
EXHIBIT B

[FIRST AMENDMENT   LONG FORM, VERSION 1]
ABC COMPANY, INC.

FIRST AMENDMENT

Dated As Of [Insert Date]

to

NOTE AGREEMENTS

Dated as of [Insert Date][and the Notes]

Re:  $___________ ___% Senior Notes Due __________

FIRST AMENDMENT TO NOTE AGREEMENTS [AND THE NOTES]

THIS FIRST AMENDMENT dated as of [Insert Date] (the or this "First Amendment") to the Note Agreements each dated as of [Insert Date] [and the Notes] is between ABC Company, Inc., a ________ corporation (the "Company"), and each of the institutions which is a signatory to this First Amendment (collectively, the "Noteholders").

RECITALS:

A. The Company and each of the Noteholders have heretofore entered into separate and several Note Agreements each dated as of [Insert Date] (collectively, the "Note Agreements").  The Company has heretofore issued the $_________ ____% Senior Notes Due ___________ (the "Notes") dated ____________, _____ pursuant to the Note Agreements.  [The Noteholders are the holders of ___% of the outstanding principal amount of the Notes.]

B. The Company and the Noteholders now desire to amend the Note Agreements [and the Notes] in the respects, but only in the respects, hereinafter set forth.

C. Capitalized terms used herein shall have the respective meanings ascribed thereto in the Note Agreements unless herein defined or the context shall otherwise require.

D. All requirements of law have been fully complied with and all other acts and things necessary to make this First Amendment a valid, legal and binding instrument according to its terms for the purposes herein expressed have been done or performed.

NOW, THEREFORE, the Company and the Noteholders, in consideration of good and valuable consideration the receipt and sufficiency of which is hereby acknowledged, do hereby agree as follows:

SECTION 1. Amendments.

1.1. Section [Insert Section Number] of the Note Agreements shall be and is hereby amended in its entirety to read as follows:

[Insert New Section].

1.2. Section [Insert Section Number] of the Note Agreements shall be and is hereby amended by deleting the words [Insert Original Words] and replacing them with the words [Insert New Words] in the [Insert Number] sentence of Section [Insert Section Number].

1.3. Section [Insert Section Number] of the Note Agreements shall be and is hereby amended by adding the words [Insert New Words] after the words [Insert Original Words] in the [Insert Number] sentence of Section [Insert Section Number].

1.4. The [Insert Number] sentence of Section [Insert Section Number] of the Note Agreements shall be and is hereby amended to read as follows:

[Insert New Sentence]

1.5. Exhibit [Insert Exhibit Number] of the Note Agreements shall be and is hereby amended in its entirety by substituting Schedule [Insert Schedule Number] attached hereto in place of said Exhibit [Insert Exhibit Number].

1.6. Section [Insert Section Number] of the Note Agreements shall be and is hereby amended by substituting the phrase [Insert New Phrase] for the phrase [Insert Original Phrase], as such phrase appears in said Section [Insert Section Number].

1.7. Section [Insert Section Number] of the Note Agreements shall be and is hereby deleted in its entirety.

1.8. The following shall be added as a new Section [Insert Section Number] of the Note Agreements:

[Insert New Section]

1.9. The following shall be added as new definitions in alphabetical order to Section [Insert Section Number] of the Note Agreements:

[Insert New Definitions]

1.10. The [Insert Number] paragraph of the Notes and [Insert Exhibit Containing the Notes] shall be and is hereby amended by deleting the words/numbers [Insert Original Words/Numbers] and replacing them with the words/numbers [Insert New Words/Numbers].

SECTION 2. Miscellaneous.

2.1. This First Amendment shall be construed in connection with and as part of each of the Note Agreements [and the Notes], and except as modified and expressly amended by this First Amendment, all terms, conditions and covenants contained in the Note Agreements and the Notes are hereby ratified and shall be and remain in full force and effect.

2.2. Any and all notices, requests, certificates and other instruments executed and delivered after the execution and delivery of this First Amendment may refer to the Note Agreements [and the Notes] without making specific reference to this First Amendment but nevertheless all such references shall include this First Amendment unless the context otherwise requires.

2.3. The descriptive headings of the various Sections or parts of this First Amendment are for convenience only and shall not affect the meaning or construction of any of the provisions hereof.

2.4. This First Amendment shall be governed by and construed in accordance with________ law.

2.5. The execution hereof by you shall constitute a contract between us for the uses and purposes hereinabove set forth, and this First Amendment may be executed in any number of counterparts, each executed counterpart constituting an original, but all together only one agreement.

ABC COMPANY, INC.

By:__________________________

Its

ACCEPTED AND AGREED TO:

XYZ LIFE INSURANCE COMPANY

By:________________________________

Its

123 LIFE INSURANCE COMPANY

By:________________________________

Its
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