EXHIBIT B 

MODIFICATION TO SECURITY INSTRUMENT

(Manufactured Housing Community)


The following modifications are made to the text of the Instrument that precedes this Exhibit:


1.
Additional Definitions.  Section 1 of the Instrument is amended to add the following definitions:
"Manufactured Home" or "Home" means a "manufactured home" as that term is defined in the Manufactured Housing Construction and Safety Standards Act of 1974 as amended (42 USC Chapter 70), and in 24 CFR § 3280.2, and any related fixtures and personal property; 

"Site" means a lot in the Mortgaged Property leased to a consumer under a Lease; 

"Retail Creditor" means any party holding a consensual lien on a Home placed on the Mortgaged Property;   


2.
Amendment to Existing Definitions.  Provisions (b), (j), and (v) of  Section 1 of the Instrument are amended as follows:



(b)
"Collateral Agreement" means any separate agreement between Borrower and Lender for the purpose of establishing replacement reserves for the Mortgaged Property, establishing a fund to assure completion of repairs or improvements specified in that agreement, establishing a working capital reserve fund where there are pre-paid rents, or assuring reduction of the outstanding principal balance of the Indebtedness if the occupancy of or income from the Mortgaged Property does not increase to a level specified in that agreement, or any other agreement or agreements between Borrower and Lender which provide for the establishment of any other fund, reserve or account.

(j)  "Improvements" means the buildings, structures, improvements, Sites, and alterations now constructed or at any time in the future constructed or placed upon the Land, including any future replacements and additions.  Improvements include Manufactured Homes now or hereafter owned by Borrower (“Borrower’s Homes), if so categorized by State or local law. As of this date, the Borrower’s Homes are those listed in Exhibit C annexed hereto.


(v)
"Personalty" means all equipment, inventory, general intangibles which are used now or in the future in connection with the ownership, management or operation of the Land or the Improvements or are located on the Land or in the Improvements, including furniture, furnishings, machinery, building materials, appliances, goods, supplies, tools, books, records (whether in written or electronic form), computer equipment (hardware and software) and other tangible personal property (other than Fixtures) which are used now or in the future in connection with the ownership, management or operation of the Land or the Improvements or are located on the Land or in the Improvements, and any operating agreements relating to the Land or the Improvements, and any surveys, plans and specifications and contracts for architectural, engineering and construction services relating to the Land or the Improvements and all other intangible property and rights relating to the operation of, or used in connection with, the Land or the Improvements, including all governmental permits relating to any activities on the Land.  Personalty includes Manufactured Homes now or hereafter owned by Borrower (“Borrower’s Homes), if so categorized by State or local law. As of this date, the Borrower’s Homes are those listed in Exhibit C annexed hereto.

3.
Lender's Security Interest.  Section 2 of the Instrument is amended to read as follows:

2.
UNIFORM COMMERCIAL CODE SECURITY AGREEMENT.   This Instrument is also a security agreement under the Uniform Commercial Code for any of the Mortgaged Property which, under applicable law, may be subject to a security interest under the Uniform Commercial Code, whether acquired now or in the future, and all products and cash and non-cash proceeds thereof (collectively, "UCC Collateral"), and Borrower hereby grants to Lender a security interest in the UCC Collateral.   

Borrower hereby authorizes Lender to file financing statements, continuation statements and financing statement amendments in such form as Lender may require to perfect or continue the perfection of this security interest and Borrower agrees, if Lender so requests, to execute and deliver to Lender such financing statements, continuation statements and amendments.  Borrower shall pay all filing costs and all costs and expenses of any record searches for financing statements that Lender may require.  Without the prior written consent of Lender, Borrower shall not create or permit to exist any other lien or security interest in any of the UCC Collateral.  If an Event of Default has occurred and is continuing, Lender shall have the remedies of a secured party under the Uniform Commercial Code, in addition to all remedies provided by this Instrument or existing under applicable law.  In exercising any remedies, Lender may exercise its remedies against the UCC Collateral separately or together, and in any order, without in any way affecting the availability of Lender's other remedies.  This Instrument constitutes a financing statement with respect to any part of the Mortgaged Property that is or may become a Fixture. 


4.
Leases.  



(a)
Section 4(e) of the Security Instrument is amended to read as follows:

Borrower shall, promptly upon Lender's request, deliver to Lender an executed copy of each Lease for a Site then in effect.   All Leases for Sites shall comply with applicable law.  All Leases for Sites shall be on forms approved by Lender, shall be for initial terms of at least six months and not more than two years, and shall not include options to purchase.  If customary in the applicable market, Leases for Sites with terms of less than six months may be permitted with Lender's prior written consent.  Borrower shall give Lender thirty (30) days written notice of any material changes to the form of the Lease.


(b)
Section 4(g) of the Security Instrument is deleted in its entirety and the following substituted in lieu thereof:

Upon consummation of the Loan, and upon the eleventh day of each month thereafter, (each, a "Reserve Determination Date"), if the aggregate annualized amount of Rents paid more than thirty (30) days in advance of their respective due dates ("Pre-paid Rents") exceeds five percent of the total annual Rent Roll, Borrower shall deposit and maintain with Lender an escrow fund ("Seasonal Working Capital Reserve Fund" or "Fund").  The Fund shall be in an amount determined by Lender in its sole discretion, but in any event not less than the total annualized amount of Pre-paid Rents ("Seasonal Working Capital Contribution").  Upon thirty (30) days prior notice by the Lender, Borrower shall add to the Fund such amounts as Lender deems appropriate.  The Fund shall be held pursuant to the terms of a Seasonal Working Capital Reserve Fund and Security Agreement executed by the Borrower and the Lender concurrently with the execution of this Instrument.

5.
Events of Default.  Section 22 of the Instrument is amended to add the following new paragraph (j):

(j)
any change by Borrower in the occupancy requirements or leases on sites in the Mortgaged Property regarding age restrictions.


6.
Single Asset Borrower.  Section 33 of the Instrument is amended to add a new final paragraph to read as follows:

In particular, and without limiting the foregoing, the Borrower is not and shall not engage in the retail sale or financing of Manufactured Homes.  Borrower shall not rent Homes under Leases providing that upon payment of the stipulated rent or a nominal charge, the Borrower shall convey title to the Home to the lessee.  


7.
Remedies.  Section 43 of the Instrument is amended to add the following new paragraphs:

At Lender's option, Lender may repossess the Borrower's Homes peacefully without Borrower's permission.  Lender also may require Borrower to make the Borrower's Homes available to Lender at a place Lender designates that is reasonably convenient to Borrower and Lender.  At Lender's option, Lender may detach and remove Borrower's Home from the Mortgaged Property, or Lender may take possession of it and leave it on the Mortgaged Property.  Borrower agrees to cooperate with Lender if Lender exercises these rights.


After Lender repossesses, Lender may then sell the Borrower's Home and apply what Lender receives to Lender's reasonable repossession, repair, storage, and sale expenses, and then toward any other amounts Borrower owes under the Loan Documents, as allowed by law. 


8.
New Provision.  The following new paragraph is added to the Instrument:


[47.]
Each Borrower's Home shall be personal property no matter how it is placed or affixed.  Until all amounts owed under the Loan Documents are paid in full, the Manufactured Home shall be located on the Mortgaged Property at the address indicated on Exhibit C ("Collateral Site"). Borrower shall not move the Home from the Collateral Site without Lender's prior written permission.
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