EXHIBIT B
ESCROW AGREEMENT

This Escrow Agreement ("Agreement"), dated ______________________, ______, between ______________________, an __________________________ ("Construction Lender"), Fannie Mae, and _____________________________, a _____________________ ("Escrow Agent").

BACKGROUND


Fannie Mae and the Construction Lender entered into a Master Forward Financing Agreement dated _________________, ____ (the "MFFA") concerning the construction and permanent financing of Projects.


Pursuant to the MFFA, Fannie Mae made the Construction Advance Loan described on Exhibit "A" hereto (Exhibit A of the MFFA).


NOW THEREFORE, in consideration of the mutual covenants set forth in this Agreement, 

the parties agree as follows:


1.
Recitals.  All of the above recitals are true and correct in every respect and are

incorporated herein by reference.


2.
Capitalized Terms   The meaning of capitalized terms, which are not defined in this Agreement, can be determined by reference to the MFFA.


3.
Deposit of Escrowed Items.  Fannie Mae has agreed that, at such time as the Conditions to Delivery have been satisfied, as evidenced by written notification from the DUS Lender to the Fannie Mae Regional Office, and Fannie Mae is prepared to accept delivery of the Permanent Mortgage Loan, Fannie Mae shall deliver or cause to be delivered the following items (collectively, the "Fannie Mae Escrowed Items") to the Escrow Agent (a) the Construction Letter of Credit or, if the Construction Letter of Credit has been drawn upon, the proceeds of the Construction Letter of Credit and all interest earned on such proceeds, if any, and (b) the Release of Lien with respect to the Delivery Assurance Mortgage.  The Escrow Agent agrees to give written notice to the Construction Lender, by telecopy and by recognized national overnight delivery service, addressed to the Construction Lender at the address of the Construction Lender set forth in Exhibit "A", of the receipt by the Escrow Agent of the Fannie Mae Escrowed Items immediately upon (a) the Escrow Agent's receipt of the Fannie Mae Escrowed Items, and (b) the Escrow Agent's receipt of, or its being prepared to issue, the Title Endorsement.  The Construction Lender has agreed that promptly following its receipt of written notice from the Escrow Agent that the Escrow Agent has received the Fannie Mae Escrowed Items and has received, or is prepared to issue, the Title Endorsement, the Construction Lender will deliver to the Escrow Agent (a) an executed certificate of satisfaction, in recordable form, releasing the lien of the Construction Loan Mortgage on the Project (the "Certificate of Satisfaction") and (b) cash equal to the amount, if any, by which the outstanding principal balance, plus all accrued but unpaid interest, under the Construction Advance Loan, exceeds the Permanent Mortgage Loan Amount under the Forward Commitment (the "Required Cash Curtailment").  The Certificate of Satisfaction, the Required Cash Curtailment and the Fannie Mae Escrowed items are hereinafter referred to collectively as the "Escrowed Items."


4.
Exchange and Recordation of Construction Financing Documents.  Fannie Mae, the Construction Lender and the Escrow Agent agree that upon the Escrow Agent's receipt of the Escrowed Items and upon the Escrow Agent's having in its possession or its being prepared to issue the Title Endorsement, the Escrow Agent shall: 



(i)
deliver to the Construction Lender the Construction Letter of Credit or, if Fannie Mae has drawn upon the Construction Letter of Credit, the proceeds of the Construction Letter of Credit; 



(ii)
deliver to Fannie Mae the Required Cash Curtailment and the Title Endorsement; and



(iii)
record the Certificate of Satisfaction and the Release of Lien in the land records of the jurisdiction in which the Project is located.


5.
Return of Construction Financing Documents.  If all of the Escrowed Items are not delivered to the Escrow Agent prior to _______________, as such date may be extended by the written agreement of Fannie Mae and the Construction Lender, the Escrow Agent agrees to return each of the Escrowed Items to the party that delivered it to the Escrow Agent.


6.
Escrow Agent Responsibilities.  The Escrow Agent executes this Agreement solely for the purpose of accepting the escrow created by this Agreement, on the terms and conditions set forth in it, and undertakes to perform the duties, but only the duties, specifically set forth in this Agreement.  The Escrow Agent is not required to secure the performance of its duties by bond or otherwise.  Each of the Construction Lender and Fannie Mae releases the Escrow Agent from all liability for any punitive, incidental, consequential, or other damages or obligations for any act or omission by the Escrow Agent or any of its agents or employees made in good faith in the exercise of its or their best judgment and in a manner reasonably believed by it or them to be authorized or within the duties, rights, powers, privileges, or direction conferred on the Escrow Agent by this Agreement, except for willful misconduct, gross negligence, or tortious conversion of any escrow funds.  Without limiting the generality of the foregoing, the responsibilities of the Escrow Agent are further defined, limited, and qualified by the following:



(i)
the duties and obligations of the Escrow Agent will be determined by the express provisions of this Agreement, and this Agreement is not to be interpreted or construed to impose on the Escrow Agent any implied duties, covenants, or obligations;



(ii)
the Escrow Agent may execute any of its rights, powers, or responsibilities under this Agreement either directly or by or through its agents, partners, employees, or attorneys, and it will not be liable for any error of judgment made in good faith by an authorized agent, partner, employee, or attorney of it, unless it is proven that the Escrow Agent was negligent in ascertaining the pertinent facts or in employing or supervising the agent, partner, or employee;



(iii)
the Escrow Agent will not be liable to any person with respect to any action taken, suffered, or omitted by it in accordance with this Agreement or in accordance with written instructions signed by Fannie Mae and the Construction Lender or an order issued by a court of competent jurisdiction; and



(iv)
the Escrow Agent may rely on any document given to it pursuant to this Agreement without verifying the authenticity of it, the genuineness of any signature on it, or the authority of the person signing the document or purporting to give it to the Escrow Agent, and the Escrow Agent is not obligated to examine or pass upon the validity, execution, binding effect, or sufficiency of either this Agreement or any amendment or supplement to it.


7.
 Escrow Controversy.  If a controversy arises before, during, or after the term of this Agreement with respect to the Escrowed Items, the Escrow Agent may do either or both of the following (a) withhold further performance under the escrow instructions set forth in this Agreement until the controversy is resolved to its satisfaction or (b) commence or defend any action or proceeding for or in the nature of interpleader.  If a suit or proceeding for or in the nature of interpleader is brought by or against it, the Escrow Agent may deliver the Escrowed Items and other property held by it under this Agreement into the registry of the court, upon which the Escrow Agent will be deemed to be, and will be released and discharged from all further obligations and responsibilities under this Agreement.


8.
Remedies; Governing Law.  The federal laws of the United States of America govern the validity, interpretation, construction, and enforcement of this Agreement and to the extent there is no applicable federal law, the laws of the District of Columbia. The parties hereto submit to the nonexclusive jurisdiction of the United States District Court for the District of Columbia and of any District of Columbia court sitting in that jurisdiction for purposes of all legal proceedings arising out of or relating to, the transactions contemplated by this Agreement.  The parties hereto irrevocably waive, to the fullest extent permitted by law, any objection that they may now or hereafter have to the venue of any such proceeding brought in such a court and any claim that any such proceeding has been brought in an inconvenient forum.  The parties hereto irrevocably waive any and all right to trial by jury in any legal proceeding arising out of or relating to this Agreement or contemplated by this Agreement. In any mediation, arbitration, litigation or other legal proceeding arising out of this Agreement, the losing party shall reimburse the prevailing party, on demand, for all costs incurred by the prevailing party in connection with the proceeding.


9.
Notices.  Every notice, consent, demand, approval, and request required or permitted by this Agreement will be valid only if it is in writing, delivered personally or by telecopy, commercial courier or first class, postage prepaid certified United States mail, and addressed by the sender to the party who is the intended recipient at its address set forth below its signature.  A validly given written notice, consent, demand, approval or request will be effective on the earlier of its receipt, if delivered personally, by telecopy or by commercial courier, or the third day after it is postmarked by the United States Postal Service, if it is delivered by United  States mail.  Each party promptly shall notify the other parties of any change in its principal mailing address or telecopy number.


10.
Form and Interpretation.  The headings preceding the text of the sections of this Agreement are solely for convenient reference and neither constitutes a part of this Agreement nor affects its meaning, interpretation, or effect.  Whenever possible, each provision of this Agreement should be construed and interpreted so that it is valid and enforceable under applicable law.  However, if a provision in this Agreement is held by a court to be invalid or unenforceable under applicable law, that provision will be deemed separable from the remaining provisions of this Agreement and will not affect the validity, interpretation, or effect of other provisions of this Agreement or the application of that provision to circumstances in which it is valid and enforceable.


11.
Modification.  A written waiver of a right, remedy, or obligation under any provision of this Agreement will not constitute a waiver of the provision itself, a waiver of any succeeding right, remedy, or obligation under the provision, or a waiver of any other right, remedy, or obligation under this Agreement.


12.
Execution; Effective Date.  The parties may execute this Agreement in counterparts.  Each executed counterpart will constitute an original document, and all of them, together, will constitute the same agreement.  This Agreement will become effective on the execution date stated below, when each party has executed and delivered a counterpart to the other parties.


This Agreement is duly executed by each of the undersigned, as of the day and year first written above.






[CONSTRUCTION LENDER]







By:












Name:












Title:












Address for Notices and Delivery of Documents:







Attention:











Telecopy Number:  ____________________







FANNIE MAE







By:












Name:












Title:












Address for Notices:







Attention:











Telecopy Number:  ____________________







ESCROW AGENT







By:












Name:












Title:












Address for Notices:







Attention:












Telecopy Number:  ____________________
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