RENT AMENDMENT LANGUAGE 

TO LEASE

[LEASE INSERT]

 (to address Rent Payment by Lessee by AR Draws per the Rider to Intercreditor – as drafted below this form contemplates a lease where the Lessor does not take a security interest in any Lessee assets to secure Lessee’s performance under lease)  
At all times while the Lessee has outstanding a loan or other credit facility secured by the Lessee’s accounts receivable (“AR Financing”), Lessee covenants and agrees as herein provided.  Lessee’s lender on its AR Financing is hereinafter referred to the “AR Lender”.  All of the agreements, documents or instruments which evidence or secure the AR Financing in favor of the AR Lender, including without limitation all loan or credit agreements, security agreements, lockbox and\or  deposit account control agreements, and the like are hereafter referred to collectively as the “AR Loan Documents”. By no later than the last business day of each calendar month, Lessee shall submit to AR Lender an irrevocable advance request (an “AR Rent Draw Request”) under the Lessee’s AR Loan Documents in an amount sufficient to satisfy all of Lessee’s monthly rent, additional rent, and other impound or reserve account payments otherwise payable to by Lessee to Lessor under this Lease (collectively, the “Monthly Lease Costs”).  Lessee agrees to direct AR Lender to wire transfer the proceeds of each monthly AR Rent Draw Request, as follows: either (a) directly to Lessor’s mortgage lender (the “Mortgagee”), for the benefit of Lessor, or (b) directly into a segregated bank account of Lessee with a financial institution reasonably approved by Lessor and Mortgagee and into which no other funds shall be deposited or maintained by Lessee (the “Lessee Rent Account”).  In the event the monthly AR Rent Draw Request shall be deposited to the Lessee Rent Account, Lessee further agrees that, within one (1) business day of receipt by Lessee of the proceeds of each monthly AR Rent Draw Request into the Lessee Rent Account, Lessee shall cause all of such proceeds to be wired directly to Mortgagee for the benefit of Lessor pursuant to written wiring instructions provided by Lessor to Lessee.  Lessee shall also enter into such control account agreement with regard to the Lessee Rent Account, in order to create a first lien security interest therein, in favor of Mortgagee as Mortgagee may require.  Lessee’s failure to either (a) cause the a monthly AR Rent Draw Request to be timely made and disbursed directly to Mortgagee as hereinabove required, or (b) timely cause the monthly AR Rent Draw Request to be timely made and disbursed to the Lessee Rent Account and, in turn, cause the proceeds deposited to the Lessee Rent Account to be timely transmitted to Mortgagee, as hereinabove provided, shall constitute a default under this Lease.  
Lessee may secure the AR Financing referred to above upon Lessor’s prior written consent, which consent shall not be unreasonably withheld, and provided, further, that the AR Lender and Lessee each agree and enter into such Intercreditor Agreement (the “Intercreditor”), including any HUD Rider thereto (the “Rider to Intercreditor”) (the Intercreditor and the Rider to Intercreditor are referred to hereinafter, collectively, as the “Intercreditor Documents”) as may be required by Lessor’s mortgage lender (the “Mortgage Lender”), and/or the U.S Department of Housing and Urban Development (“HUD).   The Intercreditor Documents and the AR Loan Documents shall be subject to the prior review and approval of Lessor, which review and approval shall not unreasonably withheld, conditioned, or delayed.  In the event Lessee elects to and secures AR Financing as contemplated herein, upon the prior request of Lessor in connection with the closing of any mortgage loan insured by HUD and secured by the Premises, Lessee shall provide to the Mortgagee Lender and HUD a legal opinion of counsel for Lessee regarding the enforceability of the Intercreditor Documents and related AR Loan Documents, and the HUD Loan documents executed by Lessee, the due formation of Lessee, the due authorization and delivery by Lessee of such documents, and such other matters as may be requested by  Mortgage Lender, all in such form as may be requested by the Mortgage Lender and\or HUD.  At all times during the term of this Lease, and while the Intercreditor Documents are in effect, Lessee covenants and agrees to make distributions to its affiliates or members only in accordance with and as permitted by Section 3 of the Rider to Intercreditor. 
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