A

U.5, DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT
HOUSING - FEDERAL HOUSING COMMISSIONER

REGULATORY AGREEMENT FOR LIMITED DISTRIBUTTON MORTGAGORS
UNDER SECTION 236 OF THE NATIONAL HOUSING, ACT, AS AMENDED

Project Na. 000-45002

Murigagee CapitalSourcs Marigage Finance LLC

Amount of Mortgnge Note  $6,960,400,00 Dnie July __1_,2002
Mortznge: Recorded: State  MD County : Prince George's Date: July ___, 2002
Baok Page
This Agreement entered tnto this L5t day of July 2002

between United-Gienarden [T Limited Partership whase nddress s 12100 Wilshire Blvd., Su{m. 1400, Los Anpeles, California 50025

thelr ﬁsxcc:ssurs, helrs, and asslgns (jointly und severnlly, hersinnRer referred ta us Owners) and the undersigned Secratary of Housing and Uchon
Development tind her successars, seting by and theough the Assistant Secretary for Housing-Federal Houslng Commissioner (lercinafier called
Commissionet),

In cansiderntion of the endorsement for insurance by the Commissioner of the above deseribed note o {n cunsideration af the consent of
the Commissioner to the transfer of the morgaged property, and in order to comply with the requirements of Sectfon 236 of the Natlomn! Houslng
Act, s imended, and the Regulations ndopted by the Commissioner pursuant therelo, Owners agrae for themselves, their successors, heirs and
assigns that In cunnection with the mortzezed property and the profect opernted thereon mnd 5o Jong ns the contmet of the morigage insurance
sontinues in effect, and during such further perdod of tne as the Commissioner shall be the owrier, holder or refnsurer of the morgage, or during
y time the Commissioner iz obligated to insure 0 morigtge on the mortgnged proparty:

L. Owners, except as limited by paragraph 17 hetvof, shall promptly make alf poyments doe under the note and martpape; provided,

IS

Roplaces Form FEA-3136, which Le obaolach

tinwever, thut the Commissioner shail make payments to the mongagee on bebnlf of the Owners In accordance with the interest
reduction contract between the morigngee md the Commissianer, *An Inftinl deposit of 5344,159,34 to Replncement Roserve and
the existing Replucemant Reserve ol §322,840,66 shall be transferred nfo the Replazement Reserve,

() Owners shall establish or continue to matntain a reseeve fund for repiacements by the allocation ta such reserve fund fu o separate
accousnt with the martiages or In 6 safe ond responatble depository destenoted by the martgngee, concumently with the beginaing of
peyments toswnrds smortization of the principal of the mortguge insured or held by the Commissioner of an smownt epinl to
$7500,00 per month unless  different duta or amouat Is agproved In weiting by the Commissioner, Such find, whether in
the form of'n castt deposit ar lavested In abligations of, or fully guaranieed ns to a prineipsl by, the United States of Amerfes, shall at
all times be under the contrat of the mortgagee. Dishurserments fram suek fund, whelher far the purpose of effecting replacement of
strueturnl slements and mechaofen! equipment of the af the praject or for any, other purpose, may be mode only after reeelving the
consent in writing of the Commissioner. Tn the event of u defanlt I the terms of the Mortgope, purstnt to which the Jonn has been
aeceleried, the Commissioner may apply ar suthorlze the application of the bnfenee In such find to the nmount due an the mortgage

diebt 83 accelerated, ’

{b) Where Gwners are nequiring n project alrendy subjiet to an fnsured martgage, the reserve fund for replacements 1o the established
will equal to the nmount due to by b such find under existing ngreements ar charter provisions o the time Owhers neguire such
project, and peyments herevader shalf begl with the first piyment due on the mortgage sfter nequisition, unless some other mathod
ol establishing and mnintaining the fund 15 approved or required in writing by the Commisstoner,

(e) Owners shall estublish and muintain, in addition to the reserve fund for replacements, n resfdunl recefpts fund by depositing
thereto, with the morgagee, the rosidual receipts, ns deflned heeein, within 60 ditys nfier the end of the semi-nnnun] oc saual fiseal
period within which such receipts are realized. Restdunl receipts shall be under the contral of the Commissioner; and shull be
disbursed only on the direction of the Commissioner, who,shal) have the power pud authorlty o direct the residual recuipts, or any
purt thereaf, be used for such purpose ns he my determine,

Real property covered by the marlguge nnet this Apreemant {s described in Sehedule A sttached hereta,
The Owners covenant ond agree thats

() with the prior spproval of the Commissioner, they witl establish for each dwelling unit (1) o busic vensal churge detarntined on
the basis of oparuting the project with payments of prineipol and interest under o martgnge bearing lnferest nt one percent and (2)
fnlr market rental cherge determined on the basls of aperating the project with payments of principal, intarest ind montgage insumnee
premivms due under the insured mortgage an the project, provided, however, that with respect to thoss projects which the
Cammissloner hns determined have separate utility meters and fn which tensass are bilted directly and pty some oref] of the utility
charges sttributnble 1o the units they oceupy, the busic renta} charge and the fifr murket rental charge shall be determined an the busis
of operating the project without [neliding the cost of such utility services for such unily

(b) therental charge for ench unit will be equel to 25% of the lenant's ndjusted fncome or the basic renta), whichever Is grenter,
provided, however, In.projects with seporate utility melers In the units where the tenaats will ba bitled directly and puy for some or il
of the utility charges to the ulility company, the touthly rental charged far each unit will be the grenter of the hasic rental (cafculnted
in neeordnnee with the proviso in paragmph 4(a)) or 25% of the tenants® ndjusted [ncome les n deduction for the utility sllmiance
pproved by the Commissianer, but in no event shalt the tenuat’s rental be ase than 20% of hig adjusted monthly incame; the rental
ctinrged shall never exceed the falr mucket vatue; :

() they shall timit ndmission to the project to those whose incomes do not exeeed the Hmits preseribed by the Commissioner, with
the exception of those tenants who agree to pay Fair market rentaly

(d) prefirence for accupancy shall be given to those disploced from an urban renewn! ures, o es » result of government netion, or ps
o result o' disaster determined by the Prosident to be n mujar disasler, and, in those projects utilizing Incame Hmits ip effect pribr to
Aupust 27, 1974, 1o those whose incomries nee within the lowest practicable limits for abtaining rental units in the project;

(&) on lorns upproved by the Commisstoner they wil ohtatn form esch prospettive teannt, prior to admission te the project; '

certifiention of income, and a rectification of income from alf tenants who ore not paying fafr mucket rental nt intervals as required by
the Commissioner;
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(f) ifany recertification revenls  change in income wherehy the tenant becomes eligible far o lower or higher rentnl, such )
adjustment In renlnl charged shull be made, provided that rentsd shall never be Jess than buste renta! and shall never execed fhir market
rental;

(g) inamanner preseribed by the Commissloner, they witl obtoin wiltten evidence substantiating the $nformatian given on the
tenant's certifications and recertifications of income nnd shal retain the evidence in thelr fles for three years.

(B} they shall require ali tenonts who da not pay the fiir morket reatal to exerute o [sose in the form preseribed by the
Comymisstoner, nnd shall not rent any unlt the profect for fuss than 30 days nor more thon one yesr;

(i) they shall remit to the Commissioner on ar befare the tenth dey of each month {he smount by which the total restals collected an
tha dwelling units exceeds the sum of the appraved basie rentals for all oceuped units, which remittnnee shall be nccompanied by o
manthly repart on 8 form approved by the Commissianer, provided that & monthly report must be filed even If no remittaned s
required;

() they shall not restriot occupaney by rensmn of the fct thit there are children In the Tamily, exeept I these projects that nre
designed primarily for elderly persons; :

(&) they will rent commercil facilitles, I nay, ot not lass than W rental oppraved by the Commissioner;

(1} na change will be made in the bosie rental or fide macket entat unless upproved by the Commissloner; nnd [n the event that some
or Al of the wtilfties nre individurlly meteced, in which cose the Commissioner will have appraved o utllity alfowance for encli unit,
they ngeee ta request fram the Commissioner e adjustment fn the upproved utifities nllawance within 90 days if there are wility mte
Increnses which result In cumulative Inerense of 10 percent or mere in the cast of utilities included fn the Intest upproved utifities
allewance;

(1) no tenant shall be permittad 1o retst more than one wait ot any glven time without the prior written nppraval of the Commissioner;

(n) Iin the project there nre rent supplement units, or wnits recelving ndditional assistiee poyments pursuant to Sectlon 236 (0 €2,
the determinntion ng to the eligthility of tennnts for ndmission ta such units and the condltlons of conttinued occupnney shall be in
uceardanee with the Rent Supplement Contenct or Rental Assistunce Conteret executed by the Owners and Commissloner whizh [s
incorperated in and made a port of this Agreement, .

Upon prior written approval of the Comnfasioner, the Owners may charge to tnd receive from any tenant such amounts us from time
to time may be mutunlly ngreed upan between the tanont ond the Owners for any facilities rnd/or servioes which may be furnished by
the Owner ar others ta such tenant upon hig request, in addtion to the facilities snd services fncluded in the spproved Rentn)
Schedule,

Owners shall not withtout the prior written npproval of the Commissioner:

() Convey, transfer or encumber any of the mortguged property, or permit the conveynnge, transfer of encumbranes of such
property; )

(b) Assign, tmnsfor, dispose of, or encumber iy personal peoperty of the project, Including rents, or pay out any funds, other than
from strplus cash, except for rensonable aperating expenses and TICCESEATY Feplirs;

() Convey, assigns or transfer any beneficial intecust In any trust holding title fo the mortgeged property, o the interest of nny
general partner in n partnership owning the moripaged property, or any right te manage or recelve the rents and profits [rom. the
mortgnged propery;

(d) Remodel, ndd to, reconstruet, or demolish uny purt of the mongeged property or subtmet from any real or personal peoperty of
the praject;

{e) Mnke, or receive and retaln, any distsibution of wssets o iy tneome of any kind of the project, excapt from surpius cash and
excepl on the ibllowing conditions:

(1) All distributions shall be mnde only ns of or nfler the end of 1 semtansual or annual fiscni periad, oad only us petmitted by
the lnw or the spplicable jurisdistion; nll such distributions in anty ane fiseal yeer shull be Himited to 5ix per censum on the inftinl
enuity fnvestient, ns determined by the Commissianer; nnd the right to sueh distribution shrtl be cumulative;

(2) No distribution shall be made from barrowed fitnds or prior to the completion of the project or when there I any default
under this Agreement or unider the note or mortgage;

(3) Any distribution ol any funds of the project, which the party recelving such finds is not entitled fo cenin frereunder, shof}
be held In trust separate and apart from any other funds; '

(4) There shall huve been compliance with ail outstanding notlees of requirements for proper malntenance of the project.

(f) Engnge, escept for natum! persons; tn any other business o netivity, Ineluding the operation of any-other rental praject, ar incur
uny linbility or obligation rot in cannection with the project;

(#) Require, ns o conditton of the acevpaney or leasing of ey wnit in the project, any constderation or deposit other than the
prepayment af the first month's rent plug n seeurity deposit [n an amaount not In excess of ane month's rent to guarontee the
pocformante of the cavenunts of the lense, Any fund collscted ns securlty deposits shall be kept separate wnd nport from all other
funds of the profect in a rust necount the smaunt of whieh shol at it times equnl or exceed the npgpregnte of al) outstunding
obligations under suld neeount;

(H) Permit the use of the dwalling necommodations of tha project for uny purpose except the use which was originally intended, or
permit commereinl use preater thon that origtnoily uppraved by the Commissioner;

(@} incur any liability, direct of contingent, other then for eurrent operating expenses, exclusive of thé: Indebtedness secured by the
martgnge nod necessarlly fneldent o the execution and delivery thereof; ’

(I} Pay any compensation, including wages or salartes, or incut any obligutions, to themselves, or any officers, directars,
stockholders, trustess, partners, beneficinries under a wust, or (o any of their nomidees;

(k) Enter into nny cantract or contracts for supervisory or munnperinl services.

Owners shall maintin the morgaged premises, necommodations mnd the grounds and equipment appurtenant thereto, In good repair
and condliion, In the event all or any of the buildings cavered by the morgage shall be destrayed or demaged by fire or other
casunlty, the money derived trom eny insurance on the propenty shall be applied in accardanse with the terma of the fsurest
mortgage,
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8. Owners shul! nat fle nny petition in bankrapicy, o for n reseiver, or in insolvency, or for renrganization or composition, or mnke any
tssignment far the beneflt of ereditors ar to a trustes for ereditors or permit an adjudleation {n bankruptey, the taking possession of
the mortgnged property or uny port therdof by 8 recelver, or the selzure and sale of the mortgaged praperty or any part thereof under
Judtaful process or pursuant to any power of sale and Mil to have such ndverse netions set aside within forty-five days,

5. (n) Owners shall provide for the munngement of the profect i1 # munner sotisfictory to the Commissioner, Any muanagement contract
entered Into by Owners, or any of them involving the project stutl contnin o proviston thet it shall be subject o lesminatian, without
penelty ud whit or without eause, upon wrilten request by the Commissioner nddressed to the Owners, Upon recelpt of such request
Owners shull immediately terminnte the contract within o period of not more than thirty (30) duys ard shall moke arrangements
satisfuctary ta the Commissloner for continulng proper management of the project.

(b) Puyment for services, supplivs, or materinls shall not exceed the nmount ordinarily paid for such services, supplles, or mnterials
in the area where the services are rendered or the supplies or materinls fumished,

(6) The mortzaged propesty, equipment, buildings, plans offices, apparatus, devices, books, contruets, records, doctments, and other
prpers relating therels shall at nlf times be mufnisingd In ressonable condition for proper oudit and shall be subject to examination and
inspection at sny rensonable tme by the Commissioner or his duly aufhorizad ngents, Owners shall keep copies of nll written
contructs or other instruments which nffect the mortgaged property, ull o any of which may be subject to inspection nd exomination
by the Commissloner or his duly authorizad ngents,

(d) The books and accounts of the operations of the martgnged property and of the project shall be kept in accordance with the
requirements of the Commissioner,

(e) Within sixty days following the end of ench fisca! year the Commissloner shall be fumished with ¢ complete annnl financil
report bosed upon examination of the books ned records of the martgagor prepired In secordnnee with the requirements of the
Commissioner certified by an officer or responstile Owner and, When requlred by the Commissioner, prepared and certified by a
Certified Fublle Accountant, or other person acespisible to the Commissianer,

() At the request of the Commissioner, his ngetits, employees, or nttarneys, the Gwners shall fernish monthly occupancy reports
and shall glve specific answvers to questions upon whicl Informntion ts desired from time io Ume relative to the Income, assats,
linbiiities, contrnets, operntion, and condition of the property nnd the sttty of the insured mortgnge, ;

() Allreats and other recelpts of the project shall be deposited tn the name of the project fn a bank, whose deposits are fnsured by
the F.D.1.C, Such funds shalt be withdrwn only in aceordance with the provisiuns of this Agreement for expenses of the peojuct,
remittnnces ta the Commissloner s requised by nrdec FPueagraph 4(1) above, or for distributions of surplus ensh s Hmbted by the
Parngraph 6(c) above, Any owner recelving funds of the project other than by such distribution of surplus ensh shalt immediately
depaslt such funds in the prafeat bank account and fidling 5o to do in violalion of this Apreement shull hald such fisnd in trust, Any
owner receiving property of the praject in violatlon of the Agreement sil) Immedintely deliver such property to the profect and -
failtng 20 to do shall hold such property in trust, '

10, Owners witl comply with the provisions of Fitfe VT of the Civi) Rights Act of 1964 (Public Law 88-352, 78 Stat, 241), prohibiting
diserimination In Federally nssisted programs on the grounds of vace, color, or nntfannl origle and any Federn!, State, or loua! lnw
peohibiting discrimination in housing on the grounds of mee, eolor, religlon, creed, sex or natianal orlgin, incliding Tite VI of the
Civil Rights Act of 1968 (Pultlic Law 90-284, 82 Stat, 73), s amended, Execotive Ordar 1106), und nll requirements imposed by or
purstiant le the regulations of the Depertment of Housing ond Urbmn Development implementing these authorities (ineluding 24 CFR,
Subtitle A, Part 15 nnd Parts 100 and 110 and Subparts [ and M of Part 200).

Upon a violution of wny of the abave pravisions of this Agreement by Owners, the Commissioner may glve written notice, thereof to
Ovwners, by reglsteced or eertified auil, addressed to the addresses stated in this Apreerient, or such other nddresses ny may
subsequently, upan appropriute written notice thereofio the Commissioney, be designated by the Owners o their legal business
nddress. If such violation is not corvectad to the sntisfction of the Commissioner withio thirty doys afer the date such notice s
malled or withist such further time ns the Commissioner rensonably detecmines Is necessary o comrect the viotation, sithout fiarther
niotice the Commissioner mity declure o defiult under this Agresment effective on the date of such declration of dofault and ttpon
such default the Commissioner may:

(®) (1) If the Commissioner holds the fote - declare the whole of sald Indebtedness immedintely due ond payable then proceed with
the foreclosura of the mortgage: : '

{2) If snid note i3 not held by the Commissioner - notify the holder of the note of such defiult and request holder to deshire @

defoult under the note and morgage, sad the halder sfter recelving such natice and request, but not otherwize, ot its option, moy

declure the whole Indebtedness due, and thereupan proceed with fareelasure of the morigage, or nsslgn the note and martgege to ;
the Commissloner os provided in the Regulitions; : . !

(b) Coltect rll rents and cherges In conncetion with the operntion of the project and use suck coltections to pay the mortgagor's
obligations under this Agresrment and under the note and wortgage and the necessary expenses of the preserving the praperty and
opernting the praject;

{c) Tnke possesslon of the project, bring tny ntfon necessnry to enforee nny rights of the Owners growling out of the profect
sperutlon, and eperate fhie projectin noeordunce with the terms of this Agreement until such time ns the Commissioner in his
discretion determines that the Ownets are ngnin In o position te aperate the praject in necordance with the terms of this Agreement :
and In comptiance with the requirements of the note nnd morignge; !

(d) Apply to any court, State or Federal, for specific performance of this Agreement, for on injunction ageinst any vielstion of the
Agreement, for the uppointment of'n receiver to toke over and operie the project In acedrdnnee with the tems of this Agreement, or
for such ather reliel'ns muy be appropriate, slnea the Injury to the Commissioner arising from a defuult under any of the lerms of this
Agreement would be irrepamble and the rmount of demage would be difficult to nscurtain

() Termlnate the interest reduction payments to the marigage mede pursuant to Pamgeaph | hersinabove,

12, As security far the payment due under this Agreement to the reserve fund for replncements, and to secure the Commissioner beense
of i liabillty under the sndorsement of e riote for Insuranee, and s a security for the other obligations under this Apreement, the
Quwners respectively nssign, pledge and morigags to the Commilssioner their rights ta the rents, profits, income und charges off
whatever sort which they may recaive ar be entitled to recelve from the operation of the mortgnged peoperty, subject , however to any
assignmioent of rents in the nsuresd mortgnge refered to hereln, Until o defaull is dectnred under this Agreement; however, permission
Is pranted to Owners 1o collect md retain under the provistons of this Agreement such rents, profits, income, and charges, but upon
defnult this permission i3 terminated o5 to pll rents due or collected thercafler, )

13. As used in this Agrasment the tami;

(8) “Morigage” includes “Deed of Trust”, “Chatiel Wortgage", antt any other security for the note ldentified herain, and endorsed for
tnsurance or held by the Commissianer;
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() “"Mortgagor™ memns the original borvower under the mortgrge and (15 suecessors and ussigns;

“Morigngee” refers to the holder of the mortgage identified herain, its suecessars and assigns;

(d) “Owner" refers to the persons naumed In the first paragraph hereof and designated as Owners, their successors and assigns;

(&) “Morignged Froperiy™ includes all property, real, personnl, or mixed covered by the mortgoge or motigrges securing the noled
endorsed for Insuranee or held by the Commifssionar;

(fy “Praject" includes the morigaged property and nil Its other nssets of whatsnever pattre or wheresaever situate used in or owned
by the business conducted on ssid mortgaged property, which business is to provide housing and other such activitfes 08 nre incldental
thereto;

(2) “Surplus Cnsh” menns any cnsh remeining after:
(1) the payment of:

() Al sums due or corrently required to be pold under the terms of any martgnge or note tnsured or hald by the Federal
Houstng Commissioner:

(i) All amonnis required to be deposited In the reserve fund for replucements;

() Alt obligacions of the project other than the morgnge insured or held by the Commissioner unless funds for payrent
arte set aside or deferment of pryment hns been approved by the Commissioner;

(iv) Remitinnees due to the Commissioner as required by Poeagraph 4(1); and
(2) the segregotion of:
(1) Anumount equad to the aggregnte of ull special finds required to bie maintained by the prajeet;
(i) AN tennnt security deposits held;
(iii)‘Thﬁt portion of rentals which must be remitted to (e Commisstoner In accordanes with Parngraph #(1), but not yet dﬁe.

() “Residual Recefpts" means ony cash remaining at the end of n semiannusl or annoal Rseal period after deducting fram surplis
cash the smount of afl distributions s that term s defined balow nnd as Hmited by Paragraph 6 (c) hereof;

() “Distribution™ menns any withdrmwal or taklag of cush or any nssets of the project, inchuding the segregation of cnsh or nssets for
subsequent withdriwal within the lmitations of Parngtnph 6(e) hereof, und excluding payment for rensonable expensas inctdent to the
operation and maintentnce of the projuot;

{I} “In¢ome” means the gross annual incame of the tanant from ol soureas before toxes and withholding, nfler giving effect to
exclusions allowed by the Commissioner;

(k) “Definit” meuns o defisult declured by te Cammissioner when & violation of'this Agraement is ot correated to his sntisfuctinn
within the thne allowed by this Agreemunt or such further Hime ns may be allowed by the Commissioner after written notice,

. This Instrument sholl bind, nnd the benafits shnl) inure, to the respective Owners, thelr hejrs, legnl representatives, executors,

administrators, suetessors in office ar Interest, and nssigng, and to the Commissioner and his sueressors so long s the contract of
martgnge insurince eontinues in cffect, und dusing such further time ns the Commigsioner shal] be the owner, halder, or relnsues of the
morignge, or obligated to reinsure the mortgnpe.

. Ownets warrant thot they hnve not, nnd will not, exeente tny other agreement with provistens cantrudictary of; ar in appasilion to, the

pravisians hereof, and that, In ooy event, the requirements of this Agreement are pasumount and cantrolling as the sights and nbligntions
set forth nnd supersede any other requiszments in conftet therawitt,

The invalidity of uny clanse, part or provision of this Agreament shall not effect the validity of the remuining portions thereof. The use of
sy gander shall be applicnble to olf genders,

The following Dwricrs: United Glenarden If Limited Pactrtership, o Maryland linited partnership

da 1ot nssurme personnl (labilfty for payments due under the note and mortgage, to the reserve-{or repiacemants, or far matiers not under
thelr conirol, excupt;

(8) for funds or property of the project coming Into thelr hands which, by the provisions hereof, they are nat entltled to retaln; and
(B) for their own rots and deeds or ncts and deeds of gthers which they huve authorized in violation of the provisions hereaf,
N WITNESS WHEREOQF, the parties hereto have set thelr innds and seafs on the date first herefnabove writen.

Owners

United-Glennrden IT Limited Partnershlp, o Marybind imited
partnership

WITNESS

By: United Houstng Preservation Corporiion, a California corporation,

(j] L 2 Genera) Pariner

By 4}_,0( Z/} ﬁb%
ﬁw Vice Prasident

SECRETARY OF HOUSING AND LIRBAN DEVELOPMENT
acting by und throngh the ASSISTANT SECRETARY FOR
" HOUSING-FEDERAL HOUSING COMMISSIONER

HOD-332¥E (7+77)



-5-

|
|
i
!
|
|

By

. ; Awthorized dgent
(Add proper acknowledgments) e eE
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Glenarden 1
Prince George's Coimty, Maryland -
FHA Project No,: 000-45002

RIDER TO MORTGAGE RESTRUCTURING MORTGAGE/CONTINGENT
REPAYMENT MORTGAGE REGULATORY AGREEMENT 93136 FOR
LIMITED DISTRIBUTION MORTGAGORS UNDER
SECTION 236 OF THE NATIONAL HOUSING ACT, AS AMENDED
(Participatingin the Mark-to-Market Program)

THIS Rider is attached to and made & part of that certain REGULATORY AGREEMENT
dated July . 1, 2002 (this "Regulatory Agreement") by and between United-Glenarden 1T Limited
Partnership, o Maryland limited partnership (the "Owner"), and the SECRETARY OF HOUSING
AND URBAN DEVELOPMENT, WASHINGTON, D.C. (the "Secretary™),

RECITALS:

NOW, THERETORE, in consideration of, and in exchange for, the making of a
mortgage restructuring loan (“MAHRA Restructuring Loan”) by HUD and the disbursement of
any part thereof, and in order to comply with the requirements of the Multifamily Assisted
Housing Reform and Affordability Act of 1997, Title V of the Departments of Veterans Affairs,
Housing and Urban Development and Independent Agencies Appropriations Act, 1998 (Pub. L,
No. 105-65, 111 Stat, 1384, approved on 10/27/97, as amended), and the Regulations adopted by
the Secretary pursuant therato, and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto, for themselves and for their
respective successors and assigns, hereby apree that the terms of the Regulatory Apgreement are
amended as follows: .

1. Residual Receipts Account. From and after the date hereof, but only for so
long as the mortgaged property is encumbered by the MAHRA Restructuring Loan made
even date herewith, evidenced and/or secured by a Mortgnge RestructaringNote and a
Mortgage Restructuring Mortgage and/or, if applicable, the Contingent Repayment Note
and a Contingent Repayment Mortgage, all provisionsin this Regulatory Agreement, if any,
requiring the Owner to maintain a residual receipts aceount or fund shall be of no further
force or effect, ’

2. Owner's Distributions. From and after the date hereaf, but only for so long as
the mortgaged property is encumbered by the MAHRA Restructuring Loan made of even
date herewith, evidenced and/or secured by a Mortgage RestructuringNote and a Mortgoge
Restructuring Mortgage, and/or, if applicable, the Contingent Repayment Note and a
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ContingentRepayment Mortgage, all provisions in this Regulatory Agreement, if any,
regulating the amount and/or timing of distributions of assets, income or dividendsto the
Owner shall be 6f no further force or effect; provided, however, that the foregoing shall be -
subjectto compliance by the Qwner with all limitations as to distributionsto the Owner and
other restrictions as to uses of Project income as may be set forth in the documents that
evidence or secure the MAHRA Restructuring Loan.

3. Amendment and revision of Paragraph2(s) of this Regulatory Agreement.
Paragraph 2(a) of this Regulatory Agreement is hereby amended to include the following
langunge:

The Mortgagorshall be under no obligation to deposit any additional sums of
money info the Reserve for Replacements Account under this Regulatory
Agreement unti] the FHA-Insured Fitst Mortgage Regulatory A greement is
extinguished. Upon termination of the FHA-Insured First Mortgage Regulatory
Agreement this paragraph shall become operative for the purpose of continuing to
maintain the Reserve for Replacements Account to cover the cost of major
replacements that ore for the putpose of effecting replacement of structural
elements and mechanical equipment of the Project or for any other purpose
approved by HUD. The reserve for replacement fund shall be in a separate
account in a bank which is a member of the Federal Deposit Insurance
Corporation, Savings Association Insurance Fund, or the National Credit Union
Share Insurance Fund. Beginning tpon the termination of the FFA-Insured First
Mortgage Regulatory Agreement, the Mortgagor agrees to deposit a monthly
amotnt equal to the amount deposited in the Regerve for Replacements Account
for the month immediately prior to the termination of the FHA-insured first.
mortgage. The nmount of the monthly deposit will be increased annually by the
published Operating Cost Adjustment Factor, and may be otherwise increased ar
decreased from time to time at the written direction of HUD, without a recorded
amendment to this Agresment. The Mortgagor agrees to carry the balance in this
fund on the financial records as a restricted asset. The Mortgagor agrees that
disbursements from such fund may be made only after receiving the consent in
writing of the Secratary or his designee. In the svent of a default in the terms of
the Note(s), pursuant to which the Security Instrument(s) has/have been
accelerated, the Secretary may apply the balance in such fund to the amount due
on the Note(s) as accelerated,

4. Amendment and revigion of Paragraph 6 of this Regulatory Agreement.
Paragraph 6 of this Regulatory Agreement is hereby amended and revised to read as
follows:

Owner shall not without the written approval of the Secretary:

{n) Trunsfer, assign, pledge, dispose of, encumber or allow easements on
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3
any of the mortgaged property. Any such transfer shall be only to a person or
persons or corporation satisfactory to and approved by HUD, who shall, by legal
and valid instrument in writing, to be recorded or filed in the same recording
office in which couveyances of the property covered by the Mortgages are
required to be filed or recorded, duly assume all obligations under this Agreement
and under the Notes and Mortgages,

(b) Assign, transfer, pledge, dispose of, or encumber any personal
property, including rents or charges, and shall not disburse or pay out any funds
except as provided herein and in the Mortgage Restructuring Note or the
Contingent Repayment Note, as applicable. :

(¢) Remodel, reconstruct, add to, or demolish any part of the mortgaged
property or subtract from any real ar petsonal property of the project except as
necessary to provide 2 rensonable accommodation or modification;

{d) Pay any compensation or make any distribution of income or ather
assets of any kind except as provided in the Mortgage Restructuring Note or the
Contingent Repayment Note, as applicable;

(e) Engage, except for natural persons, in any business or activity,
including the operation of any other project, or incur any liability or obligation not
in relation with the project;

{f) Require, as a condition of the occupaney or leasing of any unit in the
project, any consideration or deposit other than the prepayment of the first
month's rent plus a security deposit in an amount not in excess of one month's rent
(the gross family contribution in Section 8 units) to guarantee the performance of
the covenants of the lzase. Any funds collected as security deposits shall be kept
separate and apart from all other funds of the project in & trust account, the
amount of which shall at all times equal or exceed the aggregate of all outstanding
obligations under said account,

(g) Undertake self-menagement, contract for management services, or pay
any management or supervisory fees or allowances out of project funds above the
meximum permitted by the Secretary, :

(k) Receive nny fee or kickback from any managing agent, employee, or
" other provider of goods or services,

5. Amendmentand Revision of Parngraph$ of this Regulatory Agreement.

Paragraph 9 of this Regulatory Agreement is hereby amended and revised to read as
follows;
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() Ifthe Owner has or comes to have any nonproject finds, all income
and other funds of the project shall be segregated from any such funds of the
Owner and segregated from any funds of any other corporations or persons.
Income and other finds pledged to the mortgaged property shall be expended only
for the purposes of the mortgaged propetty.

(b} Owner shall provide for the management of the project satisfactory to
HUD. Any management contract entered into by the Owner involving the project
shall contain a provision that it shall be subject to termination, without penalty
and with or without cause, upon written request by HUD addressed to the Owner
and the management agent. Upon receipt of such request the Owner shall
immediately move to terminate the contract within a period of not more than 30
days and shall make arrangements satisfactory to HUD for continuing proper
management of the project, .

(e} Neither Owner nor its agents shall make any payments for services,
supplies or materials unless such services are actually rendered for the project or
such supplies or materials are delivered to the project and are reasonably
necessary for its operation. Payments for such services or materials shall not
exceed the amount ordinarily paid for such services, supplies or materials in the
area where the services are rendered or the supplies or materials finnished.

(d) The mortgeged property, equipment, buildings, plans, offices, devices,
books, apparatus, contracts, records, documents, and all other papers relating
thereto shall at all times be maintained in reasonable condition for proper audit
end subject ta examination and inspection at any reasonable time by HUD and its
duly authorized agents. Owner and its successors, assigns or its agents shall retain
copies of all written contracts or other instruments which affect the mortguged
property, all or any of which may be subject to inspection and examination by
HUD or its duly authorized agents,

{e) The books and accounts of the operations of the mortgaged property
and the project shall be kept in accordance with the requirements of HUD.

(f) Within 90 days following the end of each fiscal year FHUD shall be
furnished with a complete annual financial report based npon an examination of
the books and records of Owner prepared in accordance with the requirements of

. HUD, certified to by an officer of the Owner and, when required by HUD,
prepared and certified by a Certified Public Accountant, or other person
acceptable to HUD,

() At the request of HUD, its agents or designees, employees, or
attorneys, the Owner shall give specific answers to questions upon which
information is desired from time to time relative to the income, assets, liabilities,
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5
contracts, operation, and condition of the property and the status of the Mortgages
and any other information with respect to the Owner or the mortgaged property
and of the project which may be requested.

(k) All rents and other receipts of the project shall be deposited in the
name of the project in = banlk, whose deposits are insured by the FDIC, Savings
Association Insuranice Fund, or the National Credit Union Share Insurance Fund.
Such funds shall be withdrawn only in aceordance with the provisions of this
Agreement for expenses of project. Any person receiving funds of the project
shall immediately deposit sueh finds in the project bank aceount and failing so to

_ do in violation of this Agreement shall hold such funds in trust. Any person

 receiving property of the project in violation of the Agreement shall immediately
deliver such property to the project and failing so to do shall hold such propexty in
trust. :

(i) Owner shall at all times, if required by the laws of the Jjurisdiction,
maisitain in full force and effect a license to operate the project from the State
and/or other licensing authority, Owner shall lease any portions of the project
only on terms approved by HUD,

6. Amendment and Revision of Sub-Paragraph 13 (g) and the addition of Sub-
Paragraphs 13(1) and 13(m) of the Regnlatory Agreement, From and ofter the date
hereof, but only for so long as the mortgaged property is encumbered by the Mortgage
Restructuring Note and 2 Mortgage Restructuring Mortgage, or the Contingent Repayment
Note and n Contingent Repayment Mortgage, (2) the definitions and tarms for “Surplus
Cash™ and “Residual Receipts” contained in Sub-Paragraph 13 (g) of this Regulatory
Agreement shall be referred to and defined as “Surplus Cash,” and (b) definitions for
“Capital Recovery Payments” and “Incentive Performance Fee” shall be added,
respectively, as Sub-Patagraphs 13([) and 13(m), and such changes and additional
definitions shall read as follows:

13. (g} "Surplus Cash" shall mean, any cash remaining after:

(1) the paymentof: (i) All sums due or currently required to be paid under
the terms of (=) the mortgage or deed of trust and/or the nate secured thereby (“First
Martgnge™), if any, the lien for which is priorto the len of the Mortgage
Restructuring Mortgage and/or the Contingent Repayment Mortgage and the
Mortgage Restructuring Note and, if applicable, Contingent Repayment Note
secured thereby, and, (b) if applicable, subordinate FHA insured or HUD held

- mortgages with cash flow priority (“Priority Cash Flow Indsbtedness™)to the
Mortgage Restructuring Note and Contingent Payment Note; (i) ell amounts
required to be deposited in the reserve fund for replacements; {iii) all other
obligations of the mortgaged property other than the First Mortgage and Priority
Cash Flow Indebtedness, unless funds for payment are set aside or deferment of
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&
paymenthas been appraved by the Secretary, (iv) the Capital Recovery Payments,
as defined and set forth herein, and (v) the anmual Incentive Performance Fee, ifany,
2s defined and set forth herein; and .

(2) the segregationof: " (i) an amount equal to the aggregate of all special
funds (including & Section 8 Recapture Agreement Escrow Fund, if applicable)
required to be maintained by the project; and (i) all tenant secutrity deposits held,

13 () “Capital Recovery Payment(s)” mean the monthly payments, or, if no
cash exists for the payment thereof, the monthly aceruals, each in the amount of
$562.00 per month, for 120 months, to reimburse the Owner, with interest, for the
capital coniributions made by Owner as a part of the MAFIRA Restructuring Loan
transaction. The payment provisions for the Capital Recovery Payments and the
conditions therefor are contained in this Rider. :

13. (m) “Incentive Performance Fee” means the annual non-accruing fee which
may be payable to the Owner to recopnize Imputed Owner equity and provide on
incentive for operating efficiencies.

7. Additional Expenditures. From and after the date hereof, but only for so long
as the Mortgaged Property is encumbered by the Mortgage RestructuringNote and a
Mortgage Restracturing Mortgage, and/or the Contingent Repaynient Note and 2
Contingent Repayment Mortgage:

a. Subject to available cash, the Capital Recovery Payments shall be
received monthly by Owner; provided, however, the Owner may not receive the
monthly Capital Recovery Payment unless (i) all Project expenses are paid
{including accrued payables for which payment iy due from the previous year's
audited financial statements), (if) there are no outstanding sums due under either
the First Mortgage or, if applicable, Priority Cash Flow Indebtedness, (iii) the
mortgaged property is in acceptable physical condition to HUD, as evidenced by
at least a 60 rating from HUD's Real Estate Assessment Center (or some other
compareble determination of physical condition as elected by HUD) unfess Owner
and HUD have mutually agreed to Owner's proposal to cure deficient mortgaged
property condition(s), (iv) all HUD audit or management findings are resolved in
a manner accepteble to HUD, and (v) there is no default under the Regulatory
Apreement, as amended by this Rider, ar any other documents which evidence or
secure the First Mortgnge, the MAHRA Restructuring Loan, or any other
permitted encumbrance on the mortgaged property (all of the foregoing items (i)
through (v) are collectively referred to as “Capital Recovery Payment
Conditions™), In the event that (a) any of the Capital Recovery Payment
Conditions have not been satisfied, es determined by HUD, the Capital Recovery
Payments shall not be made, but they shall scerue, without additional interest,
until HUD determines that they may resume, and (b) cash is insufficient to pay
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Capital Recovery Payments, as determined by HUD, after HUD's review of the
Owner’s audited annual financial statement, the Capital Recovery Payments shall

_not be made, but they shall accrue, without additional interest, until the next
annual review by HUD of the Owner's audited annual financial statement
confirms, as determined by HUD, that thers is sufficient cash then available to
resume the Capital Recovery Payments. HUD’s determination will include the
amount of cash then available to the Owner for payment toward accried Capital
Recovery Payments; and

b. The Incentive Performance Fee may be received annually by Owner in
the amount of Two 26/100" percent (2.26%) of the Effective Gross Income
derived from the mortgaged property. The Effective Gross Income equals all
rental and other income that is realized annually through the operations of the
morigaged property, The Incentive Performance Fee is payable, if at ail, after
HUD concludes that (i) all Project expenses have been paid (including, without
limitation, any acerued payables for which payment is due from the previous
year’s audited financial statements), (if) there are no outstanding sums dute under
either the First Mortgage or, if applicable, Priority Cash Flow Indebtedness, (iif)
the Mortgaged Property is in acceptable physical condition to HUD, as evidenced
by at least a 60 rating from HUD's Real Estate Assessment Cenfer (or some other
comparable determination of physical condition as electad by HUD) unless Owner
and HUD have mutunlly agreed to Owner’s proposal to cure deficient mortgaged
property condition(s), (iv) all HUD audit or management findings are resolved in
o manner acceptable to HUD, (v) all monthly Capital Recovery Payments have
been received by the Owner, and (vi) there is no default under the Regulatory
Agreement, as modified by this Rider, or any other documents which evidence or
secure the First Mortgage, the MAHRA Restructuring Loan, or under any other
permitted encumbrance on the mortgaged property (all of the foregoing items (i)
through (vi) are collectively referred to as “Incentive Performance Fee
Conditions”), In the event any of the Incentive Performance Fee Conditions have
not been satisfied, the Incentive Performance Fee for that year shall neither be
paid nor acerue,

¢. HUD will be deemed to have concluded that the Capital Recovery
Payment Conditions and Incentive Performance Fee Conditions have been
conditionally satisfied, without prejudice, however, to any of HUD's rights and/or
remedies under this Regnlatory Agreement or otherwise, or HUD's right to assert
and pursue such rights and/or remedies, if HUD has failed, within 60 days after
HUD's receipt of the Owner's annual financial statement, to object to the payment-
of the Capital Recovery Payment and/or Incentive Performance Fee,

8. Relense of Rider to Regulatory Agreement. The Secretary herehy agrees that,
upon the request of the Owner made on or after the date of either the maturity or
prepayment of the MAHRA Restructuring I,oan made of even date herewith, evidenced
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and/or secired by a Mortgage Restructuring Note and a Mortgage Restructuring Mortgage
“and/or, if applicable, the Contingent Repayment Note and a Contingent Repayment
Mottgage, the Secretary shall execute a recordable instrument approved by the Secretary for
purposes of relensing this Regulatory Agreement of record, All costs and sxpenses relating
to the preparation and recording of such release shall be paid by the Owner.

9. Heudings. The headingg and titles to the sections of this Rider to this
Regulatory Agreement are inserted for convenience only and shall not be deemed a past
hereof nor affect the construction or interpretation of any provisions hereof.

OWNER:

United-Glenarden IT Limited Partnership, a.
Maryland limited parinership

q T . . Copporictu
e laiug Moo By: United Housing Preservation Assesiates;

/ ra : N 3 .
U ' (/j Seoruazxf;/ :1 Ca%q, General Partner
' : By: :
. ( J O Jay Wall, Vice President

Secretary of Housiné and Urban Development acting
by and through the Director of the Office of
Multifamily Housing Assistance Restructuring

By:

Authorized Agent

OMEAR RegionalOffice

Date: Juty 29, 2002
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