
EXHIBIT B

MODIFICATIONS TO INSTRUMENTPRIVATE 


(Cross-Default and Cross Collateralization)

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


1.
Section 33 of the Instrument is hereby amended to read as follows:




"Until the Indebtedness is paid in full, Borrower shall not (1) acquire any real or personal property other than the Borrower's Projects (as defined in Section [47]) and assets (such as accounts) related to the operation and maintenance of the Borrower's Projects, or (2) operate any business other than the management and operation of the Borrower's Projects."


2.
The following new Sections are added to the Instrument after the last numbered Section:



"[47.]
CROSS-DEFAULT AND CROSS COLLATERALIZATION.



(a)  In addition to the Mortgaged Property described on Exhibit "A" attached hereto, the Borrower also owns each of the multifamily properties described on Exhibit C to this Instrument.  All of the properties described on Exhibit C, together with the Mortgaged Property, are referred to herein collectively as the "Borrower's Projects".  Contemporaneous with the closing and funding of the loan to the Borrower evidenced by the Note, the Lender has extended additional loans to the Borrower, each loan being secured by a Multifamily Mortgage or Deed of Trust, Assignment of Rents and Security Agreement (a "Security Instrument") against each of the other Borrower's Projects.




(b)
The Borrower acknowledges that the Lender is unwilling to extend the loan evidenced by the Note to the Borrower unless the Borrower agrees that all of the Borrower's Projects will be treated as a single project through the imposition of cross-collateralization, cross-default and release provisions.  The Borrower further acknowledges that the Lender's agreement to amend the single asset borrower provisions of Section 33 of this Instrument, to permit the Borrower's ownership of all of the Borrower's Projects, is in partial consideration for the cross-collateralization, cross-default and release provisions set forth herein below.




(c)
The Borrower hereby agrees and consents that as additional security to the Lender, each of the Borrower's Projects shall be subject to the lien of the Lender's Security Instrument for each of the other of the Borrower's Projects, and that each of the respective Borrower's Projects shall collateralize the other Borrower's Projects as follows: all Mortgaged Property (as defined in the respective Security Instrument) for each of the Borrower's Projects shall be considered part of the "Mortgaged Property" under this Instrument, and shall be collateral under this Instrument and the Loan Documents.  




(d)
The Borrower hereby agrees and consents that the occurrence of an Event of Default under the Security Instrument securing one of the Borrower's Projects, then an Event of Default shall exist under the Security Instrument with respect to the other Borrower's Projects.  No notice shall be required to be given to the Borrower in connection with such Event of Default.  In the event of an Event of Default under the Security Instrument with respect to any one of the Borrower's Projects, the Lender shall have the right, in its sole and absolute discretion, to exercise and perfect any and all rights in and under the Loan Documents with regard to any or all of the other Borrower's Projects, including, but not limited to, an acceleration of one or all of the Notes and the sale of one or all of the Borrower's Projects in accordance with the terms of the respective Security Instrument.  No notice, except as may be required by the respective Security Instrument, shall be required to be given to the Borrower in connection with the Lender's exercise of any and all of its rights after an Event of Default has occurred.      




(e)
The Borrower may request that Lender make a determination whether any of the Borrower's Projects may be released from the cross-default and cross-collateral provisions of this Section if (i) the Borrower proposes to pay off an individual loan held by Lender and secured by one of the Borrower's Projects, or (ii) the Borrower proposes to sell one of the Borrower's Projects and have the Borrower's loan on that project assumed by a buyer acceptable to Lender.  Upon such request from Borrower, Lender shall consent to the release the Borrower's Project from the cross-default and cross-collateral provisions of this Section, provided:  

(1) The remaining loans to the Borrower secured by the remaining Borrower's Projects that are not requested to be released have, in the aggregate, a minimum overall [1.35] debt service coverage, based on the remaining Borrower's Projects' collective Net Operating Income for the 12 months of operation immediately prior to the Borrower's request for such release; and





(2)
If the Borrower's loan is to be assumed by a buyer acceptable to and approved by Lender, the assumed loan must also have a minimum [1.35] debt service coverage, based on that project's Net Operating Income for the 12 months of operation immediately prior to the Borrower's request for such release; and 





(3)
As consideration for the Lender's agreement to modify the single asset borrower provisions of Section 33 of the Instrument, and permit the Borrower to own all of the Borrower's Projects, in the event the Borrower proposes to pay off one of the Borrower's loans secured by one of the Borrower's Projects by refinancing the respective loan with a new lender, but not in connection with the sale of the respective secured Borrower's Project, the Borrower must convey the Borrower's Project being refinanced to a different ownership entity (with neither the specific Borrower's Project or the proposed new ownership entity being owned by the Borrower) prior to such refinancing, so that none of the Borrower's Projects will be security for financing held by any lender other than the Lender that is the owner and holder of the Note.



For purposes of (1) and (2) of this paragraph (e), "Net Operating Income" is defined as:





(i) 
the lesser of the actual rents collected for the 12 month period (net of any concession) or 95% of the gross potential rental income for the 12 month period; plus




(ii)
the actual laundry income (coin operated machines), cable and alarm fees, application fees, late fees and forfeited deposits for the 12 month period; less
    



(iii)
the greater of the actual operating expenses for the 12 month period (including the required Replacement Reserves funding for the period) or the operating expenses used by Lender in its final underwriting (including Replacement Reserves), increased at the rate of 3% per annum.




(f)
Notwithstanding any provision of this Section to the contrary, the Borrower shall not be permitted to request a release of any of the Borrower's Projects from the cross-default and cross-collateral provisions of this Section if, at the time of such request, a default or Event of Default under any of the loans held by Lender on any of the Borrower's Projects.  No release of any of the Borrower's Projects from the cross-default and cross-collateral provisions of this Section shall be permitted by Lender unless Borrower has paid all costs and expenses of Lender incurred in connection with its processing of the requested release, including, without limitation, all title endorsement premiums, recording fees, inspection fees, and attorney fees."



[48.]
EXHIBIT C.  Exhibit C is attached to this Instrument.







BORROWER'S INITIALS: ___________
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