designation as the Certificated Notes endorsed for exchange, registered in the
same names as the Certificated Notes surrendered by such Holder, in different
principal amounts designated by such Holder, and in authorized denominations.

(h) If' Securities are issued upon the transfer, exchange or replacement of
Securities bearing the applicable legends set forth in the applicable part of Exhibit A hereto, and
if' a request is made to remove such applicable legend on such Securities, the Securities so issued
shall bear such applicable legend, or such applicable legend shall not be removed, as the case
may be, unless there is delivered to the Trustee and the Applicable Issuers such satisfactory
evidence, which may include an Opinion of Counsel acceptable to them, as may be reasonably
required by the Applicable Issuers (and which shall by its terms permit reliance by the Trustee),
to the effect that neither such applicable legend nor the restrictions on transfer set forth therein
are required to ensure that transfers thereof comply with the provisions of the Securities Act, the
Investment Company Act, ERISA or the Code. Upon provision of such satisfactory evidence,
the Trustee or its Authenticating Agent, at the written direction of the Applicable Issuers shall,
after due execution by the Applicable Issuers authenticate and deliver Securities that do not bear
such applicable legend.

(1) Each initial investor in and subsequent transteree of a Rule 144A Global
Note or beneficial interest therein will be deemed to have represented and agreed as follows:

(i) It (A) is a Qualified Institutional Buyer and is acquiring the Notes
in reliance on the exemption from Securities Act registration provided by Rule
144 A thereunder, (B) is a Qualified Purchaser and (C) understands the Notes will
bear the legend set forth in the Indenture and be represented by one or more Rule
144A Global Securities. In addition, it represents and warrants that it (1) was not
formed for the purpose of investing in the Notes, (2) has received the necessary
consent from its beneficial owners if the purchaser is a private investment
company formed before April 30, 1996, (3) is not a broker-dealer that owns and
invests on a discretionary basis less than $25,000,000 in securities of unaffiliated
issuers, (4) is not a partnership, common trust fund, or special trust, pension,
profit sharing or other retirement trust fund or plan in which the partners,
beneficianies or participants, as applicable, may designate the particular
investments to be made, (5) is acquiring its Notes in a transaction that may be
effected without loss of any applicable Investment Company Act exemption, (6)
will provide notice to any subsequent transferee of the transfer restrictions
applicable to such Notes under the Indenture or provided in the legend of such
Note, (7) will hold and transfer its beneficial interest in any Note only in a
principal amount of not less than the applicable Authorized Denomination, and
(8) will provide the Issuer from time to time such information as it may
reasonably request in order to ascertain compliance with this subclause (i).

(ii))  The Securities are being purchased or transferred in accordance
with the transfer restrictions set forth in this Indenture and pursuant to an
exemption from Securities Act registration, and in accordance with applicable
state securities laws or securities laws of any other relevant jurisdiction. It
understands that the Securities have been offered only in a transaction not
involving any public offering in the United States within the meaning of the
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