RENT AND SECURITY AGREEMENT AMENDMENT LANGUAGE 

TO LEASE
[LEASE INSERT]
(UNRELATED PARTIES)

(to address Rent Payment by Lessee by AR Draw per Rider to Intercreditor and Obligations of Lessor and Lessee in connection with the Lessor’s security interest in certain assets of Lessee -- this form contemplates an unrelated Lessor-Lessee lease where the Lessor takes a security interest in certain assets of Lessee to secure Lessee’s performance under the subject lease)  

Amendment to the Rent payment provisions of the Lease.  The rent and/or rent payment provisions of the parties’ Lease are to be amended as follows:

At all times while the AR Financing (defined hereinafter) and Intercreditor Documents (defined hereinafter) contemplated under Section  ____, below [cross-reference to Security Agreement provision of Lease below] of this Lease are in effect, Lessee covenants and agrees as follows:   By no later than the last business day of each calendar month, Lessee shall submit to its AR Lender (defined hereinafter) an irrevocable advance request (an “AR Rent Draw Request”) under the Lessee’s AR Loan Documents (defined hereinafter) in an amount sufficient to satisfy all of Lessee’s monthly Fixed 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 Mortgagee or the HUD Mortgagee, as applicable, 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 monthly AR Rent Draw Request to be timely made and disbursed directly to Mortgagee hereinabove required, or (b) timely cause the monthly AR Rent Draw Request to be timely made to the Lessee Rent Account and to, 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.”   
[Amendment to replace and\or amend any provision of the Lease whereby the Lessor takes a security interest in assets of the Lessee to secure Lessee’s performance under the Lease.]
 
“Security Agreement.     In order to secure the payment and performance of all of Lessee’s obligations under this Lease and all other documents contemplated under this Lease, Lessee hereby grants to Lessor a first priority security interest in and lien upon, (a) all trade fixtures, equipment, furniture, merchandise, inventory and other personal property located from time to time in or upon the Leased Premises (including the proceeds thereof), and (b) to the fullest extent permitted by applicable law, all accounts, accounts receivable, licenses, certifications, certificates, accreditations, approvals, permits, variances, waivers, provider agreements, certificates of need, and other authorizations issued to or held by Lessee with respect to the operation of the Facility as a rehabilitation hospital, psychiatric hospital, or skilled nursing facility and Lessee’s interest in and rights under all third party payor provider agreements with respect to the Facility (the items listed in clauses (a) and (b), together with the proceeds of same, are hereinafter referred to, collectively, as the “Collateral”) to secure the performance of all of Lessee’s obligations under this Lease.  The security interest granted to Lessor with respect to Lessee’s personal property is intended to and shall be subordinate to any purchase money security interest or capital lease on any of Lessee’s personal property provided that Lessee has notified Lessor of the creation of such security interest or capital lease prior to the creation thereof and Lessor has approved same.  Lessor and Lessee acknowledge that Lessor’s rights under this Lease, including, but not limited to, this Section [__] have been or will be assigned to the HUD Mortgagee and/or HUD as security for the HUD Loan. Should any Mortgagee, the HUD Mortgagee, or HUD (collectively, a “HUD Secured Party”) require either that the security interest in the Collateral hereby granted to Lessor be granted directly to such HUD Secured Party, or that Lessor subordinate the priority of its security interest in the Collateral, the Lessor and Lessee shall promptly execute and deliver such documents as such HUD Secured Party may require to either (i) subordinate Lessor’s lien in the Collateral to the first priority security interest of the HUD Secured Party in the Collateral, or (ii) confirm the direct grant by Lessee of a first priority security interest in the Collateral to the HUD Secured Party.  Upon a Lease default by Lessee, Lessor shall have all the rights and remedies of a secured party under the laws of the state where the Collateral is located.  Lessee, as debtor, shall cause to be executed (if appropriate or necessary) and delivered to Lessor, as the secured party, upon execution of this Lease by Lessee, UCC‑1 Financing Statements in proper form, and thereafter, from time to time, execute and deliver to Lessor such extensions and/or updates of such financing statements as are required for the purpose of perfecting and maintaining the priority of the security interest granted to Lessor herein, and to perform any other acts reasonably necessary to the perfection of such security interest.  Lessee consents to Lessor’s preparation of and the filing of such financing statements by Lessor and agrees that the provisions of this Section shall constitute a security agreement for the purposes contemplated hereby.  The security interest granted by this Section shall be in addition to any lien of Lessor that may now or at any time hereafter be provided by law.  In the event Lessor exercises its remedies to foreclose the security interest created under this Section [__] or elsewhere in this Lease, Lessee shall cooperate with Lessor in transferring all of the aforementioned items promptly as requested by Lessor in Lessor’s or its designee’s name or for the benefit of Lessor.  This Section and Lessor’s rights and remedies hereunder shall survive the termination of the Lease.   

Notwithstanding the lien and the security interest in the Collateral created by Lessee in favor of Lessor herein, Lessor agrees, as follows:  Upon Lessor’s prior written consent, which consent shall not be unreasonably withheld or delayed, Lessee shall (i) be entitled to secure accounts receivable financing (the “AR Financing”) from an accounts receivable lender (the “AR Lender”) of Lessee’s selection, which AR Financing shall be secured by a first priority lien in Lessee’s accounts receivable; and, (ii) in connection with Lessee securing such AR Financing, Lessor shall subordinate the priority of its security interest in the Collateral, including Accounts Receivable, pursuant to the terms of a commercially reasonable Intercreditor Agreement (the “Intercreditor”), including any HUD-mandated Rider thereto (the “Rider to Intercreditor”) (the Intercreditor and the Rider to Intercreditor are referred to hereinafter, collectively, as the “Intercreditor Documents”).  The Intercreditor Documents and the AR Lender 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 a HUD Loan secured by the Premises, Lessee shall provide to Lessor’s Mortgagee and HUD a legal opinion of counsel for Lessee regarding the enforceability of the Intercreditor Documents and related AR Financing and 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 Lessor’s Mortgagee, all in such form as may be requested by the Mortgagee 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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