EXHIBIT [___]
MODIFICATIONS TO MULTIFAMILY LOAN AND SECURITY AGREEMENT
(Tax Increment Financing)
The foregoing Loan Agreement is hereby modified as follows:
1. Capitalized terms used and not specifically defined herein have the meanings given to such terms in the Loan Agreement.
2. The Definitions Schedule is hereby amended by adding the following new definitions in the appropriate alphabetical order:
“Authority” means ___________________, a __________________, organized and existing under the laws of the [State][Commonwealth] [District] of _______.
[DRAFTING NOTE: “Authority” includes any city, county, authority, agency, commission, or other public body administering the TIF.]
“Authority Consent” means that certain Consent to Collateral Assignment of Tax Increment Financing Documents (or similar acknowledgment, recognition agreement or consent) executed by the Authority in favor of Lender in connection with the Collateral Assignment of TIF.
“Collateral Assignment of TIF” means that certain Collateral Assignment of Tax Increment Financing Documents dated as of the Effective Date between Borrower and Lender.
“Tax Increment Financing” means the TIF Payments and all related rights, benefits, and proceeds under the TIF Documents.
“Tax Increment Revenue Note” means that certain [DRAFTING NOTE: INSERT TITLE OF NOTE: Tax Increment Note] dated ___________, made by the Authority in favor of [DRAFTING NOTE: INSERT “BORROWER” OR NAME OF BORROWER’S PREDECESSOR WHO EXECUTED THE NOTE______________] in the original principal amount of $__________ [DRAFTING NOTE: INSERT AND MODIFY AS APPLICABLE:, as the same has been assigned to Borrower pursuant to that certain [DRAFTING NOTE: INSERT NAME OF ASSIGNMENT DOCUMENT _______________] dated as of ___________], as [further] assigned from Borrower to Lender pursuant to the Collateral Assignment of TIF.
[DRAFTING NOTE: “Tax Increment Revenue Note” includes any tax increment note, reimbursement obligation, grant/payment contract, bond, certificate, or other instrument or record evidencing the payment obligation.  If no Tax Increment Revenue Note has been issued as of the review date, identify the current form of the payment right.]
“TIF Agreement” means that certain [DRAFTING NOTE: INSERT NAME OF AGREEMENT ______________] dated ___________ between [DRAFTING NOTE: INSERT “BORROWER” OR NAME OF BORROWER’S PREDECESSOR WHO EXECUTED THE AGREEMENT______________] and the Authority.
[DRAFTING NOTE: “TIF Agreement” includes any development agreement, redevelopment agreement, reimbursement agreement, economic development agreement, incentive agreement, brownfield plan/work plan, or similar agreement governing TIF payments.]
[bookmark: _Hlk226655034]“TIF Documents” means, collectively, the TIF Agreement, the Tax Increment Revenue Note, the Authority Consent, and any related ordinance, resolution, reimbursement agreement, payment direction, registration record, estoppel, certificate, plan, work plan, or other document governing Borrower’s entitlement to or Lender’s enforcement of the TIF Payments.
“TIF Payments” means all payments, reimbursements, debt service payments, tax increment payments, proceeds, claims, refunds, and other amounts now or hereafter payable to Borrower under the TIF Documents.
3. Section 3.02(a) (Personal Liability Based on Lender’s Loss) of the Loan Agreement is hereby amended by adding the following subsection to the end thereof:
([__])	the occurrence of an Event of Default under Section 14.01(a)([__]), ([__]) or ([__]) of this Loan Agreement that results in or could reasonably be expected to result in (i) the termination, suspension, recapture, offset, material reduction or impairment of the Tax Increment Financing or (ii) any obligation to repay amounts previously received under the TIF Documents.
4. Section 14.01(a) (Events of Default – Automatic Events of Default) of the Loan Agreement is hereby amended by adding the following provisions to the end thereof:
([__])	any default, event of default or breach under any TIF Document after giving effect to all applicable notice and cure periods in the TIF Documents;
([__])	any amendment, modification, termination, cancellation, surrender, waiver, compromise, settlement, prepayment, reduction, impairment, or discharge of any TIF Document or TIF Payment, in each case without Lender’s prior written consent;
([__])	any failure of Borrower to obtain or maintain any consent, acknowledgment, endorsement, reissuance, registration or other action necessary for Lender to enforce the Collateral Assignment of TIF against the Authority or receive payment of the Tax Increment Financing following an Event of Default; or
([__])	any Transfer of the Mortgaged Property, any interest therein, or any direct or indirect interest in Borrower that results in or could reasonably be expected to result in the Tax Increment Financing to terminate, be suspended, be recaptured or be materially reduced or cause any obligation to repay amounts previously received under the TIF Documents.
5. The following article is hereby added to the Loan Agreement as Article [___] (Tax Increment Financing):
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Section [__].01	Tax Increment Financing.
Borrower is entitled to receive the TIF Payments pursuant to the TIF Documents.
Section [__].02	Representations and Warranties.
Borrower represents and warrants that:
(a)	the Mortgaged Property is entitled to receive the TIF Payments pursuant to the TIF Documents;
(b)	complete and correct copies of all TIF Documents, including all amendments and Authority approvals, have been delivered to Lender;
(c)	Borrower has not received any notice indicating that the Tax Increment Financing will be terminated, suspended, recaptured, offset, materially reduced, or impaired before its scheduled expiration date;
(d)	neither a Foreclosure Event nor a permitted transfer of the Mortgaged Property to Lender or its designee will, by itself, terminate, suspend, recapture, materially reduce or impair the Tax Increment Financing;
(e)	Borrower has complied with all material restrictions, conditions, and requirements imposed by the TIF Documents; and
(f)	Borrower has not filed any tax protest, assessment appeal, exemption, abatement, deferral, classification change, or similar action that could reduce, suspend, or recapture TIF Payments on account of such action.
Section [__].03	Tax Increment Financing Covenants.
(a)	Compliance with Tax Increment Financing.
(1)	Borrower must file or cause to be filed on a timely basis all documentation necessary to maintain the Tax Increment Financing and shall provide Lender with copies of such documentation.
(2)	Borrower must comply or cause compliance fully with the TIF Documents in order to maintain the Tax Increment Financing, including making timely payments of taxes and maintaining adequate insurance coverage.
(3)	Borrower shall promptly provide Lender with a copy of any notice Borrower may receive alleging that Borrower is in breach of the requirements of the Tax Increment Financing or that the Mortgaged Property is not being maintained as required by the TIF Documents.
(4)	Borrower shall notify Lender if the Transfer of (A) the Mortgaged Property, (B) any interest in the Mortgaged Property, or (C) any interest in Borrower, without the consent of the Authority, would result in or could reasonably be expected to result in the termination, suspension, recapture, offset, material reduction or impairment of the Tax Increment Financing.
(5)	Without the prior written consent of Lender, Borrower shall not voluntarily take or cause to be taken any action that results in or could reasonably be expected to result in (A) the termination, suspension, recapture, offset, material reduction or impairment of the Tax Increment Financing or (B) any obligation to repay amounts previously received under the TIF Documents.
(6)	Borrower shall not, without Lender’s prior written consent, amend, modify, terminate, cancel, surrender, waive, compromise, settle, release, prepay, reduce, subordinate, or consent to any offset, defense, or recoupment with respect to any TIF Document or TIF Payment.
(7)	Borrower shall not file, prosecute, or support any tax protest, assessment appeal, exemption, abatement, deferral, classification change, or similar action affecting the Mortgaged Property or any parcel contributing to the Tax Increment Financing if such action could reasonably be expected to reduce, suspend, or recapture the Tax Increment Financing, without Lender’s prior written consent.
(8)	Borrower shall promptly deliver to Lender copies of all notices, payment statements, annual reports, certifications of cost or completion, compliance reports, transfer consents, estoppels, registration statements, and other material correspondence under the TIF Documents.
(9)	Borrower shall maintain in full force the Authority Consent and all mortgagee protections contained in the TIF Documents, and shall cause the Authority to recognize the Collateral Assignment of TIF and payment-direction rights of Lender by execution of the Authority Consent.
(10)	If the Tax Increment Revenue Note is issued in certificated, negotiable, or registered form, Borrower shall deliver the original to Lender or cause the Authority or its registrar to note Lender’s collateral assignment on its books and, upon Lender’s request after an Event of Default, register or reissue the Tax Increment Revenue Note in the name of Lender or its designee.
(11)	Borrower shall not take any voluntary action, and shall not omit to take any action within its control, that would cause any conditions to payment under the TIF Documents to remain unsatisfied, including required cost certifications, completion requirements, reporting obligations, affordability, or public-benefit requirements, maintenance standards, or transfer approvals.
(b)	Indemnification.
If Lender elects to exercise its rights under Section 14.03 due to Borrower’s failure to diligently cure any non-compliance with the requirements of the TIF Documents, Borrower shall indemnify and hold Lender harmless for all actions, suits, claims, demands, liabilities, losses, damages, obligations, and costs or expenses (including all litigation costs and reasonable attorneys’ fees) arising from or in any way connected with Lender’s actions to effectuate a cure; provided that Borrower shall have no indemnity obligation if such actions, suits, claims, demands, liabilities, losses, damages, or obligations, arise as a result of the willful misconduct or gross negligence of Lender, Lender’s agents, employees, or representatives as determined by a court of competent jurisdiction pursuant to a final non-appealable court order.
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