Agents and thetiahspecified offices are set out at the endhefse Conditions. The Issuer and the

Guarantor reserve the right, subject to the pridtten approval of the Trustee, at any time to varyerminate the appointment of

any Paying Agent and to appoint additional or ofP@ying Agents provided that:

€)) there will at all times be a Principal Paying Agent

(b) there will at all times be at least one Paying Aderich may be the Principal Paying Agent) havitsgspecified office in
European city which so long as the Notes are listethe Luxembourg Stock Exchange and the ruléseoEuxembourg
Stock Exchange so require shall be Luxembourg; and

(c) there will at all times be a Paying Agent in a M@mBtate of the European Union that is not obligedithhold or deduct
tax pursuant to European Council Directive 200F4B6r any law implementing or complying with, otrimduced in order
to conform to, such Directive.

Notice of any termination or appointment and of ahginges in specified offices will be given to Meteholders promptly by the
Issuer in accordance with Condition 13.

REDEMPTION AND PURCHASE
Redemption at Maturity

Unless previously redeemed or purchased and cedcadl provided below, the Issuer will redeem theeblat their principal amount
on July 1, 2014.
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7.2

7.3

Redemption for Taxation Reasons
If the Issuer satisfies the Trustee immediatelyplk®the giving of the notice referred to below that

€)) as a result of any change in, or amendment tdathe or regulations of a Relevant JurisdictiondeBned in Condition 8),
or any change in the application or official interfation of the laws or regulations of a Relevamisdliction, which change
or amendment becomes effective after June 29, 200®he next Interest Payment Date either (i) seiér would be
required to pay additional amounts as providedeferred to in Condition 8 or (ii) the Guarantor Wwbbe unable for reaso
outside its control to procure payment by the Issunel in making payment itself would be requireghdéy such additional
amounts; and

(b) the requirement cannot be avoided by the Issuexsathe case may be, the Guarantor taking reasomaddsures available
to it,

the Issuer may at its option, having given not tees 30 nor more than 60 days’ notice to the Naithdrs in accordance with
Condition 13 (which notice shall be irrevocabledeem all the Notes, but not some only, at any &titeeir principal amount
together with interest accrued to but excludingdhte of redemption, provided that no such notfa@demption shall be given
earlier than 90 days prior to the earliest datevhith the Issuer or, as the case may be, the Giosraould be required to pay such
additional amounts, were a payment in respectef\tbtes then due. Prior to the publication of aaffce of redemption pursuant to
this paragraph, the Issuer shall deliver to thesterel a certificate signed by two Directors of tmukr or, as the case may be, one
Authorised Signatory of the Guarantor stating thatrequirement referred to in (a) above will appiythe next Interest Payment
Date and cannot be avoided by the Issuer or, asabe may be, the Guarantor taking reasonable mesaawailable to it, and the
Trustee shall be entitled to accept the certifieatsufficient evidence of the satisfaction of¢baditions precedent set out above, in
which event it shall be conclusive and binding loe Noteholders and the Couponholders.

Redemption upon a Change of Control

If a Change of Control Event occurs, the Issuel, wigon the holder of any Note giving notice withire Change of Control Put
Period to the Issuer as described below (whetheobprior to the giving of the relevant ChangeCaitrol Notice (as defined belo
the Issuer has given notice of redemption underd@ion 7.2), redeem or, at the Issigeoption, purchase (or procure the purchas
such Note on the Change of Control Put Date aCtemnge of Control Redemption Amount together (glegable) with interest
accrued to but excluding the Change of ControlPate.

Promptly upon the Issuer or the Guarantor becoraimgre that a Change of Control Event has occuthedssuer shall give notice
(aChange of Control Notice) to the Trustee and to the Noteholders in accarelarith Condition 13 to that effect.

If 75 per cent. or more in principal amount of tetes outstanding immediately prior to the Chanig€antrol Put Date are
redeemed or, as the case may be, purchased omémg€of Control Put Date pursuant to this Condi#a, the Issuer may, on
giving not less than 30 nor more than 60 days’'aeotd the Noteholders in accordance with Conditir{such notice to be given
within 30 days of the Change of Control Put Datedleem or, at the Issuer’s option, purchase (ayseothe purchase of) all but not
some only of the remaining outstanding Notes at thlkeange of Control Redemption Amount togethegrfiplicable) with interest
accrued to but excluding the date fixed for redeéompbr purchase, as the case may be.

To exercise the right to require redemption or pase of this Note the holder of this Note mustwvée)iat the specified office of any
Paying Agent at any time during normal businesg$otisuch Paying Agent falling within the noticeriod, a duly completed and
signed
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notice of exercise in the form (for the time beawgrent and which may, if this Note is held throlgroclear Banking S.A./N.V.

( Euroclear) or Clearstream Banking, société anonyrde@rstream, Luxembourg), be any form acceptable to Euroclear and
Clearstream, Luxembourg delivered in a manner aabépto Euroclear and Clearstream, Luxembourgginable from any
specified office of any Paying Agent Rait Notice) and in which the holder must specify a bank ant¢or, if payment is required
to be made by cheque, an address) to which payisiembe made under this Condition 7.3. The Putddanust be accompanied by
this Note or evidence satisfactory to the Payingmtgoncerned that this Note will, following deliyeof the Put Notice, be held to
its order or under its control. A Put Notice givyana holder of any Note shall be irrevocable exedpere, prior to the Change of
Control Put Date, an Event of Default has occuemed is continuing, in which event such holdertsabption, may elect by notice to
the Issuer to withdraw the Put Notice.

For the purpose of this Condition 7.3:
Change of Controlmeans the occurrence of any of the following:

Q) the direct or indirect sale, lease, transfer, cgamee or other disposition (other than by way ofgee or consolidation), in
one or a series of related transactions, of adlubastantially all of the assets of the Guarantdrthe assets of its
Subsidiaries, taken as a whole, to any personr thilhe the Guarantor or one of its Subsidiaries;

(2 the consummation of any transaction (includinghwit limitation, any merger or consolidation) tlesult of which is that
any person becomes the beneficial owner (as definBdles 13d-3 and 13d-5 under the Exchange Augctly or
indirectly, of more than 50 per cent. of the Guéwds outstanding Voting Stock or other Voting Stacto which the
Guarantor’s Voting Stock is reclassified, consdkdia exchanged or changed, measured by voting p@trear than number
of shares;

3) the Guarantor consolidates with, or merges witimimr, any person, or any person consolidates witlmerges with or intc
the Guarantor, in any such event pursuant to aaeion in which any of the Guarantor’s outstanditoging Stock or the
Voting Stock of such other person is converted oaxtexchanged for cash, securities or other prgpether than any such
transaction where the shares of the Guarantor'my@tock outstanding immediately prior to suclms@ction constitute, or
are converted into or exchanged for, a majoritthefVoting Stock of the surviving person or anyedtror indirect parent
company of the surviving person immediately afteng effect to such transaction; or

4) the first day on which a majority of the membershaf Guarantor’s board of directors are not CormtigDirectors.

Notwithstanding the foregoing, a transaction wilt be deemed to involve a Change of Control undeagraph (2) above if (i) the
Guarantor becomes a direct or indirect wholly-owselsidiary of another company and (ii) (A) the=dtror indirect holders of the
Voting Stock of such other company immediatelydaling that transaction are substantially the sasnthe@ holders of the
Guarantor’s Voting Stock immediately prior to th@nsaction or (B) the shares of the Guarantor'snigoStock outstanding
immediately prior to such transaction are conveitéal or exchanged for a majority of the Voting &mf such other company
immediately after giving effect to such transaction

Change of Control Eventmeans the occurrence of both a Change of ConttbhdRating Event;

Change of Control Put Dateshall be the tenth day after the expiry of the Gjgaof Control Put Period provided that, if such day
not a Business Day (as defined in Condition 6.3)dndon and a TARGET2 Settlement Day (as so defirthd Change of Control
Put Date
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shall be the next following day which is both a Biess Day in London and a TARGET?2 Settlement Day;
Change of Control Put Periodshall be the period of 30 days commencing on the et a Change of Control Notice is given;

Change of Control Redemption Amountshall mean, in relation to each Note to be redeeongairchased pursuant to this
Condition 7.3, an amount equal to 100 per centh@fprincipal amount of such Note;

Continuing Directors means, as of any date of determination, any mewofitbe Guarantor’s Board of Directors who (1) was a
member of the Guarantor’s Board of Directors ondate the Notes were initially issued or (2) wasimated for election, elected or
appointed to the GuaranterBoard of Directors with the approval of a majoof the Continuing Directors who were membershal
Guarantor’s Board of Directors at the time of tloenmation, election or appointment (either by ac#fjievote or by approval of the
Guarantor’s proxy statement in which that membes me@med as a nominee for election as a directtimpui objection to the
nomination);

Exchange Actmeans the U.S. Securities Exchange Act of 1934mended;
Fitch means Fitch Inc. and its successors;

Investment Grade Ratingmeans a rating equal to or higher than Baa3 (oetjuévalent) by Moody’s, BBB- (or the equivaleny) b
Standard & Poor’s and BBB- (or the equivalent) litgh;, and the equivalent investment grade credinggfrom any replacement
rating agency or rating agencies selected by ther&@iior and approved by the Trustee;

Moody’s means Moody'’s Investors Service, Inc. and its ssEmes;
personhas the meaning set out in Section 13(d)(3) oBkehange Act;

Rating Agenciesmeans (1) each of Moody'’s, Standard & Poor’s anchi=and (2) if any of Moody’s, Standard & PoortsFitch
ceases to rate the Notes or fails to make a rafitige Notes publicly available for reasons beytrelGuarantor’s control, a
“nationally recognized statistical rating organiaat within the meaning of Rule 15¢B<)(2)(vi)(F) under the Exchange Act selec
by the Guarantor (as certified by a resolutiont®Board of Directors) and approved by the Trustea replacement agency for
Moody'’s, Standard & Poor’s or Fitch, or all of theas the case may be;

Rating Event means the rating on the Notes is lowered by at teasof the three Rating Agencies and the Notes-ated below an
Investment Grade Rating by at least two of thedlirating Agencies, in any case on any day duriagériod (which period will be
extended so long as the rating of the Notes is mpulelicly announced consideration for a possilde/grade by any of the Rating
Agencies) commencing 60 days prior to the earligr) dhe first public notice of the occurrenceatChange of Control or (ii) the fii
public notice of the Guarantor’s intention to effadChange of Control, and ending 60 days followingsummation of such Change
of Control;

Standard & Poor’s means Standard & Poor’s Rating Services, a divisfofthe McGraw-Hill Companies, Inc., and its sucmes;
Subsidiary has the meaning set out in Condition 10.2; and

Voting Stock means, with respect to any specified person asyflate, the capital stock of that person that thatime entitled to
vote generally in the election of the board of clioes of that person.
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7.4

7.5

7.6

8.1

Purchases

The Issuer, the Guarantor or any of the Guarantdher Subsidiaries (as defined above) may atiamy purchase Notes (provided
that all unmatured Coupons appertaining to the $late purchased with the Notes) in any manner tadyaprice.

Cancellations

All Notes which are (a) redeemed or (b) purchasedrton behalf of the Issuer, the Guarantor oraityhe Guarantor’s other
Subsidiaries will forthwith be cancelled, togetheéth all relative unmatured Coupons attached toNbees or surrendered with the
Notes, and accordingly may not be held, reissuedswoid.

Notices Final

Upon the expiry of any notice as is referred tpamagraph 7.2 above the Issuer shall be boundie®ne the Notes to which the
notice refers in accordance with the terms of quarfagraph.

TAXATION
Payment without Withholding

All payments in respect of the Notes by or on biebfalhe Issuer or the Guarantor shall be madewithvithholding or deduction
for, or on account of, any present or future tadesies, assessments or governmental charges eéveranature Taxes) imposed
or levied by or on behalf of either of the Relevamtisdictions, unless the withholding or deductiéithe Taxes is required by law.
In that event, the Issuer or, as the case maybeztarantor will pay such additional amounts ag beanecessary in order that the
net amounts received by the Noteholders and Cowgdets after the withholding or deduction shall &dhe respective amounts
which would have been receivable in respect ofNbees or, as the case may be, Coupons in the absétice withholding or
deduction; except that no additional amounts dimjpayable in relation to any payment in respeetngfNote or Coupon:

€)) presented for payment by or on behalf of a holdeo g liable to the Taxes in respect of the Not€oupon by reason of
his having some connection with either Relevanisdiation other than the mere holding of the Nat€oupon including,
without limitation, by reason of such holder begunsidered as:

() being or having been present or engaged in a tialasiness in the United States of America oringiad a
permanent establishment therein; or

(i) having a current or former relationship with theitdd States of America, including a relationshigaastizen or
resident or being treated as a resident thereof; or

(iii) being or having been a personal holding compagpn#rolled foreign corporation, a passive foreigmeistment
company, a corporation that has accumulated eagingvoid United States of America federal incdaneor a
private foundation or other tax-exempt organizgtimm

(iv) an actual or constructive 10 per cent. sharehalfifre Issuer as defined in Section 871(h)(3) ef@ode; or

(b) presented for payment by or on behalf of a holdew would not be liable or subject to the withhotgior deduction by
making a declaration of non-residence or otherlamgiaim for exemption to the relevant tax authygror

(c) where such withholding or deduction is imposed @ayment to an individual or a residual entity witthe meaning of
European Council Directive 2003/48/EC and is regito be made pursuant to (i) European Councildiiire 2003/48/EC
(or any
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8.2

(d)

(€)

(f)

(9)

(h)

(i)

0)

amendments thereof) or any law implementing or dgimg@ with, or introduced in order to conform taich Directive,

(i) the law of December 23, 2005 (as amendedpchicing a 10 per cent. withholding tax as regamgeeimbourg resident
individuals and (iii) the agreements on saving®ime concluded by the State of Luxembourg with se\agpendant or
associated territories of the EU (being Jerseyr@ey, the Isle of Man, the British Virgin Islandiéontserrat, the Dutch
Antilles and Aruba); or

presented for payment by or on behalf of a holdew would have been able to avoid such withholdindealuction by
presenting the relevant Note or Coupon to anothgimig Agent in a Member State of the European Urion

presented for payment more than 30 days after ghevBnt Date (as defined below) except to the éxten a holder would
have been entitled to additional amounts on prasgthie same for payment on the last day of thodef 30 days
assuming, whether or not such is in fact the dhse day to have been a Presentation Date (asedfinCondition 6); or

presented for payment by or on behalf of any holdwew is a fiduciary, partnership, limited liabiligpmpany or other than
the sole beneficial owner of the Note or Couport,dmly to the extent that a beneficiary or settlith respect to such
fiduciary or a partner or member of such partngrsiilimited liability company or a beneficial ownef the Note or
Coupon would not have been entitled to the payrokah additional amount had such beneficiary, etfiartner, member
or beneficial owner been the holder of such Not€a@upon; or

where such tax, assessment or governmental chaayaeding, without limitation, backup withholdingx) would not have
been imposed or withheld but for the failure to pbnwith certification, identification, documentati or information
reporting requirements concerning the nationalitgannection with the United States of America diodder or a beneficial
owner of such Note or Coupon, if, without regarcty tax treaty, such compliance is required bgutgeor regulation of tr
United States of America as a precondition to felieexemption from such tax, assessment or goventahcharge; or

where such tax, assessment or governmental chargie wot have been imposed or withheld but forpgiesentation by tf
holder of the Note or Coupon for payment on a datee than 30 days after the Relevant Date; or

where such withholding or deduction is imposed eesalt of any estate, inheritance, gift, salemgfer, excise, wealth or
personal property tax or any similar tax, assessmegovernmental charge; or

where such tax, assessment or governmental cha(geayable otherwise than by deduction or witbhmy by the Issuer

or a Paying Agent from the payment of the princigfadr interest on the Note or Coupon or (ii) reqdito be deducted or
withheld by any Paying Agent from any such payniestich payment can be made without such withhgldiy any other
Paying Agent.

Interpretation

In these Conditions:

(@)

Relevant Datemeans the date on which the payment first becomeddt, if the full amount of the money payable has
been received by the Principal Paying Agent orTthestee on or before the due date, it means theeatatvhich, the full
amount of the money having been so received, naditieat effect has been duly given to the Notetiddy the Issuer in
accordance with Condition 13; and
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8.3

10.

10.1

(b) Relevant Jurisdiction means, in the case of payments by the Issuer, tlwed@uchy of Luxembourg or any political
subdivision or any authority thereof or thereiningyower to tax and, in the case of payments byGharantor, the United
States of America or any political subdivision ayauthority thereof or therein having power to. tax

Additional Amounts

Any reference in these Conditions to any amountespect of the Notes shall be deemed also to tefemy additional amounts
which may be payable under this Condition or uradgr undertakings given in addition to, or in suloéion for, this Condition
pursuant to the Trust Deed.

PRESCRIPTION

Notes and Coupons will become void unless presdotgehyment within periods of 10 years (in theecagprincipal) and five years
(in the case of interest) from the Relevant Dateespect of the Notes or, as the case may be,ahpdds, subject to the provisions
Condition 6.

EVENTS OF DEFAULT
Events of Default

The Trustee at its discretion may, and if so retpee writing by the holders of at least one-genaim principal amount of the Notes
then outstanding or if so directed by an ExtracdirResolution of the Noteholders shall (subjeaach case to being indemnifiec
its satisfaction), (but, in the case of the happgmif the event described in subparagraph (b) hedaly if the Trustee shall have
certified in writing to the Issuer and the Guarartat such event is, in its opinion, materiallgjpdicial to the interests of the
Noteholders) give notice to the Issuer and the éntar that the Notes are, and they shall accordifogthwith become, immediately
due and repayable at their principal amount, tagethith accrued interest as provided in the Trused) in any of the following
events (Events of Default):

€)) if default is made in the payment of any Chang€wafitrol Redemption Amount or interest due in respéthe Notes or
any of them and the default continues for a peoibt4 days (in the case of a payment of Changeooti@l Redemption
Amount) and 30 days (in the case of a paymenttefést); or

(b) if the Issuer or the Guarantor fails to perfornmobserve any of its other obligations under thesed@ions or the Trust
Deed and (except in any case where the Trustedédewashe failure to be incapable of remedy, wherontinuation or
notice as is hereinafter mentioned will be reqyitée failure continues for the period of 90 dagisquch longer period as
the Trustee may permit) following the service by Trustee on the Issuer or the Guarantor (as temay be) of notice
requiring the same to be remedied; or

(c) if a court having jurisdiction in the premises $tialenter a decree or order for relief in respafcthe Issuer in an
involuntary case under any applicable bankruptesglivency or other similar law now or hereafteeifect (including for
the avoidance of doubt, any bankruptdsgillite ), insolvency and judicial liquidationliquidation judiciaire)), or
(il) appoint a receiver, liquidator, custodian,stee or similar official of the Issuer (includirfgr the avoidance of doubt and
without limitation, anycommissairg juge-commissaireliquidateuror curateur) or for any substantial part of its property,
or (iii) order the winding-up or liquidation of i&ffairs and such decree or order shall remainayestand in effect for a
period of 90 days; or

(d) if a court having jurisdiction in the premises $lfglenter a decree or order for relief in respafcthe Guarantor in an
involuntary case under any applicable bankruptcy,
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10.2

10.3

11.

111

insolvency or other similar law now or hereafteeffect, or (ii) appoint a receiver, liquidatorsamee, custodian, trustee,
sequestrator or similar official of the Guarantofar any substantial part of its property, or)(drder the winding-up or
liquidation of its affairs and such decree or orslell remain unstayed and in effect for a perib8days; or

(e) if the Issuer (i) shall commence a voluntary casgen any applicable bankruptcy, insolvency or o#ierilar law now or
hereafter in effect (including, for the avoidandeloubt, bankruptcy faillite ), insolvency, voluntary liquidation
(liquidation volontaire), composition with creditorsqoncordat préventif de faillitg reprieve from paymentsursis de
paiemen), controlled managemenggéstion contrblég, fraudulent conveyanceagtio pauliana), general settlement with
creditors, reorganisation or similar laws affectthg rights of creditors generally), or shall cartge the entry of any order
for relief in an involuntary case under any such, lar (ii) shall consent to the appointment ofakihg possession by a
receiver, liquidator, assignee, trustee, custodiasimilar official of the Issuer (including, foné avoidance of doubt and
without limitation, anycommissaire juge-commissaireliquidateuror curateur) or for a substantial part of its property, or
(iii) shall make any general assignment for thedfi¢of creditors; or

® if the Guarantor shall commence a voluntary caseuany applicable bankruptcy, insolvency or ostigiilar law now or
hereafter in effect, or shall consent to the enfrgny order for relief in an involuntary case undey such law, or shall
consent to the appointment of or taking possedsyam receiver, liquidator, assignee, trustee, cliatg sequestrator (or
similar official) of the Guarantor or for a subgiahpart of its property, or shall make any gehassignment for the benefit
of creditors; or

(9) if the Issuer ceases to be a Subsidiary of the &ar; or
(h) if the Guarantee ceases to be, or is claimed bisther or the Guarantor not to be, in full foroe affect.
Interpretation

For the purposes of this Condition and Condition 4:

(@) Significant Subsidiary means any Subsidiary of the Guarantor that conasita “significant subsidiary” as defined in
Rule 1-02(w) of Regulation S-X under the U.S. Se@s Exchange Act of 1934, as amended; and

(b) Subsidiary means any subsidiary as defined in Rule 1-02(Reagulation S-X under the U.S. Securities Exchangeof
1934, as amended.

Reports

A report by one Authorised Signatory of the Guavamthether or not addressed to the Trustee thitg opinion a Subsidiary of the
Guarantor is or is not or was or was not at anyjiqadar time or throughout any specified periodign8icant Subsidiary may be
relied upon by the Trustee without further enquinyevidence and, if relied upon by the Trusteell simathe absence of manifest
error, be conclusive and binding on all parties.

ENFORCEMENT

Enforcement by the Trustee

The Trustee may at any time, at its discretionitdout notice, take such proceedings againstdhedr and/or the Guarantor as it
may think fit to enforce the provisions of the Trixeed, the Notes and the Coupons, but it shalbadiound to take any such
proceedings or any other action in relation toTthest Deed, the Notes or the Coupons unless (@sitbeen so directed by an

Extraordinary Resolution of the Noteholders oreguested in writing
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11.2

12.

13.

14.

by the holders of at least one-quarter in princgrabunt of the Notes then outstanding and (b)stbdeen indemnified to its
satisfaction.

Enforcement by the Noteholders

No Noteholder or Couponholder shall be entitledrimceed directly against the Issuer or the Guaranmttess the Trustee, having
become bound so to proceed, fails so to do withigaaonable period and the failure shall be comtgqu

REPLACEMENT OF NOTES AND COUPONS

Should any Note or Coupon be lost, stolen, mutilatiefaced or destroyed it may be replaced atgbeifsed office of a Paying
Agent in Luxembourg, upon payment by the claimdrthe expenses incurred in connection with theaeginent and on such terms
as to evidence and indemnity as the Issuer maypmehty require. Mutilated or defaced Notes or Gmgpmust be surrendered
before replacements will be issued.

The replacement of Notes and Coupons (in bearsn)fiw;, in the case of loss or theft, subject togtacedure set out in the
Luxembourg act dated September 3, 1996 on theuntaty dispossession of bearer securities, as asddidelnvoluntary
Dispossession Act 1996

NOTICES
Notices to the Noteholders

All notices to the Noteholders will be valid if plighed in a leading English language daily newspapélished in London or such
other English language daily newspaper with ger@ralilation in Europe as the Trustee may apprdve expected that such
publication will normally be made in tHénancial Times The Issuer shall also ensure that, so longeabldtes are admitted to
trading on the Euro MTF Market and the rules amliletions of the Luxembourg Stock Exchange applettthe Euro MTF
Market so require, notices are duly published eith@ne daily newspaper published in Luxembourbi¢iv is expected to be the
Luxemburger Worbr theTageblatt) or on the website of the Luxembourg Stock Excleapgww.bourse.l). Any such notice will
be deemed to have been given on the date of 8tefiblication or, where required to be publishrechbre than one newspaper, on
the date of the first publication in all requireglwspapers. If publication as provided above isonatticable, notice will be given in
such other manner, and shall be deemed to havedginsmmon such date, as the Trustee may approeepdhholders will be deem:
for all purposes to have notice of the contentsnyf notice given to the Noteholders in accordanitle this paragraph.

SUBSTITUTION
The Trustee may, without the consent of the Notddrsl or Couponholders, agree with the Issuer amétharantor to the substituti

in place of the Issuer (or of any previous subsitinder this Condition) as the principal debtademthe Notes, the Coupons and the
Trust Deed of the Guarantor or any of its others&libries, subject to:

€)) except in the case of the substitution of the Gatarathe Notes being unconditionally and irrevdgajuaranteed by the
Guarantor;

(b) the Trustee being satisfied that the interesth®@Noteholders will not be materially prejudicedtbg substitution; and

(c) certain other conditions set out in the Trust Dieeithg complied with.

For the purposes of article 1275 of the Luxembaivg code, the Noteholders, by subscribing forptrerwise acquiring, the Notes,
are deemed to have (i) consented to any substitofithe Issuer effected in accordance with thiadition 14 and Clause 21 of the
Trust Deed and to the release of the Issuer frojmaad all obligations in respect of the Notes drTrust Deed; and (ii) accepted
such substitution and the consequences thereof but
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15.

151

15.2

15.3

provided always that the exercise by the Trustatsqfowers under this Condition 14 and Clausefzhe Trust Deed shall remain
its absolute discretion in accordance with the jgions of the Trust Deed.

MEETINGS OF NOTEHOLDERS, MODIFICATION, WAIVER, AUTH ORISATION AND DETERMINATION
Meetings of Noteholders

The Trust Deed contains provisions for conveningtings of the Noteholders to consider any mattectihg their interests,
including the modification or abrogation by Extrdiorary Resolution of any of these Conditions or ahthe provisions of the Trust
Deed. The quorum at any meeting for passing araBsdinary Resolution will be one or more persoresent holding or
representing more than 50 per cent. in principadam of the Notes for the time being outstandinggtaany adjourned such meeting
one or more persons present whatever the prinaipalint of the Notes held or represented by hirh@mt except that, at any
meeting the business of which includes the modificaor abrogation of certain of the provisiongtedse Conditions and certain of
the provisions of the Trust Deed, the necessaryumdor passing an Extraordinary Resolution willdiee or more persons present
holding or representing not less than two-thiradsataany adjourned such meeting not less than laing-bf the principal amount of
the Notes for the time being outstanding. An Extiawary Resolution passed at any meeting of theNaters will be binding on
Noteholders, whether or not they are present atbeting, and on all Couponholders.

The provisions of articles 86 to 94-8 of the Luxemiy act dated August 10, 1915 on commercial coiepaas amended (the
Companies Act 1915, shall not apply to the Notes and the Coupons.

Modification, Waiver, Authorisation and Determinati on

The Trustee may agree, without the consent of ttedlders or Couponholders, to any modificatigrooto the waiver or
authorisation of any breach or proposed breachrof,of these Conditions or any of the provisionthef Trust Deed, or determine,
without any such consent as aforesaid, that anytfeDefault or Potential Event of Default (asidefl in the Trust Deed) shall not
be treated as such (provided that, in any such @&seot, in the opinion of the Trustee, matkyiarejudicial to the interests of the
Noteholders) or may agree, without any such corsemforesaid, to any modification which, in itsnagn, is of a formal, minor or
technical nature or to correct a manifest or prosear.

Trustee to have Regard to Interests of Noteholderas a Class

In connection with the exercise by it of any oftitssts, powers, authorities and discretions (idiclg, without limitation, any
modification, waiver, authorisation, determinatmmsubstitution), the Trustee shall have regarthéogeneral interests of the
Noteholders as a class but shall not have regaadytanterests arising from circumstances particidandividual Noteholders or
Couponholders (whatever their number) and, in galdr but without limitation, shall not have regaodthe consequences of any
such exercise for individual Noteholders or Coupmdérs (whatever their number) resulting from thimg for any purpose
domiciled or resident in, or otherwise connectethwar subject to the jurisdiction of, any parteuterritory or any political sub-
division thereof and the Trustee shall not be leatito require, nor shall any Noteholder or Coupmddér be entitled to claim, from
the Issuer, the Guarantor, the Trustee or any @ieson any indemnification or payment in respéeiny tax consequence of any
such exercise upon individual Noteholders or Copdaters except to the extent already providedrfaZondition 8 and/or any
undertaking given in addition to, or in substitatimr, Condition 8 pursuant to the Trust Deed.
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16.

16.1

16.2

17.

18.

18.1

18.2

Notification to the Noteholders

Any modification, abrogation, waiver, authorisatigietermination or substitution shall be bindingtlo@ Noteholders and the
Couponholders and, unless the Trustee agrees adigemany modification or substitution shall be fietl by the Issuer to the
Noteholders as soon as practicable thereafterdordance with Condition 13.

INDEMNIFICATION OF THE TRUSTEE AND ITS CONTRACTING WITH THE ISSUER AND THE GUARANTOR
Indemnification of the Trustee

The Trust Deed contains provisions for the inderoaifon of the Trustee and for its relief from respibility, including provisions
relieving it from taking action unless indemnifiedits satisfaction.

Trustee Contracting with the Issuer and the Guaranor

The Trust Deed also contains provisions pursuanthich the Trustee is entitlethter alia, (a) to enter into business transactions
with the Issuer and/or the Guarantor and/or arth@fGuarantor’s other Subsidiaries and to actuesiee for the holders of any other
securities issued or guaranteed by, or relatintht|ssuer and/or the Guarantor and/or any oGi@antor’s other Subsidiaries,

(b) to exercise and enforce its rights, comply vitistobligations and perform its duties under ordlation to any such transactions
as the case may be, any such trusteeship withgatdéeo the interests of, or consequences for\Ntiteholders or Couponholders,
and (c) to retain and not be liable to accountfoy profit made or any other amount or benefitiresmbthereby or in connection
therewith.

FURTHER ISSUES

The Issuer is at liberty from time to time withalbie consent of the Noteholders or Couponholdecsdate and issue further notes or
bonds (whether in bearer or registered form) eifagrankingpari passun all respects (or in all respects save for th& frayment c
interest thereon) and so that the same shall beotidated and form a single series with the outiita;jmnotes or bonds of any series
(including the Notes) constituted by the Trust Deedny supplemental deed or (b) upon such terns @king, interest,
conversion, redemption and otherwise as the Issagrdetermine at the time of the issue. Any furti@es or bonds which are to
form a single series with the outstanding notelsamds of any series (including the Notes) shalidmestituted by the Trust Deed or
any supplemental deed. Any other further notdsoods shall be constituted by a separate deec torthst Deed.

GOVERNING LAW AND SUBMISSION TO JURISDICTION
Governing Law

The Trust Deed (including the Guarantee), the Natekthe Coupons and any non-contractual obliga@oising out of or in
connection with them shall be governed by, and ttoed in accordance with, English law.

Jurisdiction of English Courts

Each of the Issuer and the Guarantor has, in thet Deed, irrevocably agreed for the benefit ofthestee, the Noteholders and the
Couponholders that the courts of England are te lexelusive jurisdiction to settle any disputet,saition or proceeding (together
referred to a®Proceedings) which may arise out of or in connection with freist Deed, the Notes or the Coupons and any non-
contractual obligations which may arise out ofroconnection with the Trust Deed, the Notes orG@bapons and accordingly has
submitted to the exclusive jurisdiction of the Eslglcourts.

Each of the Issuer and the Guarantor has, in thset Deed, waived any objection to the courts ofl&mdjon the grounds that they
are an inconvenient or inappropriate forum. The
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Trustee, the Noteholders and the Couponholderstakayany Proceedings arising out of or in conneatitih the Trust Deed, the
Notes or the Coupons and any non-contractual didiggwhich may arise out of or in connection vilie Trust Deed, the Notes or
the Coupons against the Issuer or the Guarantmyrother court of competent jurisdiction and conent Proceedings in any
number of jurisdictions.

18.3 Appointment of Process Agent

Each of the Issuer and the Guarantor has, in thet Deed, irrevocably and unconditionally appoindeth Limited at the latter’s
office of 8 Devonshire Square, London EC2M 4PLtasgent for service of process in England in reispeany Proceedings and |
undertaken that in the event of such agent ceasing act it will appoint such other person asTthestee may approve as its agent
for that purpose.

19. RIGHTS OF THIRD PARTIES

No rights are conferred on any person under thar@cts (Rights of Third Parties) Act 1999 to enfoany term of this Note, but this
does not affect any right or remedy of any persbithvexists or is available apart from that Act.
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PRINCIPAL PAYING AGENT

The Bank of New York Mellon acting through its LandBranch
One Canada Square
London
E14 5AL

OTHER PAYING AGENT

The Bank of New York Mellon (Luxembourg) S.A.
Aerogolf Center — 1A
Hoehenhof
L — 1736 Senningerberg
Luxembourg

and/or such other or further Principal Paying Ageamd other Paying Agents and/or specified officemay from time to time be appointed by
the Issuer and the Guarantor with the approvatefTlirustee and notice of which has been givenadibteholders.
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1.

SCHEDULE 3

PROVISIONS FOR MEETINGS OF NOTEHOLDERS

DEFINITIONS

As used in this Schedule the following expressiima! have the following meanings unless the cdrdtherwise requires:

Block Voting Instruction means an English language document issued by adPAgent in which:

(@)

(b)

(©

(d)

it is certified that on the date thereof Notes (thiee in definitive form or represented by a GloRate) which are held in ¢
account with any Clearing System (in each caséaiolg Notes in respect of which a Voting Certifeehas been issued and
is outstanding in respect of the meeting specifieslich Block Voting Instruction) have been depabsivith such Paying
Agent or (to the satisfaction of such Paying Agemé held to its order or under its control orfaleeked in an account with
a Clearing System and that no such Notes will cembe so deposited or held or blocked until thet tio occur of:

0] the conclusion of the meeting specified in suchcBIgoting Instruction; and

(i) the surrender to the Paying Agent, not less thaH@i#'s before the time for which such meeting isvemed, of
the receipt issued by such Paying Agent in respieefich such deposited Note which is to be releaséals the
case may require) the Notes ceasing with the agretaf the Paying Agent to be held to its ordenmder its
control or so blocked and the giving of notice bg Paying Agent to the Issuer in accordance witagraph 3.1
(f) of the necessary amendment to the Block Volirggruction;

it is certified that each holder of such Notes inatructed such Paying Agent that the vote(s)kattable to the Notes so
deposited or held or blocked should be cast inréicpgar way in relation to the resolution(s) to et to such meeting and
that all such instructions are, during the periothmencing 48 Hours prior to the time for which sooéeting is convened
and ending at the conclusion or adjournment therezther revocable nor capable of amendment;

the aggregate principal amount of the Notes so sltggbor held or blocked is listed distinguishinighwegard to each such
resolution between those in respect of which imsibns have been given that the votes attributtitdesto should be cast in
favour of the resolution and those in respect attvinstructions have been so given that the vategbutable thereto
should be cast against the resolution; and

one or more persons named in such Block Votinguiesbn (each hereinafter callegeoxy ) is or are authorised and
instructed by such Paying Agent to cast the vatteibatable to the Notes so listed in accordandh wie instructions
referred to in (c) above as set out in such Blocking Instruction;

Clearing Systemmeans Euroclear and/or Clearstream, Luxembourgrenheties in respect of any Note any clearing system
behalf of which such Note is held or which is tleaker or holder of a Note, in either case whetlmreaor jointly with any other
Clearing System(s). For the avoidance of douletpttovisions of Clause 1.2(g) shall apply to tredimtion;
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Eligible Personmeans any one of the following persons who sha#iriiiled to attend and vote at a meeting:

€)) a holder of a Note in definitive form;
(b) a bearer of any Voting Certificate; and
(c) a proxy specified in any Block Voting Instruction;

Extraordinary Resolution means:

€)) a resolution passed at a meeting duly convenedhalddn accordance with these presents by a majooitsisting of not
less than three-fourths of the Eligible Persongngothereat upon a show of hands or, if a pollilydlemanded, by a
majority consisting of not less than three-fourdhshe votes cast on such poll; or

(b) a resolution in writing signed by or on behalf loé tholders of not less than three fourths in ppalcamount of the Notes
which resolution may be contained in one documeirt several documents in like form each signeaibgn behalf of one
or more of the holders;

Ordinary Resolution means:

(@) a resolution passed at a meeting duly convenedheladin accordance with these presents by a clagority of the Eligible
Persons voting thereat on a show of hands ompdllis duly demanded, by a simple majority of tliges cast on such poll;
or

(b) a resolution in writing signed by or on behalf loé tholders of not less than a clear majority imgpal amount of the

Notes, which resolution may be contained in oneudwent or in several documents in like form eacheifjby or on behalf
of one or more of the holders;

Voting Certificate means an English language certificate issued ayag Agent in which it is stated:

@) that on the date thereof Notes (whether in defiaiform or represented by a Global Note) whichteale in an account wi
any Clearing System (in each case not being Natesspect of which a Block Voting Instruction ha&seb issued and is
outstanding in respect of the meeting specifieslich VVoting Certificate) were deposited with suelyiRg Agent or (to the
satisfaction of such Paying Agent) are held t@rtser or under its control or are blocked in armaat with a Clearing
System and that no such Notes will cease to beposited or held or blocked until the first to ocof
0] the conclusion of the meeting specified in suchindpCertificate; and
(i) the surrender of the Voting Certificate to the Rgyl\gent who issued the same; and

(b) that the bearer thereof is entitled to attend aotd &t such meeting in respect of the Notes reptedéy such Voting
Certificate;

24 Hoursmeans a period of 24 hours including all or par day upon which banks are open for businesstimthe place where tl
relevant meeting is to be held and in each of the
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(A)

places where the Paying Agents have their spedifiicks (disregarding for this purpose the dayrupdiich such meeting is to be
held) and such period shall be extended by oneger, to the extent necessary, more periods ¢fd2ds until there is included as
aforesaid all or part of a day upon which banksogren for business in all of the places as afodesaid

48 Hoursmeans a period of 48 hours including all or patinad days upon which banks are open for businessibhdhe place whe

the relevant meeting is to be held and in each®ptaces where the Paying Agents have their spdaffices (disregarding for this
purpose the day upon which such meeting is to lk§ hed such period shall be extended by one penipth the extent necessary,

more periods of 24 hours until there is include@fasesaid all or part of two days upon which baatesopen for business in all of

the places as aforesaid.

For the purposes of calculating a periodCtdéar Daysin relation to a meeting, no account shall be tadfethe day on which the
notice of such meeting is given (or, in the casarohdjourned meeting, the day on which the medtirge adjourned is held) or the
day on which such meeting is held.

All references in this Schedule to a “meeting” §hahere the context so permits, include any rel¢aajourned meeting.
EVIDENCE OF ENTITLEMENT TO ATTEND AND VOTE

A holder of a Note (whether in definitive form @presented by a Global Note) which is held in aioant with any Clearing Syste
may require the issue by a Paying Agent of Votimgtificates and Block Voting Instructions in accande with the terms of
paragraph 3.

For the purposes of paragraph 3, the Principalrfégégent and each Paying Agent shall be entitle@lig without further enquiry,
on any information or instructions received fror@laaring System and shall have no liability to &oyder or other person for any
loss, damage, cost, claim or other liability ocoasd by its acting in reliance thereon, nor for &ilure by a Clearing System to
deliver information or instructions to the Prindifaying Agent or any Paying Agent.

The holder of any Voting Certificate or the proxieamed in any Block Voting Instruction shall fol glirposes in connection with
the relevant meeting be deemed to be the holdiredfiotes to which such Voting Certificate or Blaggting Instruction relates and
the Paying Agent with which such Notes have beg@osiéed or the person holding Notes to the ordemaler the control of such
Paying Agent or the Clearing System in which suoleld have been blocked shall be deemed for sugtoges not to be the holder
of those Notes.

PROCEDURE FOR ISSUE OF VOTING CERTIFICATES, BLOCK V OTING INSTRUCTIONS AND PROXIES

Definitive Notes not held in a Clearing System - \tong Certificate
A holder of a Note in definitive form which is nlegld in an account with any Clearing System (ndatdp@a Note in respect of whict
Block Voting Instruction has been issued and istautding in respect of the meeting specified irhsWeting Certificate) may obtain
a Voting Certificate in respect of such Note frofRaying Agent subject to such holder having pratthat such Note is deposited
with such Paying Agent or (to the satisfactionwdls Paying Agent) is held to its order or undecdstrol upon terms that no such
Note will cease to be so deposited or held ungilfitst to occur of:

€)) the conclusion of the meeting specified in suchindpCertificate; and

(b) the surrender of the Voting Certificate to the Rgylgent who issued the same.
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(B) Global Notes and definitive Notes held in a Clearig System - Voting Certificate

A holder of a Note (not being a Note in respeaivbich instructions have been given to the Princip@jing Agent in accordance
with paragraph 3(D)) represented by a Global Notetach is in definitive form and is held in an acat with any Clearing System
may procure the delivery of a Voting Certificater@spect of such Note by giving notice to the GlepBystem through which such
holder’s interest in the Note is held specifyingname a person (ddentified Person) (which need not be the holder himself) to
collect the Voting Certificate and attend and vait¢he meeting. The relevant Voting Certificatd v made available at or shortly
prior to the commencement of the meeting by thedijral Paying Agent against presentation by suehtified Person of the form
identification previously notified by such holderthe Clearing System. The Clearing System magcpitee forms of identification
(including, without limitation, a passport or drigj licence) which it deems appropriate for thesgp@ses. Subject to receipt by the
Principal Paying Agent from the Clearing SystemJater than 24 Hours prior to the time for whicltlsumeeting is convened, of
notification of the principal amount of the Notestte represented by any such Voting Certificatetaadorm of identification
against presentation of which such Voting Certtécshould be released, the Principal Paying Adeait,svithout any obligation to
make further enquiry, make available Voting Cettifes against presentation of the form of idertifan corresponding to that
notified.

© Definitive Notes not held in a Clearing System - Bick Voting Instruction

A holder of a Note in definitive form which is nle€ld in an account with any Clearing System (naidp@ Note in respect of whict
Voting Certificate has been issued and is outstaniti respect of the meeting specified in such BMoting Instruction) may requi
a Paying Agent to issue a Block Voting Instructiomespect of such Note by depositing such Noté witch Paying Agent or (to the
satisfaction of such Paying Agent) by procuring that less than 48 Hours before the time fixedtffierrelevant meeting, such Note
is held to the Paying Agent’s order or under itstodl, in each case on terms that no such Noteosidke to be so deposited or held
until the first to occur of:

€)) the conclusion of the meeting specified in suchcBIdoting Instruction; and

(b) the surrender to the Paying Agent, not less thaH@8s before the time for which such meeting isvemed, of the receipt
issued by such Paying Agent in respect of each dapbsited or held Note which is to be releasgé®the case may
require) the Note or Notes ceasing with the agregmithe Paying Agent to be held to its order der its control and the
giving of notice by the Paying Agent to the Issimeaccordance with paragraph 3(f) hereof of theeseary amendment to
the Block Voting Instruction;

and instructing the Paying Agent that the votetsibaitable to the Note or Notes so deposited ¢d bhould be cast in a
particular way in relation to the resolution orakgions to be put to such meeting and that alhsostructions are, during
the period commencing 48 Hours prior to the tintewibich such meeting is convened and ending atdnelusion or
adjournment thereof, neither revocable nor capabéanendment.

(D) Global Notes and definitive Notes held in a Clearig System - Block Voting Instruction
A holder of a Note (not being a Note in respeaivbich a Voting Certificate has been issued) represkby a Global Note or which
is in definitive form and is held in an accountiwiny Clearing System may require the PrincipaiRpggent to issue a Block

Voting Instruction
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(E)

(F)

in respect of such Note by first instructing the&ing System through which such holder’s inteiretite Note is held to procure that
the votes attributable to such Note should be atatste meeting in a particular way in relationte tesolution or resolutions to be |
to the meeting. Any such instruction shall be giieaccordance with the rules of the Clearing 8ysthen in effect. Subject to
receipt by the Principal Paying Agent of instrundrom the Clearing System, no later than 24 Hpus to the time for which suu
meeting is convened, of notification of the priralipmount of the Notes in respect of which insinng have been given and the
manner in which the votes attributable to such Blsteould be cast, the Principal Paying Agent shathout any obligation to make
further enquiry, appoint a proxy to attend the rimgeand cast votes in accordance with such insonst

Each Block Voting Instruction, together (if so regted by the Trustee) with proof satisfactory s Thustee of its due execution on
behalf of the relevant Paying Agent shall be depddby the relevant Paying Agent at such placdad tustee shall approve not less
than 24 Hours before the time appointed for holdiregmeeting at which the proxy or proxies nametthéBlock Voting Instruction
proposes to vote, and in default the Block Votingtiuction shall not be treated as valid unlesghairman of the meeting decides
otherwise before such meeting proceeds to busiresapy of each Block Voting Instruction shall deposited with the Trustee
before the commencement of the meeting but thet@eushall not thereby be obliged to investigatbeoconcerned with the validity
of or the authority of the proxy or proxies namedny such Block Voting Instruction.

Any vote given in accordance with the terms of adBlVoting Instruction shall be valid notwithstandithe previous revocation or
amendment of the Block Voting Instruction or of afithe instructions of the relevant holder or tekevant Clearing System (as the
case may be) pursuant to which it was executedigedwthat no intimation in writing of such revoaatior amendment has been
received from the relevant Paying Agent by thedssu its registered office (or such other placenag have been required or
approved by the Trustee for the purpose) by the tieing 24 Hours (in the case of a Block Votingringtion) or 48 Hours (in the
case of a proxy) before the time appointed for ingidhe meeting at which the Block Voting Instroctiis to be used.

CONVENING OF MEETINGS, QUORUM AND ADJOURNED MEETING S

The Issuer, the Guarantor or the Trustee may atiargy and the Issuer shall upon a requisition iiitimg in the English language
signed by the holders of not less than ten per. @eptincipal amount of the Notes for the timertgeoutstanding, convene a meeting
and if the Issuer makes default for a period oksedays in convening such a meeting the same magrbened by the Trustee or
the requisitionists. Whenever the Issuer or thar&@utor is about to convene any such meeting thetwor the Guarantor, as the ¢
may be, shall forthwith give notice in writing tioet Trustee of the day, time and place thereof &tigeonature of the business to be
transacted thereat. Every such meeting shall ltedbesuch time and place as the Trustee may appoapprove in writing.

At least 21 Clear Days’ notice specifying the plat@®y and hour of meeting shall be given to theléaa prior to any meeting in the
manner provided by Condition 1Nptices). Such notice, which shall be in the English laage, shall state generally the nature of
the business to be transacted at the meeting themetvened and, in the case of an Extraordinarpl#sen, shall either specify in
such notice the terms of such resolution or statg the effect on the holders of such resolutibpassed. Such notice shall include
statements as to the manner in which holders nrapge for Voting Certificates or Block Voting Insttions to be issued and, if
applicable, appoint proxies. A copy of the notibalsbe sent by post to the Trustee (unless thdingeis convened by the Trustee),
to the Issuer (unless the meeting is conveneddystuer) and to the Guarantor (unless the mestiognvened by the Guarantor).
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7.

A person (who may but need not be a holder) norethat writing by the Trustee shall be entitledaket the chair at the relevant
meeting, but if no such nomination is made or iy meeting the person nominated shall not beeptegithin 15 minutes after the
time appointed for holding the meeting the holgaesent shall choose one of their number to ber@iaa, failing which the Issuer
may appoint a Chairman. The Chairman of an adgmimeeting need not be the same person as wasrahaif the meeting from
which the adjournment took place.

At any such meeting one or more Eligible Persoresemt and holding or representing in the aggragzitess than one-twentieth of
the principal amount of the Notes for the time pedutstanding shall (except for the purpose ofipgsan Extraordinary Resolution)
form a quorum for the transaction of business (ditlg the passing of an Ordinary Resolution) anthuginess (other than the
choosing of a Chairman) shall be transacted anaggting unless the requisite quorum be preseheatdmmencement of the
relevant business. The quorum at any such mefgtiqaassing an Extraordinary Resolution shall (eabgs provided below) be one
or more Eligible Persons present and holding oresgnting in the aggregate more than 50 per aeptinicipal amount of the Notes
for the time being outstanding PROVIDED THAT at angeting the business of which includes any oféllewing matters (each
which shall, subject only to subclause 19.2 andss#&21, only be capable of being effected aftemualveen approved by
Extraordinary Resolution) namely:

0] reduction or cancellation of the amount payablendrere applicable, modification, except where smcidification is in the
opinion of the Trustee bound to result in an insee@f the method of calculating the amount payablaodification of the
date of payment or, where applicable, of the metifathlculating the date of payment in respectryf principal or interest
in respect of the Notes;

(i) alteration of the currency in which payments urtierNotes and Coupons are to be made;

(iii) alteration of the majority required to pass an &ottdinary Resolution;

(iv) the sanctioning of any such scheme or proposallmstiution as is described in paragraphs 19(i)(@ndnd
(v) alteration of this proviso or the proviso to paeggr 9;

the quorum shall be one or more Eligible Persorsgnt and holding or representing in the aggregattéess than two-thirds of the
principal amount of the Notes for the time beingstanding.

If within 15 minutes (or such longer period not eeding 30 minutes as the Chairman may decide) thiéeime appointed for any
such meeting a quorum is not present for the timgaof any particular business, then, subjectwitdout prejudice to the
transaction of the business (if any) for which amun is present, the meeting shall if convened upermrequisition of holders be
dissolved. In any other case it shall stand adiedito the same day in the next week (or if sughigla public holiday the next
succeeding business day) at the same time and (@acept in the case of a meeting at which an Brtiaary Resolution is to be
proposed in which case it shall stand adjournedtich period, being not less than 13 Clear Daysmwe than 42 Clear Days, ant
such place as may be appointed by the Chairmaereithor subsequent to such meeting and approvéebirustee). If within 15
minutes (or such longer period not exceeding 3Quemas the Chairman may decide) after the timeiafgul for any adjourned
meeting a quorum is not present for the transaafany particular business, then, subject andawitiprejudice to the transaction of
the business
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10.

11.

(if any) for which a quorum is present, the Chainmaay either (with the approval of the Trustee¥dige such meeting or adjourn
the same for such period, being not less than #ar@ays (but without any maximum number of Cleay$), and to such place as
may be appointed by the Chairman either at or gjues# to such adjourned meeting and approved byristee, and the provisions
of this sentence shall apply to all further adjagtisuch meetings.

At any adjourned meeting one or more Eligible Pesgaresent (whatever the principal amount of theebleo held or represented
by them) shall (subject as provided below) forrmuargm and shall have power to pass any resolutidri@decide upon all matters
which could properly have been dealt with at thectimg from which the adjournment took place hadrdwiisite quorum been
present PROVIDED THAT at any adjourned meetingdgterum for the transaction of business comprismgat the matters
specified in the proviso to paragraph 8 shall be @nmore Eligible Persons present and holdingprasenting in the aggregate not
less than one-third of the principal amount of Ktwges for the time being outstanding.

Notice of any adjourned meeting at which an Extlawry Resolution is to be submitted shall be givethe same manner as not
of an original meeting but as if 10 were substiliuier 21 Clear Days in paragraph 4 and such netiedl state the required quorum.
Subject as aforesaid it shall not be necessariveany notice of an adjourned meeting.

CONDUCT OF BUSINESS AT MEETINGS

12.

13.

14.

15.

16.

17.

Every gquestion submitted to a meeting shall bed#etin the first instance by a show of hands. Amay be demanded (before or
on the declaration of the result of the show ofdgy the Chairman, the Issuer, the GuarantofTthstee or any Eligible Person
(whatever the amount of the Notes so held or reptes by him).

At any meeting, unless a poll is duly demandede@attation by the Chairman that a resolution hanlwarried or carried by a
particular majority or lost or not carried by a i@rlar majority shall be conclusive evidence dof fact without proof of the number
or proportion of the votes recorded in favour ofigainst such resolution.

Subject to paragraph 15, if at any such meetingllagpso demanded it shall be taken in such maandr subject as hereinafter
provided, either at once or after an adjournmerthasChairman directs and the result of such pall$e deemed to be the
resolution of the meeting at which the poll was daded as at the date of the taking of the polle d@&mand for a poll shall not
prevent the continuance of theeeting for the transaction of any business otin the motion on which the poll has been demal

The Chairman may, with the consent of (and shalirécted by) any such meeting, adjourn the saoma fime to time and from
place to place; but no business shall be transattady adjourned meeting except business whichtntagvfully have been
transacted at the meeting from which the adjourrinmak place.

Any poll demanded at any such meeting on the eledf a Chairman or on any question of adjournnsbatl be taken at the
meeting without adjournment.

Any director or officer of the Trustee, its lawyensd financial advisors, any director or officettio¢ Issuer or, as the case may be,
the Guarantor, their lawyers and financial advisarny director or officer of any of the Paying Ateand any other person
authorised so to do by the Trustee may attend jamaksat any meeting. Save as aforesaid, no pshsdhbe entitled to attend and
speak nor shall any person be entitled to voteanaeeting
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18.

19.

20.

unless he is an Eligible Person. No person sleadiriitled to vote at any meeting in respect ofeNathich are deemed to be not
outstanding by virtue of the proviso to the defanitof “outstanding” in clause 1.

At any meeting:
€)) on a show of hands every Eligible Person presait BAve one vote; and

(b) on a poll every Eligible Person present shall hawve vote in respect of each €1 or such other anmeamutite Trustee may in
its absolute discretion stipulate, in principal ambof the Notes held or represented by such Béd#erson.

Without prejudice to the obligations of the proxiesmed in any Block Voting Instruction, any EligitfPerson entitled to more than
one vote need not use all his votes or cast aWdbes to which he is entitled in the same way.

The proxies named in any Block Voting Instructiared not be holders. Nothing herein shall prevaptad the proxies named in
any Block Voting Instruction from being a directofficer or representative of or otherwise connéatéth the Issuer or the
Guarantor.

A meeting shall in addition to the powers hereinbefgiven have the following powers exercisable dayl Extraordinary Resolutic
(subject to the provisions relating to quorum cored in paragraphs 8 and 10) namely:

€)) Power to sanction any compromise or arrangemeipiogea to be made between the Issuer, the Guar#moryustee, any
Appointee and the holders and Couponholders ooathyem.

(b) Power to sanction any abrogation, modification, paymise or arrangement in respect of the righthefTrustee, any
Appointee, the holders, the Couponholders, theskssuthe Guarantor against any other or othetsash or against any of
their property whether such rights arise underdt@ssents or otherwise.

(©) Power to assent to any modification of the provisiof these presents which is proposed by thersteeGuarantor, the
Trustee or any holder.

(d) Power to give any authority or sanction which urttierprovisions of these presents is required tgilen by Extraordinai
Resolution.
(e) Power to appoint any persons (whether holders frasoa committee or committees to represent tieedsts of the holders

and to confer upon such committee or committeespamyers or discretions which the holders could thelires exercise by
Extraordinary Resolution.

® Power to approve of a person to be appointed getend power to remove any trustee or trusteghéaime being of
these presents.

(9) Power to discharge or exonerate the Trustee aadipAppointee from all liability in respect of aagt or omission for
which the Trustee and/or such Appointee may haeerbe responsible under these presents.

(h) Power to authorise the Trustee and/or any Appoitt@encur in and execute and do all such deedsuiments, acts and
things as may be necessary to carry out and gfeetad any Extraordinary Resolution.
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21.

22.

23.

24,

0] Power to sanction any scheme or proposal for thkbange or sale of the Notes for or the conversfaheoNotes into or th
cancellation of the Notes in consideration of shastock, notes, bonds, debentures, debenture ataitkr other obligations
and/or securities of the Issuer or any other comparmed or to be formed, or for or into or in caesation of cash, or
partly for or into or in consideration of such sf&rstock, notes, bonds, debentures, debentuteatdéor other obligations
and/or securities as aforesaid and partly for twr @m in consideration of cash.

)] Power to approve the substitution of any entitythar Issuer and/or the Guarantor (or any previabstiute) as principal
debtor and/or guarantor, as the case may be, tinelee presents.

Any resolution passed at a meeting of the holdehg cbnvened and held in accordance with theseepteshall be binding upon all
the holders whether or not present or whether brapresented at such meeting and whether or nimtgvand upon all
Couponholders and each of them shall be boundveffect thereto accordingly and the passing gfsarth resolution shall be
conclusive evidence that the circumstances justifypassing thereof. Notice of the result of théng on any resolution duly
considered by the holders shall be published inraznce with Condition 13Notices) by the Issuer within 14 days of such result
being known, PROVIDED THAT the non-publication afch notice shall not invalidate such result.

Minutes of all resolutions and proceedings at eveegting shall be made and entered in books tode time to time provided for
that purpose by the Issuer and any such minutafassaid, if purporting to be signed by the Chaimmof the meeting at which such
resolutions were passed or proceedings transastiatl be conclusive evidence of the matters thareiriained and, until the contre
is proved, every such meeting in respect of thegedings of which minutes have been made shalebmdd to have been duly held
and convened and all resolutions passed or pravgetiansacted thereat to have been duly pasdezhsacted.

Subject to all other provisions of these presdmsTrustee may (after consultation with the Issunet the Guarantor where the
Trustee considers such consultation to be pradédalt without the consent of the Issuer, the Gutarathe holders or the
Couponholders) prescribe such further or altereatdgulations regarding the requisitioning andfertolding of meetings and
attendance and voting thereat as the Trustee migg/sole discretion reasonably think fit (inclugjwithout limitation, the
substitution for periods of 24 Hours and 48 Hoeffemred to in this Schedule of shorter periodg)chsregulations may, without
prejudice to the generality of the foregoing, refléne practices and facilities of any relevanta@ileg System. Notice of any such
further or alternative regulations may, at the sti$eretion of the Trustee, be given to holderadoordance with Condition 13
( Notices) at the time of service of any notice conveningeeting or at such other time as the Trustee meigiele

The provisions of articles 86 to 94-8 the Compawes1915 relating to the meetings of holders alesahall not apply to the Notes
and the Coupons.
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SCHEDULE 4
FORM OF AUTHORISED SIGNATORIES’ CERTIFICATE
[ON THE HEADED PAPER OF THE [ISSUER/GUARANTOR]]
To: BNY Corporate Trustee Services Limited
40" Floor
One Canada Square,

London
E14 5AL

[ Date]

Dear Sirs
Aon Financial Services Luxembourg S.A. € 500 ,000,6.25 per cent. Guaranteed Notes due July 2014
This certificate is delivered to you in accordamgth Clause 14(f) of the Trust Deed dated 1 Jul§2@heTrust Deed) and made between
Aon Financial Services Luxembourg S.A. (tksuer), Aon Corporation (th&uarantor ) and BNY Corporate Trustee Services Limited (the
Trustee). All words and expressions defined in the Tidsed shall (save as otherwise provided herein lesarthe context otherwise
requires) have the same meanings herein.
We hereby certify that, to the best of our knowkedgformation and belief (having made all reasdmabquiries):
(@) as at[ ](1), no Change of Control Event, Evenbefault or Potential Event of Default existed f@tithan [ ]](2) and no Change of

Control Event, Event of Default or Potential EvehDefault had existed at any time since [ ](B)e[certification date (as defined in

the Trust Deed) of the last certificate delivereder Clause 14(f)](4) [other than [ 1];(5) and

(b) from and including [ ](3) [the certification dabé the last certificate delivered under Clause)]@() to and including [ ](2), [the
Issuer/the Guarantor] has complied in all respeidts its obligations under these presents (as ddfin the Trust Deed) [other than

[ 11(6).

For and on behalf of

[ I'ssuer/Guarantor ]

Authorised Signatory [ Authorised Signatory](7)

(1) Specify a date not more than 7 days before theafatelivery of the certificate

(2) If any Event of Default or Potential Event of Deltadid exist, give details; otherwise dele

(3) Insert date of Trust Deed in respect of the figstificate delivered und¢Clause 14(f), otherwise delete
(4) Include unless the certificate is the first cectitie delivered undClause 14(f), in which case delet
(5) If any Event of Default or Potential Event of Deltadid exist, give details; otherwise dele

(6) If the [Issuer/Guarantor] has failed to comply wathy obligation(s), give details; otherwise del

(7)  Delete signature block if the certificate is todmivered by the Guarantc
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SIGNATORIES

EXECUTED as aDEED by

by AON FINANCIAL SERVICES /sl Denis Regrai
LUXEMBOURG S.A. Denis Regrait
acting by

acting under the authori
of that company, in the presence

N N N e N

Witness'’s signature /sl Maurice Buyzen

Name MauriceyBen

Address 19, rueBibourg, BP593, L-1273, Luxembourg
EXECUTED as aDEED by /sl Paul Hagy )

AON CORPORATION Paul Hagy )

acting by Corporate Treasurt )

acting under the authori )

of that company, in the presence )

Witness'’s signature /sl Michele Welsh
Name Micheleelh
Address 200 E. Ralpd St., Chicago, IL 60601

EXECUTED as aDEED by

BNY CORPORATE TRUSTEE SERVICES
LIMITED

acting by two of its lawful Attorneys

— N N

Attorney /s/ Melissa Laidle

Attorney /s/ Michael Lee

in the presence of:

Witness'’s signature /sl Amy Bowley
Name Amy Bow
Address The BaniNefv York Mellon, London E14 5AL
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