EXHIBIT BPRIVATE 

MODIFICATIONS TO INSTRUMENT

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


The following new Section 54 is added at the end of the Instrument after the last numbered Section, but there are no Sections between the last numbered Section and Section 54:


"54.
DEFEASANCE.  


(a)
Right to Defease; Conditions.  Subject to Section 54(d), Borrower shall have the right to obtain the release of the Mortgaged Property from the lien of this Instrument upon the satisfaction of all of the following conditions:



(1)
Defeasance Notice.  Borrower shall give Lender notice (the "Defeasance Notice"), in the manner specified in Section 54(g)(4), on a form provided by Lender, specifying a Business Day (the "Defeasance Closing Date") on which Borrower desires to consummate the Defeasance.  The Defeasance Closing Date specified by Borrower may not be more than 45 calendar days, nor less than 30 calendar days, after the date on which the Defeasance Notice is received by Lender.  The Borrower shall also specify in the Defeasance Notice, the name, address and telephone number of Borrower for notices pursuant to Section 54(g)(4).  The form Defeasance Notice provided by Lender will specify:  (i) the name, address and telephone number of Lender for notices pursuant to Section 54(g)(4); (ii) the account(s) to which payments to Lender are to be made; (iii) whether a Fannie Mae Investment Security will be offered for use as the Substitute Collateral and, if not, that U.S. Treasury Securities will be the Substitute Collateral; (iv) whether the Successor Borrower will be designated by Lender or Borrower; and (v) if a Fannie Mae Investment Security is offered for use as the Substitute Collateral, the Defeasance Notice shall also include the amount of the Defeasance Commitment Fee.



Any applicable Defeasance Commitment Fee must be paid by Borrower and received by Lender no later than the date and time when Lender receives the Defeasance Notice from Borrower.  



(2)
Confirmation.  After Lender has confirmed that the Defeasance is then permitted as provided in Section 54(d), and has confirmed the terms of the Defeasance Notice, Lender shall notify Borrower of such confirmation by signing the Defeasance Notice, attaching the Annual Yields for the Mortgage Payments beginning on the first day of the second calendar month after the Defeasance Closing Date and ending on the Stated Maturity Date (if a Fannie Mae Investment Security is offered as Substitute Collateral) and transmitting the signed Defeasance Notice to Borrower pursuant to Section 54(g)(4).  If Lender does not receive the Defeasance Commitment Fee and provide confirmation of the Defeasance Notice, then Borrower's right to obtain Defeasance pursuant to that Defeasance Notice shall terminate.



(3)
Substitute Collateral.
On or before the Defeasance Closing Date, Borrower shall deliver to Lender a pledge and security agreement, in form and substance satisfactory to Lender in its sole discretion (the "Pledge Agreement"), creating a first priority perfected security interest in favor of Lender in substitute collateral constituting an Investment Security (the "Substitute Collateral").  The Pledge Agreement shall provide Borrower's authorization and direction that all interest on, principal of and other amounts payable with respect to the Substitute Collateral shall be paid directly to Lender to be applied to Mortgage Payments due under the Note.  If the Substitute Collateral is issued in a certificated form and Borrower has possession of the certificate, the certificate shall be endorsed (either on the certificate or on a separate writing attached thereto) by Borrower as directed by Lender and delivered to Lender.  If the Substitute Collateral is issued in an uncertificated form, or in a certificated form but Borrower does not have possession of the certificate, Borrower shall execute and deliver to Lender all documents and instruments required by Lender to create in Lender's favor a first priority perfected security interest in such Substitute Collateral, including a securities account control agreement or any other instrument or document required to perfect a security interest in such Substitute Collateral.



(4)
Closing Documents.  Borrower shall deliver to Lender on or before the Defeasance Closing Date the documents described in Section 54(b).



(5)
Amounts Payable by Borrower.  On or before the Defeasance Closing Date, Borrower shall pay to Lender an amount equal to the sum of:




(A)
the Next Scheduled P&I Payment; 




(B)
all other sums then due and payable under the Note, this Instrument and the other Loan Documents; and 




(C)
all costs and expenses incurred by Lender in connection with the Defeasance, including the fees and disbursements of Lender's legal counsel. 



(6)
Defeasance Deposit.  If a Fannie Mae Investment Security will be the Substitute Collateral, then, on or before 3:00 p.m., Washington, D.C. time, on the Defeasance Closing Date, Borrower shall pay the Defeasance Deposit (reduced by the Defeasance Commitment Fee) to Lender to be used by Lender to purchase the Fannie Mae Investment Security as Borrower's agent.


(b)
Closing Documents.  The documents required to be delivered to Lender on or before the Defeasance Closing Date pursuant to Section 54(a)(4) are: 



(1)
an opinion of counsel for Borrower, in form and substance satisfactory to Lender, to the effect that Lender has a valid and perfected lien and security interest of first priority in the Substitute Collateral and the principal and interest payable thereunder;



(2)
an opinion of counsel for Borrower, in form and substance satisfactory to Lender, that the Defeasance, including both Borrower's granting to Lender of a lien and security interest in the Substitute Collateral and the assignment and assumption by Successor Borrower, and each of them, when considered in combination and separately, is not subject to avoidance under any applicable federal or state laws, including Sections 547 and 548 of the U.S. Bankruptcy Code; 



(3)
unless waived by Lender, a written confirmation from the Rating Agency to the effect that the Defeasance will not result in a withdrawal, downgrade or qualification of the then-current ratings by such Rating Agency of any of the Securities then outstanding, and if required by such Rating Agency, a non-consolidation opinion with respect to the Successor Borrower, in form and substance satisfactory to Lender and such Rating Agency; 



(4)
unless waived by Lender, a certificate in form and substance satisfactory to Lender, issued by an independent certified public accountant approved by Lender, to the effect that the Substitute Collateral will generate the Scheduled Defeasance Payments; 



(5)
unless waived by Lender, an opinion of counsel for Borrower in form and substance satisfactory to Lender, that:




(A)
if, as of the Defeasance Closing Date, the Note is held by a REMIC Trust, then (i) the Defeasance has been effected in accordance with the requirements of Treasury Regulation Section 1.860G-2(a)(8) (as such regulation may be modified, amended or replaced from time to time), (ii) the qualification and status of the REMIC Trust as a REMIC will not be adversely affected or impaired as a result of the Defeasance, and (iii) the REMIC Trust will not incur a tax under Section 860G(d) of the Code as a result of the Defeasance, and 

(B)
the Defeasance will not result in a "sale or exchange" of the Note within the meaning of Section 1001(c) of the Code and the temporary and final regulations promulgated thereunder;



(6)
such other opinions, certificates, documents or instruments as Lender may reasonably request; and 



(7)
three counterparts of the executed Assignment and Assumption Agreement described in Section 54(e).


(c)
Release.  Upon Borrower's compliance with the requirements of Sections 54(a)(1) through (6), the Mortgaged Property shall be released from the lien of this Instrument.  Upon release of the Mortgaged Property from the lien of this Instrument, the Note shall be secured by the pledge of the Substitute Collateral and this Section 54 shall cease to apply.


(d)
Defeasance Not Allowed.  Borrower shall not have the right to obtain Defeasance at any of the following times:



(1)
before the third anniversary of the date of the Note; 



(2)
before the second anniversary of the date on which the Note is assigned to a REMIC Trust, but in no event shall the Note be assigned to a REMIC Trust after the second anniversary of the date of the Note, if the Note has not been previously assigned to a REMIC Trust; or



(3)
after Lender has accelerated the maturity of the unpaid principal balance of, accrued interest on, and other amounts payable under, the Note pursuant to Paragraph 6 of the Note.


(e)
Assignment and Assumption.  Upon Borrower's compliance with the requirements of Section 54(a), the Borrower shall assign all its obligations and rights under the Note, together with the Substitute Collateral, to a successor entity (the "Successor Borrower") designated by Lender or, if not so designated by Lender, designated by Borrower and acceptable to Lender in its sole discretion. Borrower and Successor Borrower shall execute and deliver to Lender an assignment and assumption agreement on a form provided by Lender (the "Assignment and Assumption Agreement").  The Assignment and Assumption Agreement shall provide for (i) the transfer and assignment by Borrower to Successor Borrower of the Substitute Collateral, subject to the lien and security interest in favor of Lender, (ii) the assumption by Successor Borrower of all liabilities and obligations of Borrower under the Note, and (iii) the release by Lender of Borrower, the Key Principals and any other individual or entity from all liabilities and obligations under the Note and the other Loan Documents (other than any liability arising under Section 18 which relates to events occurring prior to the Defeasance Closing Date, whether discovered before or after the Defeasance Closing Date).  The Assignment and Assumption Agreement shall be executed by Lender with a counterpart to be returned by Lender to Borrower and Successor Borrower thereafter; provided, however, in all events that it shall not be a condition of Defeasance that the Assignment and Assumption Agreement be executed by Lender, or any Successor Borrower that is designated by Lender.


(f)
Agent.  If the Defeasance Notice provides that Lender will make available a Fannie Mae Investment Security for purchase by Borrower for use as the Substitute Collateral, Borrower hereby authorizes Lender to use, and appoints Lender as its agent and attorney-in-fact for the purpose of using, the Defeasance Deposit (including the Defeasance Commitment Fee) to purchase a Fannie Mae Investment Security.


(g)
Administrative Provisions.



(1)
Fannie Mae Security Liquidated Damages.  If Borrower timely pays the Defeasance Commitment Fee and Lender and Borrower timely transmits a signed facsimile copy of the Defeasance Notice pursuant to Section 54(a)(2), but Borrower fails to perform its other obligations under Sections 54(a) and Section 54(e), Lender shall have the right to retain the Defeasance Commitment Fee as liquidated damages for Borrower's default and, except as provided in Section 54(g)(2), Borrower shall be released from all further obligations under this Section 54.  Borrower acknowledges that Lender will incur financing costs in arranging and preparing for the release of the Mortgaged Property from the lien of this Instrument in reliance on the executed Defeasance Notice.  Borrower agrees that the Defeasance Commitment Fee represents a fair and reasonable estimate, taking into account all circumstances existing on the date of this Instrument, of the damages Lender will incur by reason of Borrower's default. 


(2)
Third Party Costs.  In the event that the Defeasance is not consummated on the Defeasance Closing Date for any reason, Borrower agrees to reimburse Lender for all third party costs and expenses (other than financing costs covered by Section 54(g)(1) above) incurred by Lender in reliance on the executed Defeasance Notice, within 5 Business Days after Borrower receives a written demand for payment, accompanied by a statement, in reasonable detail, of Lender's third party costs and expenses. 



(3)
Payments.  All payments required to be made by Borrower to Lender pursuant to this Section 54 shall be made by wire transfer of immediately available funds to the account(s) designated by Lender in the Defeasance Notice.



(4)
Notice.  The Defeasance Notice delivered pursuant to this Section 54(g)(4) shall be in writing and shall be sent by telecopier or facsimile machine which automatically generates a transmission report that states the date and time of the transmission, the length of the document transmitted and the telephone number of the recipient's telecopier or facsimile machine (or shall be sent by any distribution media, whether currently existing or hereafter developed, including electronic mail and internet distribution, as approved by Lender).  Any notice so sent addressed to the parties at their respective addresses designated in the Defeasance Notice pursuant to Section 54(a), shall be deemed to have been received on the date and time indicated on the transmission report of recipient.  To be effective, Borrower must send the Defeasance Notice (as described above) so that Lender receives the Defeasance Notice no earlier than 11:00 a.m. and no later than 3:00 p.m. eastern standard time on a Business Day.


(h)
Definitions.  For purposes of this Section 54, the following terms shall have the following meanings:

(1)
The term "Annual Yield" means the yield for the theoretical zero coupon U.S. Treasury Security as calculated from the current "on-the-run" U.S. Treasury yield curve with a term to maturity that most closely matches the Applicable Defeasance Term for the Mortgage Payment, as published by Fannie Mae on MORNET® (or in an alternative electronic format) at 2:00 p.m. eastern standard time on the Business Day that Lender receives the Defeasance Notice in accordance with Section 54(g)(4).  If the publication of yields on MORNET® is unavailable, Lender shall determine yields from another source determined by Lender.

(2)
The term "Applicable Defeasance Term" means, in the case of each Mortgage Payment, the number of calendar months, based on a year containing 12 calendar months with 30 days each, in the period beginning on the first day of the first calendar month after the Defeasance Closing Date to the date on which such Mortgage Payment is due and payable.

(3)
The term "Code" means the Internal Revenue Code of 1986, as amended.

(4)
The term "Defeasance" means the transaction in which the Mortgaged Property is released from the lien of this Instrument and the Lender receives, as substitute collateral, a valid and perfected lien and security interest of first priority in the Substitute Collateral and the principal and interest payable thereunder.

(5)
The term "Defeasance Commitment Fee" means the amount specified in the Defeasance Notice as Borrower's good faith deposit to ensure performance of its obligations under this Section, which shall equal two percent (2%) of the unpaid principal balance of the Note as of the Defeasance Notice Effective Date, if the Successor Borrower is designated by Borrower under Section 54(e), or one percent (1%) of the unpaid principal balance of the Note as of the Defeasance Notice Effective Date if the Successor Borrower is designated by Lender under Section 54(e).  No Defeasance Commitment Fee will be applicable if U.S. Treasury Securities are specified in the Defeasance Notice as the applicable Investment Security.

(6)
The term "Defeasance Deposit" means an amount equal to the sum of (i) the sum of the present value of each Mortgage Payment that becomes due and payable during the period beginning on the first day of the second calendar month after the Defeasance Closing Date and ending on the Stated Maturity Date, where the present value of each Mortgage Payment is determined using the following formula:




                       the amount of the Mortgage Payment                    





(1 + (the Annual Yield/12))n


and (ii) 1% of the unpaid principal balance of the Note (the "1% Component") as of the Defeasance Closing Date (assuming, for this purpose, that the Mortgage Payment for the month in which the Defeasance Closing Date occurs is paid when due); provided, however, that Borrower will not be required to pay the 1% Component if the Defeasance Closing Date occurs 90 days or less prior to the Stated Maturity Date.



For this purpose, the last Mortgage Payment due and payable on the Stated Maturity Date shall include the amount that would constitute the unpaid principal balance of the Note on the Stated Maturity Date if all prior Mortgage Payments were paid on their due dates and "n" shall equal the Applicable Defeasance Term. 

(7)
The term "Defeasance Period" means the period beginning on the earliest permitted date determined under Section 54(d)(1) or (2) and ending on the Stated Maturity Date.



(8)
The term "Defeasance Notice Effective Date" means the date on which Lender provides confirmation of the Defeasance Notice pursuant to Section 54(a)(2).



(9)
The term "Fannie Mae Investment Security" means any bond, debenture, note, participation certificate or other similar obligation issued by Fannie Mae in connection with the Defeasance which provides for Scheduled Defeasance Payments beginning in the second calendar month after the Defeasance Closing Date. 



(10)
The term "Investment Security" means:




(A)
If offered by Lender pursuant to the Defeasance Notice, a Fannie Mae Investment Security purchased in the manner described in Sections 54(a)(6) and 54(f), and




(B)
If no Fannie Mae Investment Security is offered by Lender pursuant to the Defeasance Notice, U.S. Treasury Securities.



(11)
The term "Mortgage Payment" means the amount of each regularly scheduled monthly payment of principal and interest due and payable under the Note during the period beginning on the first day of the second calendar month after the Defeasance Closing Date and ending on the Stated Maturity Date, and the amount that would constitute the unpaid principal balance of the Note on the Stated Maturity Date if all prior Mortgage Payments were paid on their due dates.



(12)
The term "Next Scheduled P&I Payment" means an amount equal to the monthly installment of principal and interest due under the Note on the first day of the first calendar month after the Defeasance Closing Date.



(13)
The term "Rating Agency" means any one or more of the nationally-recognized statistical rating agencies which have been approved by Lender.



(14)
The term "REMIC" means a "real estate mortgage investment conduit" within the meaning of Section 860D of the Code and the temporary and final regulations promulgated thereunder, and the term "REMIC Trust" means a trust or other entity, pool or arrangement which is intended to qualify as a REMIC.



(15)
The term "Scheduled Defeasance Payments" means payments prior and as close as possible to (but in no event later than) the successive scheduled dates on which Mortgage Payments are required to be paid under the Note and in amounts equal to or greater than the scheduled Mortgage Payments due and payable on such dates under the Note. 



(16)
The term "Securities" means any single or multi-class securities issued by a REMIC or other entity, which are secured by or evidence ownership interests in the Note and this Instrument and are rated by the Rating Agency.



(17)
The term "Stated Maturity Date" means the Maturity Date specified in the Note determined without regard to Lender's exercise of any right of acceleration of the Note.



(18)
The term "U.S. Treasury Securities" means direct, non-callable and non-redeemable obligations of the United States of America which provide for Scheduled Defeasance Payments beginning in the second calendar month after the Defeasance Closing Date."







______________________________
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