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SUBORDINATION AND STANDSTILL AGREEMENT
[bookmark: _cp_change_1](Public Entity) (Subordinate Debt Only)
This SUBORDINATION AND STANDSTILL AGREEMENT (this “Agreement”) dated as of _____________, is executed by and among (i) _______________, a ___________________ (“Senior Lender”), (ii) _______________________, a ____________________ (“Subordinate Party”), and (iii) ______________________________, a _________________ (“Borrower”).
RECITALS:
A.	Pursuant to that certain Multifamily Loan and Security Agreement dated as of the date hereof, executed by and between Borrower and Senior Lender (as amended, restated, replaced, supplemented or otherwise modified from time to time, the “Senior Loan Agreement”), Senior Lender has agreed to make a loan to Borrower in the original principal amount of $_________ (the “Senior Loan”), as evidenced by that certain Multifamily Note dated as of the date hereof, executed by Borrower and made payable to the order of Senior Lender in the amount of the Senior Loan (as amended, restated, replaced, supplemented or otherwise modified from time to time, the “Senior Note”).
B.	In addition to the Senior Loan Agreement, the Senior Loan and the Senior Note are also secured by a certain Multifamily Mortgage, Deed of Trust or Deed to Secure Debt dated as of the date hereof (as amended, restated, replaced, supplemented or otherwise modified from time to time, the “Senior Security Instrument”), encumbering the property described in the Senior Security Instrument as the “Mortgaged Property” more particularly described on Exhibit A attached hereto.
C.	Borrower has requested Senior Lender to permit that certain subordinate loan in the amount of $_________________ (the “Subordinate Loan”) from Subordinate Party to Borrower and to allow the Subordinate Loan to be secured by a subordinate mortgage lien against the Mortgaged Property.
D.	[Intentionally Deleted.]
E.	As a condition to making the Senior Loan, Senior Lender requires that Subordinate Party (1) subordinate the Subordinate Loan to the Senior Loan, subject to the conditions contained in this Agreement, and (2) agree to the standstill provisions set forth in this Agreement.
AGREEMENTS:
NOW, THEREFORE, in order to induce Senior Lender to make the Senior Loan and permit the Subordinate Loan against the Mortgaged Property, and in consideration thereof, Senior Lender, Subordinate Party and Borrower agree as follows:
1. Recitals.
The recitals set forth above are incorporated herein by reference.
2. Definitions.
In addition to the terms defined in the Recitals to this Agreement, for purposes of this Agreement the following terms have the respective meanings set forth below:
[DRAFTING NOTE: DELETE IF THERE IS NO AFFILIATED MASTER LESSEE: “Affiliated Master Lessee” means _____________________.]
“Borrower” means, individually (and jointly and severally (solidarily instead for purposes of Louisiana law, if applicable) if more than one), the Person identified as “Borrower” in the first paragraph of this Agreement, any successor or assign of Borrower, including, a receiver, trustee or debtor-in-possession and any other Person (other than Senior Lender or its designees, nominees, successors or assigns) who acquires title to the Mortgaged Property after the date of this Agreement.
“Borrower Affiliate” means:
1. any Person that owns any direct ownership interest in Borrower, “Guarantor” or “Key Principal” (as such terms are defined in the Senior Loan Agreement);
(b)	any Person that indirectly owns, with the power to vote, twenty percent (20%) or more of the ownership interests in Borrower, Guarantor or Key Principal;
(c)	any Person Controlled by, under common Control with, or which Controls, Borrower, Guarantor or Key Principal;
(d)	any entity in which Borrower, Guarantor or Key Principal directly or indirectly owns, with the power to vote, twenty percent (20%) or more of the ownership interests in such entity; or
(e)	any other individual that is related (to the third degree of consanguinity) by blood or marriage to Borrower, Guarantor or Key Principal.
“Business Day” means any day other than (a) a Saturday, (b) a Sunday, (c) a day on which Senior Lender is not open for business, or (d) a day on which the Federal Reserve Bank of New York is not open for business.
“Condemnation Action” means any action or proceeding, however characterized or named, relating to any condemnation or other taking, or conveyance in lieu thereof, of all or any part of the Mortgaged Property, whether direct or indirect.
“Control” (including with correlative meanings, the terms “Controlling,” “Controlled by” and “under common Control with”), as applied to any entity, means the possession, directly or indirectly, of the power to direct or cause the direction of the management or operations of such entity, whether through the ownership of voting securities, ownership interests or by contract or otherwise.
“Default Notice” means: (a) a copy of any written notice from Senior Lender to Borrower and Subordinate Party stating that a Senior Loan Default has occurred under the Senior Loan Documents; or (b) a copy of the written notice from Subordinate Party to Borrower and Senior Lender stating that a Subordinate Document Default has occurred under the Subordinate Documents.  Each Default Notice shall specify the default upon which such Default Notice is based.
[bookmark: _DV_C129]“Foreclosure Event” means, as the context requires:
[bookmark: _DV_C130](a)	foreclosure under the Senior Security Instrument or the Subordinate Security Instrument;
[bookmark: _DV_C131](b)	any other exercise by Senior Lender or Subordinate Party of their respective rights and remedies (whether under the Senior Security Instrument or the Subordinate Security Instrument, or under applicable law, including bankruptcy, insolvency and similar laws) as holder of the Senior Loan or the Subordinate Loan and/or the Senior Security Instrument or the Subordinate Security Instrument, as a result of which Senior Lender or Subordinate Party (or their respective designees or nominees) or a third party purchaser becomes owner of the Mortgaged Property;
[bookmark: _DV_C132][bookmark: _DV_C133](c)	delivery by Borrower to Senior Lender or Subordinate Party (or their respective designees or nominees) of a deed or other conveyance of Borrower’s interest in the Mortgaged Property in lieu of any of the foregoing; or
(d)	in Louisiana, any dation en paiement.
“Person” means an individual, an estate, a trust, a corporation, a partnership, a limited liability company or any other organization or entity (whether governmental or private).
“Prior Owner Obligations” has the meaning set forth in Section 7(c)(2)(B)(ii).
[bookmark: _cp_change_49]“Prohibited Rights and Remedies” means any rights or remedies available to Subordinate Party other than specific performance and/or injunctive relief solely to enforce rent, income, occupancy, and/or social services restrictions applicable to Borrower and the Mortgaged Property under the Subordinate Documents. For the avoidance of doubt, whether arising under the Subordinate Documents or otherwise at law or in equity, Prohibited Rights and Remedies include enforcement of any Subordinate Guaranty, any action to enforce, or obtain specific performance of, any covenant other than such rent, income, occupancy and/or social services restrictions, including covenants relating to payment of indemnities, and any claim for indirect, special, punitive, consequential, or liquidated damages, penalties, or acceleration of fees.
“Property Jurisdiction” has the meaning set forth in the Senior Security Instrument.
“Protective Advances” means, individually and collectively, all advances heretofore made or which may hereafter be made in accordance with the Senior Loan Documents or as provided herein for the purposes of (a) protecting or further securing against the Mortgaged Property the lien of the Senior Security Instrument and the lien priority of Senior Lender under the Senior Loan Documents, (b) curing defaults by Borrower under the Senior Loan Documents (including any Subordinate Document Default) or under the Subordinate Documents, or (c) for any other purpose expressly permitted by the Senior Loan Documents.
“Senior Lender” means the Person identified as “Senior Lender” in the first paragraph of this Agreement, its transferees, successors and assigns, and any subsequent holder of the Senior Note.
“Senior Loan Default” means the occurrence of an “Event of Default” as that term is defined in the Senior Loan Documents.
“Senior Loan Documents” means the Senior Security Instrument, the Senior Note, the Senior Loan Agreement, and all other “Loan Documents” as that term is defined in the Senior Loan Agreement.
“Senior Loan Maturity Date” means the “Maturity Date” as defined in the Senior Loan Agreement.
“Subordinate Document Default” means a default by Borrower in performing or observing any of the terms, covenants or conditions in the Subordinate Documents to be performed or observed by it, which continues beyond any applicable period provided in the Subordinate Documents for curing the default.
[bookmark: _Hlk225252773]“Subordinate Documents” means the Subordinate Note, the Subordinate Security Instrument, [DRAFTING NOTE: DELETE IF THERE IS NO SUBORDINATE LOAN AGREEMENT: [the Subordinate Loan Agreement,]] [DRAFTING NOTE: DELETE IF THERE IS NO SUBORDINATE GUARANTY: [the Subordinate Guaranty,]] and all other documents evidencing, securing or otherwise executed and delivered in connection with the Subordinate Loan.
[DRAFTING NOTE: DELETE IF THERE IS NO SUBORDINATE GUARANTY: [“Subordinate Guarantor” means [_________________].]]
[DRAFTING NOTE: DELETE IF THERE IS NO SUBORDINATE GUARANTY: [“Subordinate Guaranty” means that certain [______________] dated as of [even date herewith] [_______, 20__] made by the Subordinate Guarantor for the benefit of Subordinate Party guaranteeing the obligations of Borrower under the Subordinate Documents.]]
[DRAFTING NOTE: DELETE IF THERE IS NO SUBORDINATE LOAN AGREEMENT: [“Subordinate Loan Agreement” means the [____________________] dated as of [even date herewith] [_______, 20__] by and between Borrower and Subordinate Party.]]
“Subordinate Loan Maturity Date” has the meaning set forth in Schedule I attached hereto.
“Subordinate Note” means that certain [______________] dated as of [even date herewith] [_______, 20__] issued by Borrower to Subordinate Party, or order, to evidence the Subordinate Loan.
“Subordinate Party” means the Person identified as “Subordinate Party” in the first paragraph of this Agreement, its transferees, successors or assigns, including any receiver, trustee or debtor-in-possession, or any subsequent holder of the Subordinate Note.
“Subordinate Party Standstill Period” has the meaning set forth in Section 6(b).
“Subordinate Security Instrument” means the mortgage, deed of trust or deed to secure debt encumbering the Mortgaged Property as security for the Subordinate Loan, which Subordinate Party [will cause to be recorded] [has been recorded at [DRAFTING NOTE: ADD RECORDING INFORMATION: [book _________, page_______] [Libor, _______Folio _______] [Instrument Number _______]]] among the Official Records prior to this Agreement.
“Successor Owner” means Senior Lender, its designee, nominee transferee, successor or assign pursuant to a Foreclosure Event and the first transferee that acquires title to the Mortgaged Property from any of them following a Foreclosure Event.
“Surplus Cash” means, with respect to any period, any revenues of Borrower derived from regular operation of the Mortgaged Property remaining after paying, or setting aside funds to pay, all of the following:
(a)	All sums due or currently required to be paid under the Senior Loan Documents, including any Imposition Deposits.
(b)	All deposits to any replacement reserve, repair reserve or other reserve or escrow required by the Senior Loan Documents that are due or currently payable.
(c)	All reasonable operating expenses of the Mortgaged Property, including real estate taxes, insurance premiums, utilities, building maintenance, painting and repairs, management fees, payroll, administrative expenses, legal expenses and audit expenses (excluding any developer fees or asset management fees payable with respect to the Mortgaged Property).
[bookmark: _Hlk225193017](d)	Other third-party subordinate loan payments.
3. Subordinate Documents.
Borrower hereby represents and warrants to Senior Lender that []the Subordinate Loan is evidenced by the Subordinate Note, is secured by the Subordinate Security Instrument, the Subordinate Loan Agreement and the Subordinate Documents, [DRAFTING NOTE: INSERT IF THE SUBORDINATE DOCUMENTS ARE BEING EXECUTED CONTEMPORANEOUSLY WITH THE SENIOR LOAN: and  the executed Subordinate Documents are substantially in the same forms as those submitted to, and approved by, Senior Lender prior to the date of this Agreement].  Notwithstanding the prohibition against inferior liens on the Mortgaged Property contained in the Senior Loan Documents and subject to the provisions of this Agreement, Senior Lender agrees to permit the Subordinate Security Instrument and other recordable Subordinate Documents to be recorded or remain recorded (as applicable) against the Mortgaged Property.
4. [bookmark: _Ref280276288][bookmark: _Ref358364794]Terms of Subordination.
(a) [bookmark: _Ref115771460]Agreement to Subordinate.
Subordinate Party hereby acknowledges the terms of and consents to the Senior Loan and Senior Loan Documents.  Senior Lender and Subordinate Party each agree that  the indebtedness evidenced by and all amounts payable under the Subordinate Documents during the term of the Subordinate Documents and including while the Senior Loan is outstanding, is and shall be subordinated in right of payment to the prior payment in full of the indebtedness evidenced by the Senior Loan Documents,  the liens, terms, covenants and conditions of the Subordinate Security Instrument and the other Subordinate Documents are and shall be subject and subordinate in all respects to the liens, terms, covenants and conditions of the Senior Loan Documents and to all advances heretofore made or which may hereafter be made pursuant to the Senior Security Instrument and the other Senior Loan Documents, including Protective Advances made by Senior Lender, and  if any Successor Owner acquires title to the Mortgaged Property, the lien of the Subordinate Security Instrument and the other Subordinate Documents including all Prohibited Rights and Remedies shall automatically terminate subject to the provisions of Section 7(c) unless otherwise directed by Senior Lender in writing upon such acquisition of title.
(b) [bookmark: _Ref212120617]Subordinate Document Terms.
(1) [bookmark: _Ref212122399]Borrower and Subordinate Party each agrees that  terms set forth on Schedule I attached hereto accurately reflect the material terms of the Subordinate Loan as may be modified by this Section 4(b), and  the Subordinate Loan Maturity Date does not occur prior to one hundred eighty (180) days after the Senior Loan Maturity Date.  [DRAFTING NOTE: IF THE SUBORDINATE LOAN IS FULLY AMORTIZING AND MATURES PRIOR TO THE SENIOR LOAN IN ACCORDANCE WITH THE GUIDE, MODIFY THIS CLAUSE (B) ON A DELEGATED BASIS TO REFLECT THOSE GUIDE COMPLIANT FACTS.]
(2) [bookmark: _Ref212121578][bookmark: _cp_change_94][DRAFTING NOTE: SEE DETAILS ON SCHEDULE II REGARDING GUIDE WAIVERS] Notwithstanding anything in the Subordinate Documents to the contrary, by execution of this Agreement Subordinate Party and Borrower agree that the following terms and conditions shall apply to the Subordinate Documents for so long as the Senior Loan is outstanding:
(A) The indebtedness evidenced by the Subordinate Note is and shall be subordinate in right of payment to the prior payment in full of the indebtedness evidenced by the Senior Note, as more fully set forth in this Agreement.
(B) The Subordinate Security Instrument is and shall be subject and subordinate in all respects to the liens, terms, covenants and conditions of the Senior Security Instrument, as more fully set forth in this Agreement.
(C) The rights and remedies of the Subordinate Party and each subsequent holder of the Subordinate Note as further described in the Subordinate Security Instrument and Subordinate Documents are subject to the restrictions and limitations set forth in this Agreement.
(D) Each subsequent holder of the Subordinate Note shall be deemed, by virtue of such holder’s acquisition of the Subordinate Note, to have agreed to perform and observe all of the terms, covenants and conditions to be performed or observed by Subordinate Party under this Agreement.
(E) Any indemnification (including indemnification of Prior Owner Obligations) of or benefitting Subordinate Party or other Persons under the Subordinate Documents shall  be subordinate in all respects to the Senior Loan Documents and  be personal to Borrower.
(F) Transfers to any Successor Owner shall not require Subordinate Party’s consent.
(G) [bookmark: _Hlk212117890][DRAFTING NOTE: INSERT THE FOLLOWING IF THE SUBORDINATE DEBT IS BEING UNDERWRITTEN AS “SOFT FINANCING” IN ACCORDANCE WITH THE GUIDE AND THE SUBORDINATE DEBT DOCUMENTS DO NOT ALREADY CONTAIN AN EQUIVALENT OR MORE RESTRICTIVE PROVISION: All Subordinate Loan payments due while the Senior Loan remains outstanding shall be payable only from [DRAFTING NOTE: INSERT IF SUBORDINATE PARTY IS NOT A BORROWER AFFILIATE: seventy-five percent (75%) of] Surplus Cash.]
(H) [bookmark: _Hlk211442986]Other than the Subordinate Loan, the Subordinate Documents shall not be cross-defaulted with any subordinate loan or other secured or unsecured loan, or any grant that is subject to recapture by grantor.
(I) The Subordinate Documents shall not survive any termination or expiration of any tax exemption that is related to the Subordinate Documents.
(J) There shall be no limitations on distributions of excess income, Surplus Cash or similar net available cash flow except as provided in this Agreement.
(K) Subordinate Party will not exercise any right of reverter or other reversionary interest, right of first refusal, option right or other preemptive right.
(L)  Any obligation of Borrower to fund a replacement reserve account will be  credited to the extent Borrower funds a replacement reserve account required by Senior Lender under the Senior Loan Documents, and  suspended after the occurrence and during the continuance of an “Event of Default” (as such term is defined in the Senior Loan Documents) under the Senior Loan Documents;  Subordinate Party’s right to the replacement reserve funds held by Senior Lender shall be subject to Section 4(a) and 6(b) hereof; and  its consent to disbursements from the replacement reserve held by Senior Lender is not required.
(M) If Senior Lender has approved an alteration, improvement or modification to the Mortgaged Property or the Improvements located thereon, Subordinate Party agrees that its consent to such alteration, improvement or modification shall be deemed given.
(N) Subordinate Party and Borrower shall not modify a rent, income, occupancy and/or social services restriction in the Subordinate Documents without Senior Lender’s prior written consent.
(O) [bookmark: _Ref224230335]Borrower and Subordinate Party shall not, without the prior written consent of Senior Lender in each instance,  extend, renew or replace the Subordinate Loan, (2) increase the principal amount of the Subordinate Loan, (3) increase the required payments due under the Subordinate Loan, (4) decrease the term of the Subordinate Loan or extend the Subordinate Loan Maturity Date, (5) increase the interest rate on the Subordinate Loan, or (7) otherwise amend the Subordinate Loan terms in a manner that creates an adverse effect upon the security or lien priority of Senior Lender under the Senior Loan Documents or is otherwise in violation of this Agreement.
(P) [bookmark: _Ref227682556]Borrower and Subordinate Party shall not, without the prior written consent of Senior Lender, prepay (or accept prepayment of or otherwise redeem) the Subordinate Loan.
(Q) Insurance proceeds or proceeds resulting from a Condemnation Action shall be applied in accordance with Section 9(b) of this Agreement.
(c) Subordinate Party and Senior Lender not a Borrower Affiliate.
[DRAFTING NOTE: CONSULT FANNIE MAE DEAL TEAM IF THIS REPRESENTATION IS NOT ACCURATE:]  Borrower and Subordinate Party each represents and warrants that Subordinate Party is not a Borrower Affiliate.  Borrower further represents and warrants that Senior Lender is not a Borrower Affiliate.
(d) Consent to Recordation of Subordinate Documents.
Senior Lender agrees that, upon recordation of this Agreement, the Subordinate Security Instrument and other recordable Subordinate Documents recorded or to be recorded against the Mortgaged Property to secure Borrower’s obligation to repay the Subordinate Note (and all other obligations, indebtedness and liabilities of Borrower to Subordinate Party under and in connection with the Subordinate Loan) are hereby approved as “Permitted Encumbrances” in accordance with the terms of the Senior Security Instrument.
(e) [bookmark: _Ref212122550]Subordination of Subrogation Rights.
Subordinate Party agrees that if (in its capacity as Subordinate Party only) it acquires by right of subrogation or otherwise a lien on the Mortgaged Property, by reason of its payment of real estate taxes or other monetary obligations of Borrower, or by reason of its exercise of any other right or remedy under the Subordinate Documents, which lien (but for this subsection) would be senior to the lien of the Senior Security Instrument (any such lien being hereinafter referred to as a “Subrogation Lien”), then, in such event, such lien shall be subject and subordinate to the lien of the Senior Security Instrument in the same manner and to the same extent provided herein with respect to the lien of the Subordinate Security Instrument.  Subordinate Party shall be entitled to enforce any Subrogation Lien acquired by it; provided, however, that any such enforcement shall be subject to the same limitations provided herein with respect to the enforcement of the lien of the Subordinate Security Instrument.  For the avoidance of doubt, nothing in this Section 4(e) shall be construed to subordinate any lien of any municipality obtained through any of its municipal rights.
(f) Notice of Payment from Other Persons; Borrower Payments Before and After Senior Loan Default.
(1) Subordinate Party agrees to notify (telephonically or via email, followed by written notice) Senior Lender of Subordinate Party’s receipt from any Person other than Borrower of a payment with respect to Borrower’s obligations under the Subordinate Documents, promptly after Subordinate Party obtains knowledge of such payment.
(2) Until Subordinate Party receives a Default Notice (or otherwise acquires actual knowledge) of a Senior Loan Default, Subordinate Party shall be entitled to retain for its own account all payments made under or pursuant to the Subordinate Documents; provided, however, that the provisions of Section 4(b)(2)(P) shall govern the prepayment or redemption of the Subordinate Loan and the provisions of Section 4(a) shall govern the payment of the Subordinate Loan on the Subordinate Loan Maturity Date.
(3) Borrower agrees that, after it receives a Default Notice (or otherwise has knowledge) of a Senior Loan Default, it will not make any payments under or pursuant to the Subordinate Documents (including principal, interest, additional interest, late payment charges, default interest, attorneys’ fees, or any other sums secured by the Subordinate Documents) without Senior Lender’s prior written consent.  By executing this Agreement, Borrower specifically authorizes Subordinate Party to endorse and remit any payments to Senior Lender pursuant to Section 4(g) of this Agreement, and Borrower specifically waives any and all rights to have such payments returned to Borrower or credited against the Subordinate Loan.  Borrower and Senior Lender acknowledge and agree that such payments received by Subordinate Party, and remitted to Senior Lender pursuant to Section 4(g), shall not be applied or otherwise credited against the Subordinate Loan, nor shall the tender of such payment to Senior Lender waive any Subordinate Document Default which may arise from the inability of Subordinate Party to retain such payment or apply such payment to the Subordinate Loan.
(g) [bookmark: _Ref212122683]Subordinate Party’s Receipt of Payments After Senior Loan Default.
[bookmark: _Hlk95242338]Subordinate Party agrees that, after it receives a Default Notice (or otherwise acquires actual knowledge) of a Senior Loan Default, it will not accept any payments under or pursuant to the Subordinate Documents (including principal, interest, additional interest, late payment charges, default interest, attorneys’ fees, or any other sums secured by the Subordinate Documents) without Senior Lender’s prior written consent.  If, after Subordinate Party receives a Default Notice from Senior Lender (or otherwise has knowledge) of a Senior Loan Default, Subordinate Party receives any payments under the Subordinate Documents, Subordinate Party agrees that any such payment or other distribution will be received and held in trust for Senior Lender and, unless Senior Lender otherwise notifies Subordinate Party in writing, will be promptly remitted in kind to Senior Lender, properly endorsed to Senior Lender, to be applied to the principal of, interest on and other amounts due under the Senior Loan Documents in accordance with the provisions of the Senior Loan Documents.  If Subordinate Party receives written notice from Senior Lender that the Senior Loan Default which gave rise to Subordinate Party’s obligation not to accept payments has been cured, waived, or otherwise suspended by Senior Lender, the restrictions on payment to Subordinate Party in this Section 4 shall terminate, and Senior Lender shall have no right to any subsequent payments made to Subordinate Party by Borrower prior to Subordinate Party’s receipt of a new Default Notice from Senior Lender in accordance with the provisions of this Section 4(g).  Borrower acknowledges and consents to Subordinate Party’s actions pursuant to this subsection.
5. Deliveries.
Borrower shall submit the following items to Senior Lender on or before the later of (x) ten (10) Business Days after the date on which the proceeds of the Subordinate Loan are disbursed to Borrower, and (y) the effective date of the Senior Loan Documents:
(a) a policy of title insurance insuring the lien of the Senior Security Instrument which insures that  there are no liens or other encumbrances affecting the Mortgaged Property, other than “Permitted Encumbrances” (as defined in the Senior Security Instrument), which “Permitted Encumbrances” may include the Subordinate Security Instrument and other Subordinate Documents filed or recorded against the Mortgaged Property,  the Subordinate Security Instrument is subordinate to the lien of the Senior Security Instrument, and  this Agreement has been recorded in the Official Records; and
(b) a complete set of the fully executed Subordinate Documents.
6. [bookmark: _Ref212121222]Default Under Subordinate Documents.
(a) [bookmark: _Ref223443095]Notice of Subordinate Document Default.
Subordinate Party shall deliver to Senior Lender a copy of each notice sent to Borrower of a default under any Subordinate Document within five (5) Business Days after delivery of such notice to Borrower.  Subordinate Party shall deliver to Senior Lender a Default Notice of each Subordinate Document Default within five (5) Business Days after delivery of such Default Notice to Borrower. Failure of Subordinate Party to send a Default Notice to Senior Lender shall not prevent the exercise of Subordinate Party’s rights and remedies under the Subordinate Documents; provided, however, that in no event shall Subordinate Party exercise any rights or remedies under the Subordinate Documents (other than specific performance and/or injunctive relief solely to enforce rent, income, occupancy, and/or social services restrictions) without first complying with the standstill requirements set forth in Section 6(b).
(b) [bookmark: _Ref223442931][bookmark: _Ref223442999]Standstill.
Following a Subordinate Document Default, Subordinate Party shall not, without Senior Lender’s prior written consent,  commence any proceedings or actions in furtherance or anticipation of a Foreclosure Event with respect to the Mortgaged Property under the Subordinate Documents, or  exercise any Prohibited Rights and Remedies until the expiration of the Subordinate Party Standstill Period. The “Subordinate Party Standstill Period” means the period commencing on the date of the Subordinate Document Default and ending on the date that is sixty (60) days following Senior Lender’s receipt from Subordinate Party of a Default Notice documenting such Subordinate Document Default; provided, that if Subordinate Party fails to deliver a Default Notice to Senior Lender documenting such Subordinate Document Default, the Subordinate Party Standstill Period shall be deemed to commence on the date of the Subordinate Document Default and shall not expire until the date that is sixty (60) days after Subordinate Party delivers such Default Notice to Senior Lender.  The Subordinate Party Standstill Period shall be automatically extended for such period of time as Senior Lender is pursuing a cure (for any Subordinate Document Default susceptible to cure) or pursuing remedies under the Senior Loan Documents.  During the Subordinate Party Standstill Period, however, Subordinate Party shall be entitled to pursue specific performance and/or injunctive relief to enforce the rent, income, occupancy and/or social services restrictions in accordance with the Subordinate Documents and/or under applicable laws.
(c) [bookmark: _Ref212121225]Senior Lender Cure Rights.
Senior Lender shall have the right, but not the obligation, to cure any Subordinate Document Default at any time.  Borrower and Subordinate Party agree that all amounts advanced, expended or otherwise paid by Senior Lender in accordance with the Senior Loan Documents to cure a Subordinate Document Default shall be deemed to be Protective Advances advanced by Senior Lender pursuant to, and shall be secured by, the Senior Loan Agreement and the Senior Security Instrument.
(d) Transferees After Foreclosure Event by Subordinate Party Require Senior Lender Consent.
Any transferee (including Subordinate Party, its designee, nominee transferee, successor or assign) who acquires title to the Mortgaged Property pursuant to a Foreclosure Event initiated by Subordinate Party shall be subject to approval by Senior Lender pursuant to the provisions of the Senior Loan Documents.
(e) Cross Default.
Borrower agrees that it shall comply with all Subordinate Documents, and Borrower and Subordinate Party agree that a Subordinate Document Default shall constitute a Senior Loan Default under the Senior Loan Documents.  In the event a Subordinate Document Default occurs, Senior Lender shall have the right to exercise all rights or remedies under the Senior Loan Documents in the same manner as in the case of any other Senior Loan Default.  If Subordinate Party notifies Senior Lender in writing that any Subordinate Document Default of which Senior Lender has received a Default Notice has been cured or waived, as determined by Subordinate Party in its sole discretion, provided no other default exists under the Senior Loan Documents and Borrower performs and satisfies all obligations required to reinstate the Senior Loan to the satisfaction of Senior Lender, any Senior Loan Default under the Senior Loan Documents arising solely from such Subordinate Document Default shall be deemed cured, and the Senior Loan shall be reinstated.
7. [bookmark: _Ref280276536]Default Under Senior Loan Documents.
(a) [bookmark: _Ref280276537]Notice of Senior Loan Default and Cure Rights.
Senior Lender shall deliver a Default Notice of each Senior Loan Default to Subordinate Party within five (5) Business Days after delivery of such Default Notice to Borrower.  Failure of Senior Lender to send a Default Notice to Subordinate Party shall not prevent the exercise of Senior Lender’s rights and remedies under the Senior Loan Documents, including Senior Lender’s right to terminate the Subordinate Documents, subject to the provisions of this Section 7(a), nor shall such failure constitute a default by Senior Lender under this Agreement.  Subordinate Party shall have the right, but not the obligation, to cure any such Senior Loan Default as follows:
(1) for any monetary default, within sixty (60) days following the date of such Default Notice; provided, however, that Senior Lender shall be entitled at all times to continue to pursue all rights and remedies available under the Senior Loan Documents without the need for consent or approval from Subordinate Party; or
(2) [bookmark: _Ref212122752][bookmark: _Ref212122760]for any non-monetary default, within ninety (90) days following the date of such Default Notice so long as (A) there is no monetary default at the time of such Default Notice, and (B) during such ninety (90) day period Subordinate Party keeps current all payments required by the Senior Loan Documents.  During such ninety (90) day period and provided the conditions in (A) and (B) are satisfied, Senior Lender shall standstill and may not exercise its rights and remedies available under the Senior Loan Documents unless such a non-monetary default creates an unacceptable level of risk relative to the Mortgaged Property or Senior Lender’s secured position, as determined by Senior Lender in its sole discretion, in which case Senior Lender may exercise all rights and remedies available under the Senior Loan Documents without the need for consent or approval from Subordinate Party.
Borrower agrees that all amounts paid by Subordinate Party to Senior Lender to cure a Senior Loan Default shall be deemed to have been advanced by Subordinate Party pursuant to, and shall be secured by, the Subordinate Loan Agreement and the Subordinate Security Instrument.
(b) Cross Default.
[bookmark: _Hlk95672054][bookmark: _Hlk144227737]If a Senior Loan Default constitutes a Subordinate Document Default in accordance with the terms of such Subordinate Documents, Subordinate Party agrees that, notwithstanding any contrary provision contained in the Subordinate Documents, such Senior Loan Default shall not constitute a Subordinate Document Default (if no other default has separately occurred under the Subordinate Documents) until either (1) Senior Lender has accelerated the Senior Loan Maturity Date, or (2) Senior Lender has taken affirmative action to exercise its rights under the Senior Loan Documents to collect rent, to appoint (or seek the appointment of) a receiver, or to otherwise commence any proceedings or actions in furtherance or anticipation of a Foreclosure Event in accordance with the Senior Loan Documents.  At any time after a Senior Loan Default is determined to constitute a Subordinate Document Default, Subordinate Party shall be permitted to pursue its remedies for default under the Subordinate Documents, subject to the restrictions and limitations of this Agreement.  If at any time Borrower cures any Senior Loan Default to the satisfaction of Senior Lender in its sole discretion, as evidenced by written notice from Senior Lender to Subordinate Party, any Subordinate Document Default arising solely from such Senior Loan Default shall be deemed cured and the Subordinate Loan shall be reinstated.
(c) [Intentionally Deleted].
8. Conflict.
[bookmark: _Hlk144227862]Borrower, Senior Lender and Subordinate Party each agrees that, in the event of any conflict or inconsistency between the terms of the Senior Loan Documents, the Subordinate Documents and the terms of this Agreement, the terms of this Agreement shall govern and control solely as to the following:  the relative priority of the security interests of Senior Lender and Subordinate Party in the Mortgaged Property;  the timing of the exercise of remedies by Senior Lender and Subordinate Party under the Senior Loan Documents and the Subordinate Documents, respectively;  solely as between Senior Lender and Subordinate Party, the notice requirements, cure rights, and the other rights and obligations which Senior Lender and Subordinate Party have agreed to as expressly provided in this Agreement; and  all terms and provisions described in Section 4(b)(2) of this Agreement.  Borrower acknowledges that the terms and provisions of this Agreement shall not, and shall not be deemed to, extend Borrower’s time to cure any Senior Loan Default or Subordinate Document Default, as the case may be, or create any other right or benefit for Borrower as against Senior Lender or Subordinate Party.
9. [bookmark: _Ref115771133]Rights and Obligations of Subordinate Party Under this Agreement.
Subject to each of the other terms of this Agreement, all of the following provisions shall supersede any provisions of the Subordinate Documents covering the same subject matter:
(a) Protection of Security Interest.
[bookmark: _cp_change_248]Subordinate Party shall not, without the prior written consent of Senior Lender in each instance, take any action which has the effect of increasing the indebtedness outstanding under, or secured by, the Subordinate Documents, except that Subordinate Party shall have the right:  to advance funds to cure Senior Loan Defaults pursuant to Section 7(a);  to accrue interest according to the terms of the Subordinate Note (but not including any rights of acceleration); and  subject and subordinate to the prior rights of Senior Lender under the Senior Loan Documents and in accordance with this Agreement, to advance funds pursuant to the Subordinate Documents for the purpose of paying real estate taxes and insurance premiums, making necessary repairs to the Mortgaged Property and curing other defaults by Borrower under the Subordinate Documents.
(b) [bookmark: _Ref145514799]Condemnation or Casualty.
[bookmark: _Hlk144228228]Notwithstanding anything in the Subordinate Documents to the contrary, following the occurrence of (x) a Condemnation Action, or (y) a fire or other casualty resulting in damage to all or a portion of the Mortgaged Property (a “Casualty”):
(1) [bookmark: _Hlk144228282]Subordinate Party hereby agrees that its rights (under the Subordinate Documents or otherwise) to participate in any proceeding or action relating to a Condemnation Action or a Casualty, or to participate or join in any settlement of, or to adjust, any claims resulting from a Condemnation Action or a Casualty shall be and remain subject and subordinate in all respects to Senior Lender’s rights under the Senior Loan Documents, and Subordinate Party shall be bound by any settlement or adjustment of a claim resulting from a Condemnation Action or a Casualty made by Senior Lender; provided, however, neither this subsection nor anything contained in this Agreement shall limit the rights of Subordinate Party to file any pleadings, documents, claims or notices with the appropriate court with jurisdiction over the proposed Condemnation Action or Casualty;
(2) all proceeds received or to be received on account of a Condemnation Action or a Casualty, or both, shall be applied (either to payment of the costs and expenses of repair and restoration or to payment of the Senior Loan) in the manner determined by Senior Lender in its sole discretion; provided, however:
(A) [bookmark: _Hlk144228385]if Senior Lender elects to apply such proceeds to payment of the principal of, interest on and other amounts payable under the Senior Loan, any proceeds remaining after the satisfaction in full of the principal of, interest on and other amounts payable under the Senior Loan shall be paid to, and may be applied by, Subordinate Party in accordance with the applicable provisions of the Subordinate Documents;
(B) Senior Lender agrees to consult with Subordinate Party in determining the application of Casualty proceeds, the decision of Senior Lender, in its sole discretion, shall prevail; and
(C) in the event of any disagreement between Senior Lender and Subordinate Party over the application of Casualty proceeds, the decision of Senior Lender, in its sole discretion, shall prevail; and
(3) Subordinate Party agrees to execute and deliver within fifteen (15) Business Days of Senior Lender’s request, at no expense to Senior Lender, all documents, instruments, agreements or further assurances required to effectuate the provisions of this subsection.
(c) Insurance.
Subordinate Party agrees that all original policies of insurance required pursuant to the Senior Security Instrument shall be held by Senior Lender.  The preceding sentence shall not preclude Subordinate Party from requiring that it be named as a loss payee, as its interest may appear, under all policies of property damage insurance maintained by Borrower with respect to the Mortgaged Property, provided such action does not affect the priority of payment of the proceeds of property damage insurance under the Senior Security Instrument, nor that Subordinate Party be named as an additional insured under all policies of liability insurance maintained by Borrower with respect to the Mortgaged Property.
(d) [bookmark: _Ref224228488]No Substantive Modification or Termination of Subordinate Documents.
Unless permitted under Section 4(b)(2)(O), Borrower and Subordinate Party each agree that the Subordinate Documents may not be terminated without the prior written consent of Senior Lender.  Any amendment of the Subordinate Documents in conflict with Section 4(b)(2) or assignment of Subordinate Party’s interest in the Subordinate Documents without Senior Lender’s consent shall be void ab initio and of no effect whatsoever. Borrower agrees to deliver to Senior Lender fully executed copies of any amendment or modification to the Subordinate Documents within five (5) Business Days after execution thereof.
10. Bankruptcy Provisions.
Subordinate Party shall not commence, solicit any Person to commence, or join with any other creditor in commencing any bankruptcy, reorganization, arrangement, insolvency or liquidation proceedings against or with respect to Borrower [DRAFTING NOTE: ADD IF APPLICABLE: or Affiliated Master Lessee] without Senior Lender’s prior written consent.
11. Modification of Senior Loan Documents.
Notwithstanding anything to the contrary in the Subordinate Documents, Senior Lender may waive, postpone, extend, reduce or otherwise modify any provisions of the Senior Loan Documents without obtaining Subordinate Party’s consent, including any provision requiring the payment of money.  Notwithstanding the foregoing, Borrower and Senior Lender each agree that, until the indebtedness and all other amounts payable under the Subordinate Documents have been paid in full, except as permitted in the Senior Loan Documents or as specifically set forth in Section 7(a) of this Agreement, it will not, without the prior written consent of Subordinate Party in each instance, (solely to the extent Subordinate Party consent is required in the Subordinate Documents for any of the following), (a) increase the principal amount of the Senior Loan, (b) increase the required payments due under the Senior Loan, (c) decrease the term of the Senior Loan or extend the Senior Loan Maturity Date, or (d) increase the interest rate on the Senior Loan, except for increases in the principal amount of the Senior Loan or required payments of the Senior Loan that result from Protective Advances made by Senior Lender.
12. Refinancing of Senior Loan.
Subordinate Party agrees that  the subordination hereunder shall extend to any new mortgage debt which is for the purpose of refinancing all or any part of the Senior Loan (including reasonable and necessary costs associated with the closing and/or the refinancing and any Protective Advances);  all the terms and covenants of this Agreement shall inure to the benefit of any holder of any such refinanced debt; and  all references to the Senior Loan, the Senior Note, the Senior Loan Agreement, the Senior Security Instrument, the Senior Loan Documents and Senior Lender shall mean, respectively, the refinance loan, the refinance note, the loan agreement, the mortgage securing the refinance note, all documents evidencing securing or otherwise pertaining to the refinance note and the holder of the refinance note.
13. Default by Subordinate Party or Senior Lender.
[bookmark: _Hlk144228672]If Subordinate Party or Senior Lender defaults in performing or observing any of the terms, covenants or conditions to be performed or observed by it under this Agreement, the other, non-defaulting lender shall have the right to all available legal and equitable relief.
14. Reinstatement.
To the extent that Borrower makes a payment to Senior Lender or Senior Lender receives any payment or proceeds of the collateral securing the Senior Loan for Borrower’s benefit, which payment or proceeds or any part thereof are subsequently invalidated, declared to be fraudulent or preferential, set aside and/or required to be repaid to a trustee, receiver or any other party under any bankruptcy law, state or federal law, common law or equitable doctrine, then to the extent of such payment or proceeds received and not retained by Senior Lender, this Agreement shall be reinstated and continue in full force and effect until full and final payment shall have been made to Senior Lender.  Subordinate Party agrees to hold in trust for Senior Lender and promptly remit to Senior Lender any payments received by Subordinate Party after such invalidated, rescinded or returned payment was originally made.
15. [bookmark: _Ref280276748]Notices.
(a) [bookmark: _Toc263870619][bookmark: _Toc264474026][bookmark: _Toc266373273][bookmark: _Toc271706543]Process of Serving Notice.
All notices under this Agreement shall be:
(1) in writing and shall be:
(A) delivered, in person;
(B) mailed, postage prepaid, either by registered or certified delivery, return receipt requested;
(C) sent by overnight courier; or
(D) sent by electronic mail with originals to follow by overnight courier;
(2) addressed to the intended recipient at the address(es) below the signature block, as applicable; and
(3) deemed given on the earlier to occur of:
(A) the date when the notice is received by the addressee; or
(B) if the recipient refuses or rejects delivery, the date on which the notice is so refused or rejected, as conclusively established by the records of the United States Postal Service or any express courier service.
(b) [bookmark: _Toc263870620][bookmark: _Toc264474027][bookmark: _Toc266373274][bookmark: _Toc278783141]Change of Address.
Any party to this Agreement may change the address to which notices intended for it are to be directed by means of notice given to the other parties identified in this Agreement.
(c) Receipt of Notices.
Senior Lender, Subordinate Party or Borrower shall not refuse or reject delivery of any notice given in accordance with this Agreement.  Each party is required to acknowledge, in writing, the receipt of any notice upon request by the other party.
16. [bookmark: _Ref227682479]General.
(a) Assignment/Successors.
This Agreement shall be binding upon (and shall inure to the benefit of the respective legal successors, transferees and assigns of) Borrower, Senior Lender and Subordinate Party.  Borrower and Subordinate Party shall not assign any of their respective rights and obligations under this Agreement without the prior written consent of Senior Lender.
(b) No Partnership, Joint Venture or Fiduciary Responsibilities.
Senior Lender’s consent to the Subordinate Loan does not constitute Senior Lender as a joint venturer or partner of or a fiduciary for Subordinate Party.  Neither party hereto shall hold itself out as a partner, agent or affiliate of the other party hereto.
(c) Further Assurances.
Subordinate Party, Senior Lender and Borrower each agrees, at Borrower’s expense, to execute and deliver all additional instruments and/or documents reasonably required by any other party to this Agreement in order to evidence that the Subordinate Security Instrument is subordinate to the lien, covenants and conditions of the Senior Loan Documents, or to further evidence the intent of this Agreement.
(d) Governing Law.
The validity, enforceability, interpretation, and performance of this Agreement shall be governed by State (as defined in the Senior Security Instrument) law without giving effect to any conflict of law or choice of law rules that would result in the application of the laws of another jurisdiction.
(e) Venue; Consent to Jurisdiction.
In the administration or litigation of a controversy arising under or in relation to this Agreement or the security for the Senior Loan, Senior Lender, Subordinate Party and Borrower each consents to the exercise of personal jurisdiction by State (as defined in the Senior Security Instrument) court or federal court in such State.  Senior Lender, Subordinate Party and Borrower each agrees that the State courts have subject matter jurisdiction over such controversies.  If Senior Lender elects to sue in State court, Subordinate Party and Borrower each waives any right to remove to federal court or to contest the State court’s jurisdiction.  Subordinate Party and Borrower waive any objection to venue in any State court or federal court in such State, and covenants and agrees not to assert any objection to venue, whether based on inconvenience, domicile, habitual residence, or other ground.
(f) Severability; Entire Agreement; Amendments.
The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this Agreement, which shall remain in full force and effect.  This Agreement contains the complete and entire agreement among the parties as to the matters covered, rights granted, and the obligations assumed in this Agreement.  This Agreement may not be amended or modified except by written agreement signed by the parties hereto.
(g) [bookmark: _Ref227682483]Term; Survival.
Subject to the provisions of Section 7(c), the term of this Agreement shall commence on the date hereof and shall continue until the earliest to occur of the following events:   the payment in full of the principal of, interest on and other amounts payable under the Senior Loan Documents;  both subject to the requirements of Section 4(b)(2)(P), the payment in full of the principal of, interest on and other amounts payable under the Subordinate Documents, other than by reason of payments which Subordinate Party is obligated to remit to Senior Lender pursuant to Section 4 of this Agreement;  the acquisition by Senior Lender of title to the Mortgaged Property pursuant to a Foreclosure Event; or  the acquisition by Subordinate Party of title to the Mortgaged Property pursuant to a Foreclosure Event in accordance with the Subordinate Documents, but only if such acquisition of title does not violate any of the terms of this Agreement.
(h) Counterparts.
This Agreement may be executed in any number of counterparts, each of which shall be considered an original for all purposes; provided, however, that all such counterparts shall constitute one and the same instrument.
(i) Sale of the Senior Loan.
Nothing in this Agreement shall limit Senior Lender’s (including any assignee or transferee of Senior Lender) right to sell or transfer the Senior Loan, or any interest in the Senior Loan.  The Senior Loan or a partial interest in the Senior Loan (together with this Agreement and the other Senior Loan Documents) may be sold one or more times without prior notice to Subordinate Party or Borrower.
(j) Construction.
(1) The captions and headings of the sections of this Agreement are for convenience only and shall be disregarded in construing this Agreement.
(2) Any reference in this Agreement to an “Exhibit” or “Schedule” or a “Section” or an “Article” shall, unless otherwise explicitly provided, be construed as referring, respectively, to an exhibit or schedule attached to this Agreement or to a Section or Article of this Agreement.  All exhibits and schedules attached to or referred to in this Agreement, if any, are incorporated by reference into this Agreement.
(3) Any reference in this Agreement to a statute or regulation shall be construed as referring to that statute or regulation as amended from time to time.
(4) Use of the singular in this Agreement includes the plural and use of the plural includes the singular.
(5) As used in this Agreement, the term “including” means “including, but not limited to” or “including, without limitation,” and is for example only and not a limitation.
(6) [bookmark: _Hlk95673594]Whenever Subordinate Party’s or Borrower’s knowledge is implicated in this Agreement or the phrase “to Subordinate Party’s knowledge” or “to Borrower’s knowledge” or a similar phrase is used in this Agreement, Subordinate Party’s knowledge, Borrower’s knowledge or such phrase(s) shall be interpreted to mean to the best of Subordinate Party’s knowledge or Borrower’s knowledge (as applicable) after reasonable and diligent inquiry and investigation.
(7) [bookmark: _Hlk95673646]Unless otherwise provided in this Agreement, if Senior Lender’s or Subordinate Party’s consent, approval, designation, determination, selection, estimate, action or decision is required, permitted or contemplated hereunder, such consent, approval, designation, determination, selection, estimate, action or decision shall be made in Senior Lender’s or Subordinate Party’s sole and absolute discretion, as applicable.
(8) All references in this Agreement to a separate instrument or agreement shall include such instrument or agreement as the same may be amended or supplemented from time to time pursuant to the applicable provisions thereof.
(9) [bookmark: _Hlk95673721]“Senior Lender may” or “Subordinate Party may” shall mean at Senior Lender’s or Subordinate Party’s discretion, as the case may be, but shall not be an obligation.
[bookmark: _cp_change_274][DRAFTING NOTE: THIS FORM 6456.SUB IS APPLICABLE WHEN THERE IS ONLY SUBORDINATE DEBT (AND NO AFFORDABLE REGULATORY AGREEMENT) WITH A PUBLIC ENTITY OR WHEN THE PUBLIC ENTITY WANTS TO SUBORDINATE THE AFFORDABLE REGULATORY AGREEMENT AND SUBORDINATE DEBT USING SEPARATE DOCUMENTS.
USE FORM 6456.REG WHEN THERE IS ONLY AN AFFORDABLE REGULATORY AGREEMENT (AND NO SUBORDINATE DEBT) OR WHEN THE PUBLIC ENTITY WANTS TO SUBORDINATE THE AFFORDABLE REGULATORY AGREEMENT AND SUBORDINATE DEBT USING SEPARATE DOCUMENTS.
USE FORM 6456 WHEN THERE IS SUBORDINATE DEBT WITH A PUBLIC ENTITY AND AN AFFORDABLE REGULATORY AGREEMENT AFFECTING THE PROPERTY.
[bookmark: _cp_change_279]USE FORM 6414 WHEN THERE IS SUBORDINATE DEBT WITH A NON-PUBLIC ENTITY.
FOR FORWARDS, MODIFY THIS FORM AS APPLICABLE TO ACCOUNT FOR SUBORDINATE DOCUMENTS AND REGULATORY AGREEMENT BEING RECORDED PRIOR TO THIS AGREEMENT.
CONTACT THE FANNIE MAE DEAL TEAM FOR OTHER APPLICABLE SUBORDINATION FORMS.]
[Remainder of Page Intentionally Blank]
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IN WITNESS WHEREOF, Borrower, Senior Lender and Subordinate Party have signed and delivered this Agreement under seal (where applicable) or have caused this Agreement to be signed and delivered under seal (where applicable) by a duly authorized representative.  Where applicable law so provides, Borrower, Senior Lender and Subordinate Party intend that this Agreement shall be deemed to be signed and delivered as a sealed instrument.
SENIOR LENDER:
By:						(SEAL)
Name:							
Title:							
Address:						
					
With a copy to:
Fannie Mae
Attention:  Multifamily Asset Management
Drawer AM
1100 15th Street, NW
Washington, DC  20005
[Form of Notary to be added]


SUBORDINATE PARTY:
By:						(SEAL)
Name:							
Title:							
Address:						
					
[Form of Notary to be added]


[bookmark: _Hlk211949926]BORROWER:
By:						(SEAL)
Name:							
Title:							
Address:						
					
[bookmark: _Hlk211949943][Form of Notary to be added]





	Subordination and Standstill Agreement (Public Entity) (Subordinate Debt Only)
	Form 6456.SUB
	Page S-1

	Fannie Mae
	07-26
	© 2026 Fannie Mae



Fannie Mae Confidential
Fannie Mae Confidential


	Subordination and Standstill Agreement (Public Entity) (Subordinate Debt Only)
	Form 6456.SUB
	Page S-1

	Fannie Mae
	07-26
	© 2026 Fannie Mae



SCHEDULE I
Subordinate Loan Material Terms
Original Principal Amount:	$_______________
Interest Rate:			________________
Maturity Date:			________________ (“Subordinate Loan Maturity Date”)
Monthly Payment Amount:	$________________
Interest Only Period (if any):	_________________
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SCHEDULE II
[DRAFTING NOTE FOR SECTION 4(b)(2):
(a) No Guide Waiver Required.
(1) If the underlying Subordinate Documents are Guide compliant only when the provisions of this Section 4(b)(2) (or another applicable section of this Agreement) are taken into account, and the Subordinate Party executes this Agreement without substantive modification to Section 4(b)(2) (or other applicable sections), no Guide waiver is required for that particular instance of non-compliance with the Guide.
(2) If the Subordinate Documents do not comply with Guide requirements even after taking into account the unmodified provisions of Section 4(b)(2) (or another applicable section of this Agreement), for example because the Subordinate Documents fail to satisfy a requirement in the Guide that is not addressed by Section4(b)(2) (or another applicable section of this Agreement), and Subordinate Party will not agree to amend the Subordinate Documents, but will agree to modify Section 4(b)(2) to cure such non-compliant term and render the Subordinate Document Guide compliant, or to satisfy Soft Subordinate Debt requirements (if applicable), no Guide waiver is required for that particular instance of non-compliance.  However, in such event, the modification added to this Agreement to address such non-compliance must be included in Section 4(b)(2) and submitted to Fannie Mae on a non-delegated basis.
(b) Guide Waiver Required.
(1) If the Subordinate Party modifies Section 4(b)(2) such that the Subordinate Document is not Guide compliant after giving effect to the modified provisions, a Guide waiver is required.
(2) If the Subordinate Party will not agree to amend the Subordinate Documents or to add provisions to Section 4(b)(2) to cure any problematic terms necessary to render the Subordinate Document Guide compliant, or to satisfy Soft Subordinate Debt requirements (if applicable), counsel should consult with the Fannie Mae deal team and Guide waiver is also required.]
[LENDER TO REMOVE THIS SCHEDULE PRIOR TO SHARING WITH COUNTERPARTIES]


	Subordination and Standstill Agreement (Public Entity) (Subordinate Debt Only)
	Form 6456.SUB
	Page II-1

	Fannie Mae
	07-26
	© 2026 Fannie Mae



EXHIBIT A
LEGAL DESCRIPTION
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