
EXHIBIT B

MODIFICATION TO INSTRUMENTS

(Mod Rehab)

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

1.
Section 21(b) is modified to delete "and" at the end of Section 21(b)(5); delete the period at the end of Section 21(b)(6) and substitute "; and" therefor; and to add a new Section 21(b)(7):


"(7) a Transfer by pledge of either (a) all of any part of the ownership or equity interest in Borrower and held by ___________________ ("Mezzanine Borrower") to ______________________ ("Mezzanine Lender"), as security for a loan to Mezzanine Borrower in the original principal amount of $________________, in accordance with the terms of the Intercreditor Agreement (hereinafter defined), or (b) any of the Mezzanine Borrower's voting rights or control rights in Borrower to Mezzanine Lender; or a subsequent Transfer resulting solely from Mezzanine Lender's exercise of an Enforcement Right (as defined in the Intercreditor Agreement), provided that (i) no Event of Default has occurred and is continuing, and (ii) such subsequent Transfer complies with all the applicable terms, provisions and conditions of the Intercreditor Agreement. For purposes of this Section 21(b)(7), the term "Intercreditor Agreement" means the Intercreditor Agreement by and among Lender, Borrower, Mezzanine Lender, Mezzanine Borrower and Key Principal, dated as of the date of this Instrument."

2.
A new Section 31(d) is added to the Instrument which reads as follows:


"(d) All notices to Mezzanine Lender as contemplated by the Intercreditor Agreement shall be addressed as follows:


[Mezzanine Lender's name,


 address


 telephone


 telecopier]


with a copy to:


[Mezzanine Lender's attorney name


 address


 telephone


 telecopier]

and shall be deemed given as set forth in the Intercreditor Agreement. Lender shall not be liable for any failure to give any such notice to Mezzanine Lender."

3.
A new Section 47 is added to the Instrument, which reads as follows:


"47. At the request of Lender, Borrower shall implement, and shall cause its property manager to implement, a lockbox arrangement (pursuant to an agreement prepared by Lender and reasonably acceptable to Lender, Mezzanine Lender and Borrower) in which (i) all Rents shall be deposited by the property manager in a project operating account and distributed in accordance with a scheme that is consistent with the terms of the Intercreditor Agreement, (ii) Lender is permitted to terminate distributions of amounts otherwise distributable to Borrower upon the occurrence and continuation of an Event of Default, and (iii) neither Borrower nor property manager shall grant any security interest or other rights in the project operating account to any person other than Lender."
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