
EXHIBIT C

SAMPLE EXPENSE LETTER

[Date]

[Issuers Address]

Attention:

Re:
[Title of Matter]

(Notes)

Dear Sirs:

We are pleased to advise you that in connection with the purchase and sale of the Notes proposed to be issued by you, we are interested in acquiring up to $_____ of the _______% Notes.  As prospective lead purchaser, we have chosen [Special Counsel] as Special Counsel to all the prospective purchasers.  You should receive a transaction timeline shortly, which we expect will facilitate the process and meet the needs of all parties.  The timeline should assist us in meeting a closing date of [Date].  Although we cannot commit to purchasing the Notes until due diligence and documentation have been satisfactorily completed and we obtain formal committee approval, we would like to have [Special Counsel] begin work immediately to avoid delaying the documentation process.  It is customary in financings of this type for the issuer to pay all fees and disbursements of the purchasers' Special Counsel whether or not the transaction closes.  If you agree to pay the fees and disbursements of the purchasers' Special Counsel, regardless of whether the transaction closes, please sign one copy of this letter and fax a copy to [Name] at ______________________________.

Please return the signed letter to [Name] at the above address.  Upon receiving the letter signed by you, we will instruct [SpecialCounsel] to commence work.  We have enclosed a list of initial due diligence documents Special Counsel will need to review.  Please forward them to [Special Counsel] as soon as they are available. We look forward to working with you. 

Very truly yours,

By_______________________


(Appropriate Investment Department Officer)

Accepted and Agreed to:

[Issuer]

By__________________________


(Authorized Signator)

Name________________________

Title_________________________

Date_________________________
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