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A. Section 3.03(s) is deleted and replaced with the following:

(s)
Borrower fails to comply with the requirements of Section 10.22 of the Loan Agreement, and as a result the Tax Abatement is terminated.

B. Section 10.22 is deleted and replaced with the following:

10.22  Tax Abatement.

(a) Additional Representations and Warranties. Borrower represents and warrants to Lender as follows as of the Effective Date:
[CHOOSE ONE ALTERNATE SUBSECTION (i)]
[USE IF THE PROPERTY HAS BEEN GRANTED THE TAX ABATEMENT]
(i) The Mortgaged Property was granted the full or partial exemption or abatement of certain Taxes (“Tax Abatement”) pursuant to a tax program established under the laws governing tax abatements in the Property Jurisdiction (“Tax Abatement Program”).  
[OR]

[USE IF THE PROPERTY HAS NOT BEEN GRANTED THE TAX ABATEMENT]
(i) The Mortgaged Property has not been granted the full or partial exemption or abatement of certain Taxes (“Tax Abatement”) pursuant to a tax program established under the laws governing tax abatements in the Property Jurisdiction (“Tax Abatement Program”).  

(ii)
The Tax Abatement is administered by a Governmental Authority with responsibility for collecting the Taxes that are subject to the Tax Abatement (“Tax Abatement Agency”). 

(iii)
Borrower has provided to Lender all documentation material to the Tax Abatement and confirms that all such documentation is complete and accurate in all respects and includes all amendments, schedules and exhibits (“Tax Abatement Documents”).

(iv)
Borrower has not received any notice from the Tax Abatement Agency indicating that Tax Abatement will not be granted and has no reason to believe that the Tax Abatement will not be granted.  

(b)
Additional Covenants.

(i) Borrower will commence and diligently pursue to completion the process of applying for the Tax Abatement in full compliance with all of the Tax Abatement Program requirements and will use its best efforts to obtain the Tax Abatement.
(ii) If the Tax Abatement is granted, Borrower will Borrower will comply with all of the Tax Abatement Program and Tax Abatement Document requirements in order to maintain the Tax Abatement, including each of the following:

(A) Filing all documentation necessary to maintain and continue or renew the Tax Abatement.    

(B) Adhering to any income, rent or other restrictions or requirements, if any, imposed by the Tax Abatement Program or Tax Abatement Documents.

(iii) If the Tax Abatement is granted, Borrower will promptly provide Lender with a copy of any notice Borrower may receive stating that Borrower is no longer eligible for the Tax Abatement or alleging that Borrower is in breach of the requirements of the Tax Abatement Program or that the Mortgaged Property is not being maintained as required by the Tax Abatement Program.
(iv) If the Tax Abatement is granted, Borrower will exercise all rights and opportunities to renew or extend the Tax Abatement.

(v) If the Tax Abatement is granted, Borrower will not amend or terminate the Tax Abatement Documents without the prior written consent of Lender.
(vi) Borrower will promptly provide to Lender a copy of any notice Borrower receives alleging that Borrower is in breach of the requirements of the Tax Abatement Program or the Tax Abatement Documents or that either Borrower’s Tax Abatement or the Tax Abatement Program has been or will be terminated.

(vii) If the Tax Abatement is granted, in connection with any Transfer request made by Borrower, Borrower will notify Lender if the Transfer requires the consent of the Tax Abatement Agency or may result in the termination of the Tax Abatement.  

(viii) Mandatory Prepayment:
A. If Borrower has not obtained the Tax Abatement and delivered satisfactory evidence of same to Lender on or before _________________ [Insert date by which the Tax Abatement must be received] (“Tax Abatement Acquisition Date”), upon Notice from Lender, on the next Installment Due Date Borrower must partially prepay the Loan in the amount of __________________[Insert Required Abatement Prepayment Amount] (“Tax Abatement Prepayment”).  Notwithstanding that the Loan may be in the Lockout Period or Defeasance Period Borrower must pay a prepayment premium with respect to the Tax Abatement Prepayment computed using the formula set forth in Schedule 1 of the Note.

B. If Borrower has not obtained the Tax Abatement by the Tax Abatement Acquisition Date but Borrower can demonstrate to Lender’s satisfaction that it has made significant progress in obtaining the Tax Abatement and that such Tax Abatement will be granted within 6 months after the Tax Abatement Acquisition Date, Lender will grant an extension of 6 months to the Tax Abatement Acquisition Date.

(c)
Additional Events of Default. The following are additional Events of Default under this Loan Agreement:

(i)
Any default, event of default, or breach (however such terms may be defined in the Tax Abatement Program or Tax Abatement Documents) under either the Tax Abatement Program or the Tax Abatement Documents which continues beyond the applicable cure period, if any. 

(i) Any Transfer that would cause the Tax Abatement to terminate.
(ii) The Tax Abatement is revoked, suspended or terminated for any period of time due to Borrower’s failure to fully comply with all of the Tax Abatement Program requirements necessary to  maintain the Tax Abatement.
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