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 SEQ CHAPTER \h \r 1WHEN RECORDED MAIL TO

[BANK]

[ADDRESS]

ATTN: _________


______________________________________________________________________________

SUBORDINATION AGREEMENT

This Subordination Agreement is entered into by and between [BANK], a

California banking corporation, [NAME], an individual, [NAMES], as Trustees of THE [NAME] TRUST, dated [DATE OF TRUST ] (hereafter “Trust”), [LIST ANY OTHER PARTIES INVOLVED, INCLUDING THE CONSERVATION EASEMENT HOLDER, such as THE CENTER FOR NATURAL LANDS MANAGEMENT, a nonprofit entity formed under the laws of the State of California (hereafter “CNLM”), etc.] and is entered into upon the following Recitals of Fact:

RECITALS OF FACT

A.       On [DATE], the [TRUST NAME] was the record fee title owner of real property the true and correct legal description which is as set forth on Exhibit “A” hereto as Parcel 1.

B.       On [DATE], [NAME] was the record fee title owner of real property the true and correct legal description of which is as set forth on Exhibit “A” as Parcel 2.

C.       Under Deed of Trust dated [DATE] and recorded in the offices of the County Recorder for the County of [________], State of California on [DATE] as Instrument No. [XXXXXXX], [NAMES] conveyed as Trustors a lien against the property described in Exhibit “A” hereto to [BANK 1] as Beneficiary and to [NAME] as Trustee.

D.       By Trust Transfer Deed dated [DATE] and recorded [DATE] with the Official Records for the County Recorder for the County of [COUNTY], State of California.  The Trust transferred its interest in the real property described in Exhibit “A” hereto to the Partnership.

E.       Under Deed of Trust dated [DATE] and recorded in the offices of the County Recorder for the County of [________], State of California on [DATE] as Instrument No. [XXXXXXX], [NAMES] conveyed as Trustors a lien against the property described in Exhibit “A” hereto to [BANK 2] as Beneficiary and to [NAME] as Trustee.

F.       Since the recording of the Deed of Trust described in Recital C above, the Trust has proceeded to form the Partnership and have transferred several parcels of real property to the Partnership including the real property described on Exhibit “A” hereto.

G.       The [TRUST] proposes to enter into that certain Conservation Bank Project Agreement (“Project Agreement”) with the U.S. Fish and Wildlife Service (hereafter “FWS”) to establish the [NAME] Mitigation Bank (“the Bank”).  Under the Project Agreement, the partnership will obligate itself to convey a conservation easement to the [EASEMENT HOLDER] for the purposes stated in the Project Agreement.

H.       FWS has imposed, as a condition of the Project Agreement becoming effective, that the [BANK1] subordinate its lien arising upon the recording of the Deed of Trust as described in Recital C above to the conservation easement.

I.       FWS and [BANK 1] have imposed, as a condition of the Project Agreement becoming effective, that [BANK 2] subordinate its lien arising upon the recording of the Deed of Trust as described in Recital E above to the conservation easement.

J.       Implementation of the Project Agreement potentially may provide substantial benefits to [NAME], the Trust and the Partnership in that the Project Agreement will establish a minimum of [#] vernal pool preservation credits [ADD ANY OTHER CREDITS] which can be sold to prospective purchasers who would likely be real estate developers needing to purchase such credits as part of mitigation of damage arising from implementation of development projects where vernal pools will be destroyed.

K.       Concurrently with the recording of this Subordination Agreement, there shall be recorded that Perpetual Conservation Easement Grant from [NAME], as Grantor, to [EASEMENT HOLDER] as Grantee.

L.       [BANK 1] is willing to execute this Subordination Agreement, but only upon the terms and conditions herein stated.

M.       [BANK 2] is willing to execute this Subordination Agreement, but only upon the terms and conditions herein stated.

            NOW, THEREFOR, the parties hereto do hereby agree as follows:



1.       The Partnership agrees to perform its obligations under the Project Agreement and each document attached thereto as an exhibit which imposes obligations upon the Partnership.  Failure of the Partnership to perform such obligations shall not void the effectiveness of this Subordination Agreement; however, failure to perform such obligations shall be an event of default under the provisions of each deed of trust described in Recital C of this Agreement entitling [BANK 1] and [BANK 2] to exercise such rights and remedies  as are therein provided or as exist under applicable law.  


2.       By their execution of this Subordination Agreement, [NAME], an individual, and the Trust each agree to the terms and provisions of this Agreement.


3.       Notwithstanding the priority otherwise existing from the date of the recording of the Deed of Trust referenced in Recital C above, and of the Deed of Trust referenced in Recital E above, [BANK 1] and [BANK 2] hereby each agree that rights, duties and obligations of [EASEMENT HOLDER] arising upon the recording of the Perpetual Conservation Easement Grant herein referenced shall have priority over the [BANK1] and [BANK 2] Deed of Trust liens which are hereby expressly subordinated to said Perpetual Conservation Easement Grant.  Notwithstanding the generality of the foregoing, neither [BANK 1], [TRUSTEE 1], [BANK 2] nor [TRUSTEE 2] shall have any duty to perform any of the obligations of the Partnership existing under the provisions of the Project Agreement unless and until any one of them acquires record title to the property identified in Exhibit “A” hereto in which event only the entity acquiring title shall have such duty and nothing herein contained shall be deemed to affect the rights and remedies of (i) [BANK 1] under applicable law and the Deed of Trust identified in Recital C hereto or (ii) [BANK 2] under applicable law and the Deed of Trust identified in Recital D hereto including, without limiting the generality of the foregoing, to hold a foreclosure sale of the fee title interest in the Property described in Exhibit “A” hereto should a default in payment to, or performance of obligations to, respectively the [BANK 1] or [BANK 2] secured by said respective Deeds of Trust occur.


4.       Should the Partnership fail to perform its obligations to [EASEMENT HOLDER] including, without limitation, the obligation existing under the funding Mechanism Agreement attached as Exhibit “B” to the Project Agreement, [EASEMENT HOLDER] agrees to provide prompt written notice thereof to [BANK 1] as follows:


          [BANK 1]


          ADDRESS


          CITY, CA 95XXX


          Attn:


          [BANK 2]


          ADDRESS


          CITY, CA 95XXX


          Attn:

5.       By executing this Agreement, [BANK 1] and [BANK 2] agree that nothing

herein contained shall alter the lien priority of the respective Deed of Trust Liens herein

described.


6.       This agreement may be executed in counterpart and shall be effective when

signature pages containing each of the parties hereto have been attached to this Agreement.

Dated:












[EASEMENT HOLDER]







____________________________________







[NAME], Administrative Director

State of ______________      )





) ss

County of ____________
)


On _______________, before me, _______________, a notary public, personally

appeared ___________________________________________________________ personally

known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose

names(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they

executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)

on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

NOTARY SEAL




_______________________________







            Notary Public

Dated:







   ___________________________________







    [NAME], an Individual

State of ______________      )





) ss

County of ____________
)


On _______________, before me, _______________, a notary public, personally

appeared ___________________________________________________________ personally

known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose

names(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they

executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)

on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

NOTARY SEAL




_______________________________







            Notary Public

Dated:

THE [NAME] REVOCABLE TRUST

DATED MM/DD/YY

_______________________________

_______________________________

[1], Trustee





[2], Trustee

THE [NAME] LIMITED PARTNERSHIP NO. ONE

BY THE [NAME] REVOCABLE TRUST DATED MM/DD/YY

________________________________

_______________________________

[1], Trustee





[2], Trustee

State of ______________      )





) ss

County of ____________
)


On _______________, before me, _______________, a notary public, personally

appeared ___________________________________________________________ personally

known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose

names(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they

executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)

on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

NOTARY SEAL




_______________________________







            Notary Public
Dated:








[BANK 1], a California








banking corporation








__________________________________








[NAME], Vice President

State of ______________      )





) ss

County of ____________
)


On _______________, before me, _______________, a notary public, personally

appeared ___________________________________________________________ personally

known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose

names(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they

executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)

on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

NOTARY SEAL




_______________________________







            Notary Public

Dated:







[BANK 2],







a United States Corporation







_____________________________________







[NAME], Vice President

State of ______________      )





) ss

County of ____________
)


On _______________, before me, _______________, a notary public, personally

appeared ___________________________________________________________ personally

known to me (or proved to me on the basis of satisfactory evidence) to be the person(s) whose

names(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they

executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s)

on the instrument the person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

WITNESS my hand and official seal.

NOTARY SEAL




_______________________________







            Notary Public
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