
EXHIBIT B


MODIFICATIONS TO INSTRUMENTPRIVATE 


(Tax Credit Properties)

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


1.
Section 21(b) is amended by adding the following at the end of such Section: 



"(7)
a Transfer of an interest by a Key Principal or the Borrower as described in Section 21(a) (2), (3) or (4) resulting from any transfer described below, provided that [Name of Borrower] owns the Mortgaged Property and remains the Borrower under the Note and [Name of General Partner of Borrower] (the "Borrower General Partner") is the sole general partner or is the managing general partner in Borrower and [Name of Equity Investor Limited Partner of Borrower] (the "Equity Investor") is a 99 percent limited partner in Borrower:





(A)
the removal of the Borrower General Partner as general partner of Borrower and its replacement as general partner by [Name of Equity Investor's General Partner] (the "Equity Investor General Partner") or by an affiliate of the Equity Investor General Partner in accordance with the terms of the limited partnership agreement of Borrower, provided that (1) the entity replacing the Borrower General Partner must be a single purpose entity and (2) after such replacement, the Initial Owners of the Equity Investor will own no less than 51 percent of the general partnership interests in the entity which replaced the Borrower General Partner; or





(B)
a Transfer of any Key Principal's interest in Borrower provided that, upon written notice from Lender to Borrower and to the Equity Investor, the Equity Investor shall identify an individual or entity meeting the requirements of the DUS Guide to serve as substitute Key Principal and such individual or entity is substituted as Key Principal under this Instrument within 10 days following the receipt by the Equity Investor of such notice of transfer; 




provided that (1) Borrower must provide Lender with advance written notice of the identity of any entity replacing the Borrower General Partner and (2) upon request by Lender from time to time, Borrower will provide Lender with the names of all owners of interests in Borrower, whether such interests are owned directly or indirectly.  For purposes of this Section 21(b), "Initial Owners" means, with respect to Borrower or any other entity, the persons or entities who, on the date of the Note, own in the aggregate 100 percent of the ownership interests in Borrower or that entity."


2.
Section 21(c) is amended to add a new clause (8):



"(8)
In the event the Borrower General Partner is removed as general partner of Borrower, in accordance with the terms of the limited partnership agreement of Borrower, and is replaced by another entity (that is not either the Equity Investor General Partner or an affiliate of the Equity Investor General Partner) selected by the Equity Investor General Partner (to the extent that a Transfer of an interest by a Key Principal, or the Borrower as described in Section 21(a) (2), (3) or(4) above is accomplished thereby), the 1 percent transfer fee shall not be due; provided that the transferor and transferee shall be required to comply all the other requirements of this Section 21 (c)."


3.
Section 31 is amended to add the following new Section 31(d):



"(d)
Lender agrees that effective notice to Borrower under this Instrument and the Loan Documents shall require delivery of a copy of such notice to the Equity Investor.  Such notice shall be given in the manner provided in this Section, at the Equity Investor's address set forth below:




__________________________________




__________________________________




__________________________________"

4.
The following new Sections are added to the Instrument after the last numbered Section:



"[47.]
RECOURSE LIABILITY.  The provisions of Paragraph 9(c) of the Note, as they relate to Events of Default described in Paragraphs 9(c)(1) and 9(c)(2), shall be operative only after the Equity Investor has been given 30 days notice of the applicable Event(s) of Default described in Paragraphs 9(c)(1) and 9(c)(2), together with an opportunity within such 30-day period to remedy the applicable Event(s) of Default.  In all events, Lender shall be entitled during such 30-day period to exercise all of its rights and remedies under this Instrument upon the occurrence of such Event of Default other than foreclosure of the Mortgaged Property.



[48.]
EXTENDED LOW-INCOME HOUSING COMMITMENT.  Lender agrees that the lien of this Instrument shall be subordinate to any extended low-income housing commitment (as such term is defined in Section 42(h)(6)(B) of the Internal Revenue Code) (the "Extended Use Agreement") recorded against the Mortgaged Property; provided that such Extended Use Agreement, by its terms, must terminate upon foreclosure under this Instrument or upon a transfer of the Mortgaged Property by instrument in lieu of foreclosure, in accordance with Section 42(h)(6)(E) of the Internal Revenue Code.


[49.]
ANNUAL LIHTC REPORTING REQUIREMENTS.  Borrower must submit to Lender, each year at the time of annual submission of Borrower's financial analysis of operations, a copy of the following sections of Borrower's federal tax return:  Internal Revenue Forms 1065, 8586, 8609 and Form 8609, Schedule A, which must reflect the total low-income housing tax credits ("LIHTCs") allocated to the Mortgaged Property and the LIHTCs claimed for the Mortgaged Property in the preceding year.



[50.]   CROSS-DEFAULT.  Borrower acknowledges and agrees that any default, event of default, or breach (however such terms may be defined) after the expiration of any applicable notice and/or cure periods under the Extended Use Agreement shall be an Event of Default under this Instrument and that any costs, damages or other amounts, including reasonable attorney's fees incurred by the Lender as a result of such an Event of Default by Borrower, including amounts paid to cure any default or event of default, under the Extended Use Agreement shall be an obligation of Borrower and become a part of the Indebtedness secured by this Instrument.



[51.]
ANNUAL COMPLIANCE.  Borrower shall submit to Lender on an annual basis, evidence that the Mortgaged Property is in ongoing compliance with all income, occupancy and rent restrictions under the Extended Use Agreement relating to the Mortgaged Property.  Such submissions shall be made contemporaneously with Borrower's reports required to be made to the regulator under the Extended Use Agreement.”


5.
All capitalized terms used in this Exhibit not specifically defined herein shall have the meanings set forth in the text of the Instrument that precedes this Exhibit.








BORROWER'S INITIALS:  _______
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