
EXHIBIT B

MODIFICATIONS TO INSTRUMENTPRIVATE 

(Permitted Transfers for Recourse Loans)


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


1.
Section 21 is hereby deleted in its entirety and replaced with the following:

“. 21.
TRANSFERS OF THE MORTGAGED PROPERTY OR INTERESTS IN BORROWER. 


(a)
The occurrence of any of the following events shall constitute an Event of Default under this Instrument:



(1)
a Transfer of all or any part of the Mortgaged Property or any interest in the Mortgaged Property;



(2)
a Transfer of a Controlling Interest in Borrower;



(3)
a Transfer of a Controlling Interest in any entity which owns, directly or indirectly through one or more intermediate entities, a Controlling Interest in Borrower;



(4)
a Transfer of all or any part of Key Principal's ownership interests (other than limited partnership interests) in Borrower, or in any other entity which owns, directly or indirectly through one or more intermediate entities, an ownership interest in Borrower; 



(5)
if Key Principal is an entity, (A) a Transfer of a Controlling Interest in Key Principal, or (B) a Transfer of a Controlling Interest in any entity which owns, directly or indirectly through one or more intermediate entities, a Controlling Interest in Key Principal; 



(6)
if Borrower or Key Principal is a trust, the termination or revocation of such trust; and



(7)
a conversion of Borrower from one type of legal entity into another type of legal entity, whether or not there is a Transfer.


Lender shall not be required to demonstrate any actual impairment of its security or any increased risk of default in order to exercise any of its remedies with respect to an Event of Default under this Section 21.


(b)
The occurrence of any of the following events shall not constitute an Event of Default under this Instrument, notwithstanding any provision of Section 21(a) to the contrary:



(1)
a Transfer that occurs by devise, descent, or by operation of law upon the death of a natural person who is an owner of the mortgaged property or the owner of a direct or indirect interest in the Borrower;



(2)
the grant of a leasehold interest in an individual dwelling unit for a term of two years or less not containing an option to purchase;



(3)
a Transfer for estate planning purposes by an individual Borrower to a trust where Borrower is Grantor but in no event vests in a minor under the age of 21;



(4)
a Transfer of obsolete or worn out Personalty or Fixtures that are contemporaneously replaced by items of equal or better function and quality, which are free of liens, encumbrances and security interests other than those created by the Loan Documents or consented to by Lender;



(5)
the grant of an easement, if before the grant Lender determines that the easement will not materially affect the operation or value of the Mortgaged Property or Lender’s interest in the Mortgaged Property, and Borrower pays to Lender, upon demand, all costs and expenses incurred by Lender in connection with reviewing Borrower’s request; and



(6)
the creation of a tax lien or a mechanic’s, materialman’s or judgment lien against the Mortgaged Property which is bonded off, released of record or otherwise remedied to Lender’s satisfaction within 30 days of the date of creation.


(c)
For purposes of this Section, the following terms shall have the meanings set forth below:



(1)
"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% of the ownership interests in Borrower or that entity.



(2)
A Transfer of a "Controlling Interest" shall mean, with respect to any entity, the following:




(i)
if such entity is a general partnership or a joint venture, a Transfer of any general partnership interest or joint venture interest which would cause the Initial Owners to own less than 51% of all general partnership or joint venture interests in such entity;




(ii)
if such entity is a limited partnership, a Transfer of any general partnership interest;




(iii)
if such entity is a limited liability company or a limited liability partnership, a Transfer of any membership or other ownership interest which would cause the Initial Owners to own less than 51% of all membership or other ownership interests in such entity;




(iv)
if such entity is a corporation (other than a Publicly-Held Corporation) with only one class of voting stock, a Transfer of any voting stock which would cause the Initial Owners to own less than 51% of voting stock in such corporation;




(v)
if such entity is a corporation (other than a Publicly-Held Corporation) with more than one class of voting stock, a Transfer of any voting stock which would cause the Initial Owners to own less than a sufficient number of shares of voting stock having the power to elect the majority of directors of such corporation; and




(vi)
if such entity is a trust, the removal, appointment or substitution of a trustee of such trust other than (A) in the case of a land trust, or (B) if the trustee of such trust after such removal, appointment or substitution is a trustee identified in the trust agreement approved by Lender.



(3)
"Publicly-Held Corporation" shall mean a corporation the outstanding voting stock of which is registered under Section 12(b) or 12(g) of the Securities and Exchange Act of 1934, as amended.


4.
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.
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