OCS SUBORDINATION AGREEMENT

THIS SUBORDINATION AGREEMENT (“Agreement”) is made as of Click here to enter a date. by and among the UNITED STATES DEPARTMENT OF HEALTH AND HUMAN SERVICES, ADMINISTRATION FOR CHILDREN AND FAMILIES (“HHS/ACF”), Click here to enter text. (“Lender”) and  Click here to enter text. (“Borrower ).

WITNESSETH:

WHEREAS, the Lender has made or committed to make a loan (“Loan”) to the Borrower, in the total amount of Click here to enter text. ($ Click here to enter text.), which Loan is evidenced by a Promissory Note from Borrower to Lender dated Click here to enter a date.;

WHEREAS, the Loan is secured by a Click here to enter text. dated Click here to enter a date. from Borrower as mortgagor in favor of Lender on real property described in Exhibit A attached hereto and hereby incorporated into this Agreement (“Property”); 

WHEREAS,
 On Click here to enter a date., HHS/ACF awarded Grant Number Click here to enter text. in the amount of $ Click here to enter text. to the Borrower for the purpose of Click here to enter text.
;  

WHEREAS, HHS/ACF has and will continue to have a Federal Interest defined below) in the Property because the Borrower has used Federal grant funds awarded by HHS/ACF to purchase and/or to make a major renovation to the Property, and may use additional grant funds for this purpose, such as through payments of principal and interest on the Loan;

WHEREAS, HHS/ACF has agreed that, subject to the terms and conditions of this Agreement, the Federal Interest in the Property is and shall be subordinated to the lien of the Lender secured by the Click here to enter text.;

NOW, THEREFORE, in consideration of the mutual agreements set forth herein, the Parties agree as follows:

Definitions.  Under this Agreement, the following terms are defined as follows:

(a) Borrower:  The term “Borrower” means Click here to enter text. and/or its heirs, assignees, and successors under this Agreement and the Loan Documents.

Event of Default:  The term “Event of Default” means an event of default under any Loan Document.

Federal Interest:  The term “Federal Interest” means the beneficial ownership interest that HHS/ACF has in the Property, as defined in 45 C.F.R. §§ 75.2, and established by 45 C.F.R. §§ 75.318 and 75.323, relevant decisions of the United States courts concerning Federal beneficial ownership and the Federal Interest in property purchased or improved with Federal funds, and other Federal statutes and regulations concerning the rights of HHS/ACF in property purchased or improved with Federal funds.
 
Federal Share:  The term “Federal Share” has the same meaning as it is defined in 45 C.F.R. § 75.2 and, with respect to property acquired or an amortized basis, is determined in accordance with the HHS Grants Policy Statement effective January 1, 2007, at II-67.  Federal Interest in the Federal share of real property continues indefinitely and must be computed and reported annually using the SF-429 Attachment A.
 
(b) Lender:  The term “Lender” means Click here to enter text. and/or its assignees and successors under this Agreement and the Loan Documents.

Loan Documents:  The term “Loan Documents” means collectively the Promissory Note, the Mortgage Agreement, the Loan Agreement, and any other agreements between the Lender and Borrower executed in connection with the Loan.

Parties:  The term “Parties” shall refer to HHS/ACF, the Borrower, and the Lender and/or their respective heirs, successors, and assigns under this Agreement and the Loan Documents.

1. Subordination.  HHS/ACF agrees that, subject to the terms and conditions of this Agreement, the Federal Interest in the Property is and shall be subordinate to the lien of the Lender secured by the Click here to enter text., without regard to the order of priority in which any Notices of Federal Interest and the Click here to enter text. are recorded.  The Parties agree that by executing this Agreement, HHS/ACF in no way subordinates the Federal Interest to any interest other than that of the Lender under the Click here to enter text..
 
HHS/ACF’s Rights in Event of Borrower’s Default.  If an Event of Default occurs, the Parties agree that HHS/ACF may intervene to ensure that the default is cured by the Borrower, HHS/ACF, and that the Lender shall accept the payment of money or performance of any other obligation by HHS/ACF or its designee, for the Borrower, as if such payment of money or performance had been made by the Borrower.  Unless otherwise specified in Section 4, HHS/ACF shall have sixty (60) days from the date of receipt of notice of default that has been served in full compliance with Sections 7 through 10 in which to intervene to attempt to cure the default.

Special Period for Curing Certain Non-Monetary Defaults.  With respect to non-monetary Events of Default that cannot with due diligence be cured within sixty (60) days from the date of receipt of notice of default that has been served in full compliance with Sections 7 through 10, if Borrower, HHS/ACF, promptly commences to cure the default within the sixty (60) day period and thereafter continues to attempt to cure it with due diligence, then the party attempting to cure the default shall have the right to such additional time as may be reasonably necessary to finish curing the default.

Delay of Exercise of Remedies Pending Cure.  In the event of a default under this Agreement or an Event of Default, notwithstanding any other provision of this Agreement or the Loan Documents, the Lender agrees that it shall not commence foreclosure or any other remedies that affect title, ownership, or possession of the Property until after: (i) HHS/ACF has been properly served, in full compliance with Sections 7 through 10, with notice of default and intent to exercise remedies; and (ii) one of the following events has occurred:

the responsible HHS/ACF official informs the Lender in writing that HHS/ACF has decided not to cure the default; or

HHS/ACF fails to timely cure the default within the period of time set forth in Sections 3 or 4;

Payment of Federal Share.  In the event that the responsible HHS/ACF official provides notice that HHS/ACF has decided not to cure the default or a default is not timely cured and a foreclosure sale takes place, the Borrower and the Lender agree that, after the Lender has satisfied its claims pursuant to the Loan Documents, HHS/ACF shall be paid that percentage of the sale proceeds attributable to the Federal Share.  In the event that the Lender exercises other remedies and thereby takes possession, ownership, or title to the Property, and proceeds are realized from the exercise of such remedies within twelve months thereafter, the Borrower and the Lender agree that, after the Lender has satisfied its claims pursuant to the Loan Documents, HHS/ACF shall be paid that percentage of the such proceeds attributable to the Federal Share.  In the event that the Lender has obtained: (i) a judgment of foreclosure; or (ii) a deed in lieu of foreclosure of the Property and the Property is not sold within the lesser of 24 months from the expiration of any period of appeal therefrom or 12 months from entry of a deed in lieu of foreclosure, the Lender agrees that it will notify HHS/ACF according to the procedures in Sections 9 and 10 and, upon the written request of HHS/ACF, the Lender will pay to HHS/ACF an amount equal to that percentage of the Property's fair market value (as of the date of HHS/ACF’s request) attributable to the Federal Share.

Borrower’s Promise to Notify HHS/ACF.  The Borrower agrees to provide HHS/ACF with notice: 

of any Event of Default by the Borrower, on the date of the discovery of such default; and

that the Lender has notified the Borrower of its intent to exercise the remedy of foreclosure and/or other remedies, on the day that the Borrower receives such notice from the Lender.

Lender’s Promise to Notify HHS/ACF.  The Lender agrees to provide HHS/ACF with notice:

of any Event of Default by the Borrower, as soon as practicable after the day that the Lender first knows of such default; and

that the Lender intends to exercise its remedy of foreclosure and/or other remedies, on the day that the Lender notifies the Borrower that it intends to exercise such remedy or remedies, or, if the Lender does not notify the Borrower, on the day that the Lender makes its decision to exercise such remedy or remedies.

Addresses and Telephone Numbers for Notification of HHS/ACF.  Whenever notice to HHS/ACF is required under this Agreement, the Lender and the Borrower agree to provide both telephonic and written notification (by registered mail, return receipt requested) to the following HHS/ACF offices, or to their successors.  Such notification shall be made to:

Click here to enter text.
Grants Management Officer
Office of Grants Management
Administration for Children and Families
U.S. Department of Health and Human Services 
330 C St. S.W. 
Washington, DC 20201
Telephone Number: Click here to enter text.
Email Address:  Click here to enter text.

and to:

Click here to enter text.
Director, Office of Community Services
Administration for Children and Families
330 C St., S.W.
Washington D.C. 20201
Telephone Number: Click here to enter text.
Email Address:  Click here to enter text.

and to:

Office of the General Counsel, Children, Families, and Aging Division
United States Department of Health and Human Services
330 Independence Avenue, S.W., Rm. 4276
Washington, DC 20201
Telephone Number: (202) 690-8005

If any of the above-listed contact information changes, or if the written notice is returned as undelivered to the Lender or Borrower, then the Lender and Borrower agree to take reasonable action necessary to discover and notify the appropriate HHS/ACF or HHS government office

Contents of Notification to HHS/ACF.  The Lender and the Borrower agree to include the following information in the written notice to HHS/ACF whenever such notice is required under this Agreement:

the full names, addresses, and telephone numbers of the Lender and the Borrower and the address of the Property;

the following statement, prominently displayed at the top of the first page of the notice:

The Federal Interest in certain real property or equipment purchased or improved by the Office of Community Services may be at risk.  Immediately give this notice to the appropriate government official.

the date and nature of the default and the manner in which the default may be cured and/or an explanation of other circumstances that required the notice;

in the event that the Lender will be exercising the remedy of foreclosure and/or other remedies, the date or expected date of the foreclosure and/or exercise of other remedies.

Borrower’s Promise to Notify Lender of Changes in HHS/ACF’s Addresses.  The Borrower agrees to give the Lender written and telephonic notice of any change of name, address and/or telephone number of an HHS/ACF office listed in Section 9.  If one or more of the HHS/ACF offices listed in Paragraph 9 stops operating, the Borrower agrees to give the Lender written and telephonic notice of the name, address, and telephone number of the succeeding Federal office(s) to which notice must be given.

2. Recording This Agreement.  The Borrower and the Lender agree that they shall have this Agreement recorded in the appropriate official land records of Click here to enter text. of Click here to enter text., in the Click here to enter text., within 30 days after the Loan Documents have been executed by the Borrower and the Lender.

Binding on Heirs and Assigns.  This Agreement shall be binding upon and inure to the benefit of the respective successors and assigns of each of the Parties, but does not otherwise create, and shall not be construed as creating, any rights enforceable by any person not a party to this Agreement.  

Entire Agreement. This Agreement constitutes the entire agreement among the Parties regarding subordination of the Federal Interest in the Property, and any other statement, promise, representation or agreement, either written or oral, made by any party or agents of any party, that is not contained in this written Agreement shall not be enforceable.  

Integration and Modification.  No modification, waiver, amendment, or discharge of this Agreement shall be valid unless the same is in writing and signed by the party against which the enforcement of such modification, waiver, amendment, discharge, or change is sought.  No provision of this Agreement shall be modified or limited by course of conduct or usage of trade except by an executed written agreement.  In the event of a conflict between this Agreement and the Loan Documents, which shall incorporate this Agreement by reference, the terms of this Agreement shall govern.

Severability.  In the event that any of the agreements, terms, or provisions contained in this Agreement shall be invalid, illegal, or unenforceable in any respect, the validity of the remaining agreements, terms, and provisions contained herein shall not be in any way affected, prejudiced, or disturbed.  

Knowing and Voluntary Agreement.  The Parties have entered into this Agreement voluntarily and with a complete and thorough understanding of its terms, meaning, and effect.  Each of the undersigned is signing the Agreement voluntarily and freely, without coercion, having had the opportunity to read and raise questions about its meaning prior to signing.

Counterparts.  This Agreement may be executed in any number of counterparts and by different parties in separate counterparts, each of which, when so executed and delivered, shall be deemed to be an original and all of which taken together shall constitute one and the same instrument.

Due Authorization.  The persons executing this Agreement on behalf of a Party represent and warrant to the other Parties that he or she has been duly authorized by such Party to so execute this Agreement.

IN WITNESS WHEREOF, the Parties have executed this Agreement pursuant to authority duly given, as of the date first above written.

[Signature pages follow.]


UNITED STATES DEPARTMENT OF HEALTH AND HUMAN SERVICES
ADMINISTRATION FOR CHILDREN AND FAMILIES




Signature: ______________________________
Click here to enter text.
Grants Management Officer




CHOOSE AN ITEM.Click here to enter text.

CHOOSE AN ITEM.Click here to enter text.

On this Click here to enter text. day of Click here to enter text., Click here to enter text., before me, the undersigned, a Notary Public in and for said Click here to enter text., personally appeared Click here to enter text. Click here to enter text., of the United States Department of Health and Human Services, Administration for Children and Families, personally known to me on the basis of satisfactory evidence to the individual, whose name is subscribed to the within instrument and acknowledged to me that they executed the same in
 their capacity, and that by
 their signature on the instrument, the individual, or the person upon behalf of which the individual acted, executed the instrument. 



	

Notary Seal			
						______________________________
Notary Public
						
My Commission Expires: _________							





Click here to enter text.




Signature: ______________________________
Click here to enter text.
Click here to enter text.


CHOOSE AN ITEM.Click here to enter text.

CHOOSE AN ITEM.Click here to enter text.

On this Click here to enter text. day of Click here to enter text., Click here to enter text., before me, the undersigned, a Notary Public in and for said Click here to enter text., personally appeared Click here to enter text., Click here to enter text. of Click here to enter text., personally known to me on the basis of satisfactory evidence to the individual, whose name is subscribed to the within instrument and acknowledged to me that they executed the same in
 their capacity, and that by
 their signature on the instrument, the individual, or the person upon behalf of which the individual acted, executed the instrument. 



	

Notary Seal			
						______________________________
Notary Public
						
My Commission Expires: _________	 

Click here to enter text.




Signature: ______________________________
Click here to enter text.
Click here to enter text.

On this Click here to enter text. day of Click here to enter text., Click here to enter text., before me, the undersigned, a Notary Public in and for said Click here to enter text., personally appeared Click here to enter text., Click here to enter text. of Click here to enter text., personally known to me on the basis of satisfactory evidence to the individual, whose name is subscribed to the within instrument and acknowledged to me that
 they executed the same in
 their capacity, and that by
 their signature on the instrument, the individual, or the person upon behalf of which the individual acted, executed the instrument. 



	

Notary Seal			
[bookmark: _Hlk50970225]						______________________________
Notary Public
						
My Commission Expires: _________	 

EXHIBIT A

The property legal description from public records is: Click here to enter text.
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