





June 4, 2003











PAE Contact


Title


PAE Name


PAE Street Address


City, State, Zip Code








RE:  Modification to Portfolio Restructuring Agreement, Contract #








Dear                   :





This Letter Agreement modifies the terms of that certain Portfolio Restructuring Agreement (“PRA”) between the Director of the Office of Housing Assistance Restructuring (“OMHAR”) and ________________ (“PAE”).  





Paragraph A.1 of Exhibit 4 of the PRA provides that the Base Fee for Fulls will be paid as follows:





“30% upon the PAE’s completion of Due Diligence





40% upon the Director’s execution of the Restructuring Commitment or acceptance of a recommendation for a Completion.





30% within 30 Days after Closing and the Director’s receipt of the PAE’s certification that post-closing document distribution has been completed and upon confirmation that MIS has been completed in accordance with the Guide.”





In addition, Exhibit 5, Performance Incentive Fees, provides that the PAE may earn the incentive fee for an “Outstanding” Public Interest Survey (see Item 4),





“If Full closes, or


 If Full completion per Ch. 6”


�
Notwithstanding any language to the contrary in the PRA, including Exhibits 4 and 5, the PAE will earn:





the second component of the Base Fee (40%) upon OMHAR’s approval of the PAE’s Restructuring Plan or acceptance of the PAE’s recommendation for a Completion, and


the incentive fee for an “Outstanding” Public Interest Survey upon OMHAR’s approval of the PAE’s Restructuring Plan or acceptance of the PAE’s recommendation for a Completion.  Note 7 regarding this incentive fee remains in full force and effect.





The other incremental payments of the Base Fee (Due Diligence and Closing) and the incentive fees will be paid in accordance with the PRA. 





Capitalized terms used herein are as defined in the PRA.  Except as expressly provided herein, all terms and conditions of the PRA, including Exhibit 4, remain in full force and effect in accordance with their terms.





Sincerely,











Charles H. Williams


Director








Seen and Agreed to this _____day of _______________, 2003





_____________________________________(PAE Name)





By:______________________________





Its:______________________________
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