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APN O03-053-03
‘Escrow No. 2N01-47427-MM

Reno, NV AR9511
U DIFARTMLN] OF HOVSING AND UAGAN OLVELOPMENTY
FEDERAL HOUBING AOMIMISTRATION
REGULATORY AGREEMENT FOR INSURED MULTI-FAMILY HOUSING PROJECTS
{With Section 8 Housing Assisisnce Payments Contract)

Project Nu.: 12535064 HAP CONTRACT NO.:  MVZ51000024
Munpapre  SECETARY OF HOUSING AND URBAN DEVELOPMENT

Awnownt of Mortgage Note $ 80,82400 Date June 26 , 2001
Muortgage: Reenrded: Siste  Fevada Cavety Lincoin Dare Jure 29, 2001

Baok Pape

pursuant to Section 223(a){7}

Originally endowsed for insusance under Scction 221 (d} (43 f

of the National Houslng Act.

This Apreement !ﬁ;ﬂcd inta ths  25th
CALIENTE ASSOCIATES

day of June . 2001, between

whose addrens v 380 Linden Street

Reno, NV 89502
their succesors, eirs, and assigry fjoinly amd sceverally, heveinafier referred to @3 Owners) and the undersigned Secretary of Houtlag
and Urban Develupment and hisfhier successors [heveinafier referved 1o as Secreiary)

In comsideratinn of the endoriement for imurance by the Secretary of the abowe described nale o in consderstion of the
comaent of ‘the Sccretury to the transfer of the mongaged property o the mile and conveyance of ihe mortpaged property by the
Seyictary, and in order (0 comply with the requirementt of the Mationsl Housing A, a1 amended snd the Regulations adopted by
the Secretary pussuant thereto, Qwners agree Ton themselvs, thelr successors, helr and assigns, that in connesilon with the mortgaged
prupesty and the projeci upesated theseon and sn tong it the conteact of mortgage insurance continues in elfect, and durlng such fus-
ther period of Hime a3 the Secictary shall be the owner, holder of reinturer of the morigage, of during any time the Sceretary bs oblk
gated 1o lnawee 3 motigage un the mortgaged properly:

1. Owauery, cxcepl as lindied by paragraph 20 bereol, assume and agree 10 nuke promptly st payments due under the note
and mortgage.

2 {2 Owncrs shall establith or continue b mainiain o reserve fund Tos replacements by the allocation 1o such reserve fund
in & separate accouni with the moripapee of ia a safe and rexponsible depoaliory designated by the morigagee, con.
cutrently with the beginning of payments lowsrds smoitization of the piincipal of the morigipe insused or held by
the Sccretary of an smount equal to 81,250 00 per month untess » different date oc amount by ap-
praved {n writing by the Secretary. Such fund, whether in the form of a cash deposit or lnveated La obligations of,
or fuly guarantesd av o principal by, the United Stares of America shall at times be under the contyad of the mort-
#apes. Dishuescments from such fund, whthes for the purpose of effzcling replacement of struciuryd clements, snd
nwchanicsl equipment of the project or for any other purpose, may be made only alier receiving the conmnt
waiting ol the Sccreiary. In the event of 8 default b the termi of the mortgage, purtvant to which the Joan has been
acceleipied, the Secretary may apply o suthorized the aoollestion of the halance in wich fund 10 the amound due
on the morigage debl st scotlerated,

fh)  Where Owners ate acquiring a project sleady subject 10 an {nsured ivortgage, the sestrve fund for eplacements to
be cstablished will be cyual 10 the anunt due to be in such fund under existing sgreements of chater provitons
at the e Owaers acquise such project, and paymenis hercunder shall begin with the first payment due oa the

murigage after scquisition. unless some other method of establishing and maining the fund is spproved In wililng
by the Secretary.

{c) 17 Owners are 3 nonprofit entity or a Tanited distribetion mortgagor, Uwners shall estahlish and maniain, in addi-
tian in the sewerve fund For rephicemtnts, o terdual iectipts fund by dcpusiting thereto, with the moengagee. the
ievidual reoeipts, av defines) hercin, with 60 dayt after the end of the semiznnus) of snnual fiscal period within
which puch reveipts sre renlized. Residual reecipis shalt be ynder the conteol of the Sectctary, and thall be dishursed

waly on the direction of the Secretary, who shall have the power and authosity to dlrect ihat the residual recelps,
orany part thereol, be wsed for wich purpose a5 he may determine.

Real property covered by the roartpage and this Agreement in described in Schedule A stisched hereto.
4. Excepl w1 provided in Pacagraph S heseal:

(2) Owners tholl make dwelling accommadations and services of the project available 10 occupants at charges a8 ex-
ceeding thase esiablished in accordence with » rental schedule spproved in writlng by the Secrelary. Accammoda-
tons shall aot be rended fr 3 perivd of deas than thicty {30) days. of. unlen the mucgape b insured under Seclioa
231, (o more than thice years. Comuntrclal fscitities thall be reated for such use snd upon such terms 23 approved
by the Secretary. Sublkcasiag of dwelling ac . encepd for subleasts of alngle dwelling sccummnodstions
by tee 1enand th [, shall he ¢ without prios writien approval of Ownars and the Secretary and any kease

thall so provide. Upon discovery of sny unapprowd sublease, Owrers shall mmedistely demand cancellation snd
nuatily the Secicinry thareof.

TP

(b} Upant prlos wiltten approval by the Yecretmy, Owners may charge 10 and receive from any kenani wch amounts
as from time 1n time may be mulually sgreed upon between the tenant and the Owners 101 any facilitier sndfos
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{c)
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)

(c)
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(b}

{c)

{

+ .

wivices which nay be Furnbshed by the Ownens or others 1o such temant upon hirfher requent, in addiiton to the
facilities and services Incduded In the spproval rental whedule,

The Scoictary will 2t any time coterialn & wriiten request for a renl Increas prapealy supparted hy substantiating
eviskenwe and wilhin 3 ressivuahle time shal:

(i) Approve 3 centat schedule that Is ncvessary 10 compensate Eor wny ned Increase, ogginring gince the Tag) e
proved rental schedule, in taxes fother thon fncome texes} and operating amd maklenange cust over which
Owoecs have no effective control, o .

(i) Deny the Increase stating Lhe teason thepefuy,

The coiterls governing cligibility of 1enants for sdmisslon 10 Section $ units snd the conditions of coniiased occy-
pancy shall be in accordance with the Housing Assistance Paymenis Conlisdt.

The maximum sent for each Section 8 unit ik uated In the Housing Auslstance Payments Comtract and adjusiments
in such rents shall be made in sccordance with the setms of the Houting Assistance Payments

Nothing contained herein shall be construed to relieve the Qwners of shy obligstions undér the Huusing Assistance
Fayments Contract,

IF the mortgage Is originally # Seeretary-hold purchase moncy mogigage, v is originally endorscd for Insurance tnder
any Section other than Sectivn 231, Owners shall nof in selecting tenants Jiscriminate against sny perusd or perions
by feason of the fact that theic ae¢ childien b the family. In (he cvent ihe mostgage b insured undes Scctlon 231,
Owners will give preference o priorlty of opportunity ta occupy its dwelling sceomimodations 1o elderdy perom
and handicapped persons as defined b the HUD Regulstions.

IF the muoaipage is ariginally enduased for insurance undes Seetjon 27} + Ownert shall in selecting lenanis give to othey-
wise cligible Jhaplaced persuns or funilics an absolute preference or priotlty of occupency which shall be accomplished
a1 Pollows:

(1} For a pertod of sixty (60) days fiom he date of original offesing, unters 3 shorter period of time b approwed
In welting by the Secienary, all units shall be held for such preferred sppBeants, afieq which tinw say wneented
units may be rented 10 non-preferted spplicants; and

€2} Thereafter. and on 2 contuiing bati, sach preferred applicants ahall be givta preferince wver nua-preferred
ppH in their pl N una walting lis 10 be malntained by the Owners; and

{3} Notwishitanding tbe pruvisions of pargraphs (1) and {2), for J0% of 1he Sectivn 3 unlts. the Seciion 221 or
Section 231 occupancy preference 1hall be sccurded only Lo those individuals qualifying 23 very how Income
st specified in (ke Houting Asshitance Frymentn Conlract,

Withaut the prior weitten appraval of the Sceraiary oot more than 5% of the number of waits in | o insueed
vadet Scction 231 thall be occupied by peesons other than ¢lderly persoms.

Al wdversising wr efforts o rent a project insvired under Sectivn 231 shall reflect s bons fide ¢fTort of the ODwnery 1o
obtain occupancy by cldorly persoms.

Nuonprofit Qwners agiee that mo divideads of any niture whativever will be paid on the capltal nock Juved by urt curpe
falis.

Cwnens sl mu without the prios well ten approval of the Secretary:

[}

(b

()

td)

Cunvey, transfer, ur encumher any of the murtgaged property, of permit the tumveygncr, irsnsfer, or encnrhrance
ul ch propeety.

Awign, transfer, dispose of, or encumber sny Ixrnal property of the project, Includlng rents, or pay oot any funds
wncept {rom swiplus cath, except for reasonable operating expenses and Recensary repain,

Cunvey, assign, or transfer any benelclal intertat in any trigt holding title to the Ly, of any figh' b mny
i receive the rents and profiis from the muigaped property. Fepety ﬂ‘ *

Resi o tet, add 10, reconstruct, e demodish oy patt of (e modigsped Peuperly of subliact fiun any real o pessonal
Pr peny of the project.

Male. o veceive and retala, iy distribution - sets or any income of kind of tha of
s e cepl on the follewlag conditions: " “r * prolect Sxcupt sphus cxch

Uy Al distributions shafl be made naly a5 of snd afier the end of 3 semisnnusl or annust Ascal period. »nd oaty 2y

(2} No diasibution shall be made from barcewed funds, price 1o the completion project o whan .
any default undes thla Agreement or undir the mote qLon”: o e * Bes
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(3} Any Jhuibutiun o any Tinds of the project, whivh the paty secelving such funds Is oul entitked 10 retain
teescunden, diall be ficld @ trust scparate and apar! from any other fusdy; she

4} There shall have boen compliznce witli sl wrtitanding notices of requeltements for proper makatenaie of the
prujet.

Lngape, exeept Tor matusal pertons, i any wiher business o activity, icluding the opetation ol any ather ental
Prearject, b ficur any lighility or obligation not b cuntiection with the project.

Reguire, ab 2 vendition of the occupancy of beasiing of any unlt ta the project zay considerstlon v depasdt ulllc.l than
the prepaymeat of the first nontl's rent, plus & seeurlty Jeposit In sn amounl not in ckcess of one manth's sen
{rhic gross family contriburtion in Sectton 8 endts) v guarsnice the perfonmance of the cyvenanty of the Jeass. Any
funds collected as sccurity depositg shall be kept sepaate and apatt frone all other funds of the project in a st
accunt the amount of which thall s all thives equal or exceed the aggregate of all cuistandiing obligations under said
account.

Pesnit the use of the dwelling sccommasdaiions uf the project Tor any purpose excepl the use which was wiginally
intended. ur peandt commercial use greatet tlian that originally approved by the Secietary. ‘ .

|
Owners have exccuted an Agrecient (o enler intn 3 Ilousing Assiutance Payments Contract o1 have cxecuted 3 Hous
ing Assistaiwe Paymenis Contizct if an insurance upon campletion cuse, The teoms of said Contract are of diall be
Incorpurated by relerence into this Regulatory Agresment. ;
A vivlation of the terms of the Housing Assistance Payments Coulract may be constried fo contilute & defauly
Iwereunder In the swle dicrethon of the Secieiary.

In the event sakd Housing Amistance Payments Contract expitc or terminates before tha gapinallon o ierminstios
f this Aprecinent, the provisions of Mis puagraph 9 and any other reference 1o said conlract, 10 Section 8 and 1o
Seclion 8 unns voniaiaed dicrcin shall be slt-cancelling and shall ne fonger be effective o ofjthe date of the expiration
e gernination wf the Housing Assistance Payments Contract.

Crwners diall maintaw the mostgaged permises, soconmadations and the grounds and cquipt#nl appusienanl thereto,
bt goand 1epair and condtion. In the event all o1 any of e bulldings covered by the morigage shatl be destroyed or dam-
aged hy [t ac nther casualty. the muiiey derived from any lisviance on the propenty shalt be a*pl'ml In aceerdance with
the terms of the lisured montgage. i .

Ouncrs shall not fike any pefitwn in bankruptey o foe a reLviver of In {ntnlvency ue for teotpnlhlion or composition, oo
make any assigiment for the bene it of creditors o a tousiee for creditors, or permit 3o adjudication ks bankrupicy o e
taking possession of the mungaped property or 3y part thereol under judicinl process of pursunt 1o any powr of sale,
and fail 1o have such adverse actiont set mide within fouy-Nve (48} days. j

{a)

(h)

{)

W

{e)

Any manugernent conirsct entered into by Owuen ar any of them involving the project sha¥f contain a provision that,
in the ¢vent ol defaull hereunder, it shall b subject (o feemination without penally wpon wiliien request by the
Sccactary. Upon such request, Qwners thall immediately atrange 1o terminate the contract within a period of ot more
|:m| th_my (30} day1 and shall make sirangerncnrs watisfactnny 1o the Secretary for inuling proper K of
e project. |

Payment B services, supplies, or matestah diall por exced the amount wdinmily paid for puch scrvices, wpplies or
mate rials lanished. ‘

The nwrigaged prepedly, cquipment. buildings, plans, witket, apparatus. devices, boaks, cunuien, ecords, documents,
and athict papers selating thereto shall 31 34 1imes be mainiained bn featonable condition for prupet audit and subject
ta rxandmatkn and knypection ol any ressmatle 1ime by the Secverary o duly authorlzed agents of (he Secrenry.
Qwrers shall keep coples of all written ciateacts o oiher Instruments which affect the motigaged property, all or any
' which sy he subject fu finpection aind eramgtion by the Seeretary ur duly authivized agenis of 1he Secichary.

The hwoks and accounts of the apersuns of the maeigaged propeily und of the praject shill be kept Ia accurdance
with the requirements of the Sevretary.

\'_Hl!liu tixty (50} days Fallowlog the end of each fiscal year, the Sevictary thall be Turnished wilh 3 complkcte annuat
traanuial rep-tl based wpon an examingtiun wf the biwiks md secords of morigagor prepared in sccordance »pth the

requineients of ‘,hr Scccelary, certified 1o by an oflicer o r1esponsible Owner and, when seguiced by the Secrelvry,
prepared andd ceetified by a Centified Public Accountant, o other perton scceplable L the Seererary.

At reaurt of the Smcm?-. or duly authorized EAIL ul (e Secretary, the Dwners dﬁll fwpish monthly occupancy

reprutt and shall give tpesific anmweis 10 qoestion upsn which kifotorsthu ts destred from Hae 10 time relative o the

lucome, wasets. Luabililes, contrect, uperation, and ¢undition of the property end the status of 1he intured morigage.
|

All cenl and other reccipty of the project phalt be depusited in the n.n.le wl the project ina

/ : 3 hank, whose deposies sse
irsured by the E.DLC. Such funds shall be wilidrawn unly in accordance with the piovil

of this Apreemen) fog

Fuids of The project othes than by such distributkm nt{;.uplun cith shall Iimmediaiely deposiy .
bank sccount and FHISE 30 10 do In violation of this Agreement shall hold such Tunds 1N, Any Qwoer iecriviag
property of the peoject ta violstlon of this Ag shall bmmediately Jdeliver such ny w0 the project and
failing 5o tn do thall hold such PIOPEMy in trumt, At such time y the Owners shail have lott control andfor pocses.

son of the projeet, aif funds held bn 1rust thalk be delivered
et ot ot fun vc 10 the morigepes 1o the extent thaf the mortgape indebiad-
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() I ewonigage Is lnsured winler Secthon 200, Owiers ot Leageg shall an all towes matntaie b foll focge snd effes§ Tions the

State ur uthcr Hoensdeg sutfnlly such hotme gs nuy le regiired o uperaie the piojeet s heusing Lo the cldeily.
Ownern will conply with the provisioms of any Fedenl, $<te, we konl faw prohihiting discrivgniation w boning on the
ptouads of face, culor, reBglon or ¢reed, wx, of satiopgal eighn, indodieg Title Y1 of Ok Civit Kight Acs of 1904 {Mebiic
Juve AN-J82, M Star 2414 Titke VT of tw ool Rights Act of 1968 (Puble Law 90-204.87 Swr. 70} Caroutive Goden

F106), and alt regulrements impused by or puesiant 1o (he segulations of the Deparinwent of Ilgnsing and Whan Develop-
ancnl bnphementing dhese suthoritics fincluding 24 CFR Parna 1, 100, and 110, wrst Subparis ! anc I of Port 2O

Upin 3 violation of any of the above pravisions ul” this Agreement by Dwoern, the Seceetary may give written natice, thereaf,
Lo Qwners, by regititted or certified mail, addressed 1o the sddiesses stated in this Agseement, jor such uther addresses as
nay subsequently, upon approprate wrilten nullee thereof 1o the S2cretary, be desicnated by| the Crunen at their lepal
busipess address. [T wueh violution Is not correctid to the satkslaction of the Secretary within thifty {30} days sfier the date
such pntics i jaalled o within such further 1. i as the Secretary determines s necesssry, to curlect the siotalise, without
{urther notlce the Secretary may declace 3 detanll wnder this Agecensent effective oo the date of Juch declasation of defautt
and upown such default the Secrelary may:

(ay (i) IT the Secretary holds the nute - declate the whole of sid indebiednesy unmdmeq dur and payable and then
proceed with the foreckgure of the morigage: |

(iiy If sald nole s not held by the Sccrctary » mutily the hotdes of the nole of such detull and 1equent holder 1o
declze - 0 defaull under the aote und mortgage. and holder afier recelving such npticr and request, but nos
otherwise, at hs opllon, may declare the whele indebledness due. amd thereupon pg‘nm-.'l with furechosure of
the morigage, of assipn the note snd mortgage (6 the Secretary a1 provided In the Regutations:

(h)  Cullect ail cents and charges in connection with the operation of the project aud use such coclions 1o pay the
obligetions uades this Agreement andl under (he note and mrorigage and the nacestary sxpensés of prosceving The prop.
ety and opetailng the project;

(¢} Take pupsension of the praject, bring sy mctlon neoessiry 1o enforce any tighis of the Owntns prosing oul of the
project nperathun, and operate the project i sccordamce with the 1eoma of this Agreement uniil such tnew ag the
Secretary In his discection determines that the Gwnert are again In 8 pusilion to operale the project in gecurdwnce
with 1erms of this Agreement and in compllainee with 11w tequirements of the note snd mocigage:

) Apply Yo any court, Siate or Fedoral, for specific performance of this Asrwinent. fa an hajunction sgainst auy viole
tion o this Apreement, Cor the appoitnwent of g receiver to take vver and opetate (he praiect i accmdance with i
terms ol e Agreement. or fur such uther sclicl as may b appropilate, since the injury S sh. Secretary atiung fram
# defauk under eny of the terns of this Ageerment would be imcparable and Ihe amaunt of damap: would Iy difficuls
T asocriaie,

At security fiv the payntent due under this Agicement 15 the roserer Tond tos repiwoment, 1 fu tecuie the Secretary
becaute uf hig lability under the endursznsent of the acte For insurance. and a8 scevtity fox the other obligations wndey this
Agreement, the Uwners respectively assign, pledge and iewtEage do the Seceetary thelr rights 10 the sents. profits, ingome snd
cln_rm of whatsoever sort which they niay recelve of be entitled 10 teceive fron the operatien of 1he mortpe=d properiy.
subject, however 10 sy assignnwnt of rents in the insured morpage referred 4o horein. Until 3 defaolt o declured under tha
Agrecnent, hawever, peanission is granted 1o Owndsz to collect and setain under the provatons of s Apreesmeas tuch renfs,
probie, incunw, and charges. bt wpon defauli 1hiy pertnission is terminated 1t to all renis dus ot cullected thercafier,

As used i this Apeeenwng the ean:

ta) --\:..?;m".jqu “Dved of Tru™, “Chaiicl Muitrage,” “Secwsity Intirument.” and sny wther srurity for the
noke mlentified berein 3nd endivsed fog insurance or held hy the Sccratary:

(b)  “Matrpapec™ sefors 1. the holdes of the Prljage Wentificd herels, iis survesors snd assigns;

&) ﬂ);-ufn" sl 1 the pertons named in thee Siest paragraph hereof 3ad Seripn ved 1 “Owners, their sutcetaons, beirs
i msigna™;

Wl “Mugaged Propeety® imchades all Pluperty. seal. persnal, of mixed. covered by the mortgage 1
the note endirsed i surance e held by the Scrl:‘:uy: ’ ’ B i secuing

(e “Pivjra™ mrlude-I e murigaged property and alt ivs nther atsety of whatsocvey nature of wheresevey situate, used la
wt owned hy (b ﬁ\l\lncn cm?ducud on sl mortgaged poperty, which husines condweied on said morigaged
properly. whin s 1sincas b providing houting and otlect sclivities a1 arc incidental theieto;

0 “Swpie Cat™ fpm. marivated Owners or *Residust Receinty™
toeip! ir &
eod o 3 wenn inan . d anaual fiweal pe: od afier: “ P (vonpeofit Qumer] means 'f” £21h temnzining. at the

(1Y 1he paynsent u,.

(0] Al ane dse of currenily ired 1o he |
afbwpsind o requi Paid wider the 1eima of sry merigage of wote insaed of keld

i) AN wisanis equiee” 10 be depivied in ik reserve fuind fos weplacemanty;
G AN ahligation: of the project ather than the insured moripape unicss fund: fur paymeal a2 21 anide ur

drfemient o paynent has been appmved by the Seactary; and

+ val t LA e
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i)

thy

U]

)

k)

U]

(m)

€2)  fhe sepregation of;
i A amount egual 1o the aggregate of all specisl fomls required be be maintained by Mie progeat;
{1i) ANl Lemant security depusits held:

“Residual Recenus” flinnted distribaiion tiorigager)ineans any cash wenzauing 30 49 end ol 3 sensianiab or sonal
fiwead periogd after Jedugling [renn surpus cash the amount of distritutives 2 that denm i defined holow and 21
limited by Patugeaphy 8 €2) hereaof,

“Iuseribution™ means any withidvawal o taking of cash or any asscis of the paoject. including 1he sepregation of cah
or assets fur wibsequeal withdrawal within the lmitztions of Paragraph B e} hereof, and ¢ xdduding psyment for
reasonable expenscs incident 1o the operation and madntcnance of the peojed.

“Delauli™ mesns a default declared by the Stevetary when s violation of this Apeenstnt b nol conected to the uibs-
Faction of the Secretary within the time allowed by this Agreement of such further 1ime as may be atlowed by the
Sccretary after writen notice:

“Section 8 units™ refers 1o units asshited under Section 8 of the United States Houstng Act of 1937 pursuant 1o s
Housing Assistance Paymwnts Contract.

“llousing Assistance Paymenis Contract™ refens In g written conteact belween the Owner and HUD, of the Owner and
3 Public Housing Agency, or the Owner and u Housing Finance Agency for the puspose of pnwiding houting assistance
payments to the Owne: on behalfl of eligible fansilies under Section 8 of the United States Housing Act of 1937,

“Displaced persons ot families™ shall nicans & family or famities, o 0 perton, digphaced from an uiban rencwal ares, of
# 1 setull of government action, or as o result of & major disaster, s determined by the Presldent pucsuant (o the
Disaster Relief Act of 1970.

“Elderly persons™ mexns any person. marned o« single, whe it siury-Iwo yesn of age of over.

17 Thia instrument shall bind. and the benefits shall insure 10, the respective Ownen, thels helrs, lepal teprescntattr  _xecuton,
sdministtaton. suceisars b office os interest, and astigny, and to the Secrelary and succestons of the Secretary w0 long 3s the
eontract of mor(gege Insurance continuet In effect, and-during such Tuther time. o the Secretary shall be the awner, holder
ot seinsurer of the mortgage. or nbligated 1o reinsure the moriguge.

18, Ownert watiant that they have not, and will mot, execute sny other agrecinent with provisions contradiciony to, o In
oppoultion ta, the provisions herend, and that, in ny event, the requiremenss of this Apcement are paramount asd

contrulling a1 ta the rightt and obligations set forth and upersede any siher feg W conilict 1h ith.
19, 3! invalidity of any clause, part of provision af thiy Ag shalt pat affect the validity of the remaining portions thets-
0. The fullowing Owners: Catiente Associales s 4 Nevada limited partnership

40 not atume persunal lishility for payments duc under the nute and inorigage, oa for the paymenis lo the reserve for re-
Placemnents, or for matiers ned under their conliol, provided that 1id Owaen shall remain batle uhder this Agresment only

wilh reapect 10 the maltees bereinafter yated namely

(a}

&)

I'n: :m:u of property of the puaject cuming inta |I|el} hands which, by the provisions hereof. they are not entitled 1o
Telain: &

:’:! :;cir own acls and deeds o achi and dends of oihers which they bave sunthorized in viclation of the provislons
ey,

IN WITNESS WHERFOF, the patties heteto have 5ot their hands and seals on the dafe first hercinabuve wrltlen.

Scdl

CALIENTE ASSOCIATES,
a Nevada limited partnership

(Pweners}

ﬂlJMf A LA

Robert F. Nielsen, General Partnar

H
SECAETARY OF
Meilag by and thy

NG AND UREAM DLVELOMMENT
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Lincoln County

B. McCLELLAND
¥\ Nolary Pubiw - State of Nevada
"] Appontment Feconded n Washoa County

STATE OF NE lD,A T e No: 4:5129-2 - Expires. Decanber 7, 2004
COUNTY OF {{1a Jh -
This instrument was acknowledged befere me on June 0_2‘2 . 2001 by Roberi F.
Nielsen as General Partnerof ~ Calente | Associates, a Nevada limited parinership.
@/’Z@@()ﬁa/ﬂrg
NOTARY PUBLIC i
2. 7

My Commission Expires:

—

STATE OF CALIFORNIA .
COUNTY QF _$An farputi
Fedyn Al K]

|, _streesinmns , @ Notary Public in and for said County in said State, hereby
certify thathey Mad ecinyspa , whose nama as Authorized Agent of the Depariment of
Heousing and Urban Development, is signed to the foregoing instrument, and who is known
1o me, acknowledged before me on this day that, being informed of the conlents of the
instrument, thal hefshe, as such Authorized Agenl and with full authorily, executed the
same voluntarily as the act of said Department.

Given under my hand and official seal this the _7/  day of June, 2001.

Debosan greleilpe Zirvganea
ey, JOHN NICKOLAS MINIIRAS T NGFARY PUBLIC v

NGTER%MSJB?_EE:EEERMA a My Commission Expires: /s 37 2403
SAN FRANCISCO COUNTY =

Wy Comm. Expres March b, 2&)3[

Prepared by:
Chingiopher D Beil, Esquire
Womble Caryle Sandridge & Rice PLLC
1120 18th Street, NW
Washungton, DC 20036
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Lincoln Caounty

EXHIBIT A

LEGAL DESCRIPTION

All that certain dot, piece or parce! of land situate in the County of Churchill, State of Nevada,
described as follows:

Parcel A of the Parcei Map for Robert . and Mary Beth Erickson, William K. and Nancy K.
laness recorded March 31, 1988 under Document No. 171699, Official Records, Churchill County,
Nevada. Also shown on the map to suppon the annexation of certain lands to the City of Fallon,
Nevada, recorded January 17, 1980, under Document No. 170351, Official Records, Churchill
County, Nevada.
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Lincoln County

Culiente Rﬁlhuissum:c Apantments
- Calieme, Nevada
FHA Prpject No.: 125-35064

RIDER TO CONTINGENT REPAYMENT DEED OF TRUST
REGULATORY AGREEMENT 9246 FOR ¢
INSURED MULTI-FAMILY HOUSING PROJECTS
{Scction 231, Section 22 L{AW3Y/(d){4), Section 223(0, pursuant te Seftion 223(aX7)
With Section 8 Housing Assistance Payments Contracts)
{Participating in the Mark-to-Market Program)

TINS Rider is attached to and made a part of that certain REGULATORY AGREEMENT
dated June 25, 2001, (this “"Regulatory Agreement”) by and between CALIENTE ASSOCIATES, a
Nevada limited partnership (the "Owner"), and the SECRETARY OF 1HOUSING AND URBAN
DEVELOPMENT, WASHINGTON, D.C. (the "Secretary”).

RECITALS:

NOW, THEREFORE, in consideration of, and in exchange for, the making of a
mortgage restructuring loan ("MAHRA Resteucturing 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, appraved on 1027197, as amended), and the Repulations adopted by
the Secretary pursuant thereto, and other good and valuahle consideration, the receipt and
sufficiency of which are hereby acknowledgped, the parties hereto, for themselves and for their
respective successors and assigns, hereby agree that the terms of the Regulatory Agreement are
amended as follows:

1. Residual Reeeipts Account. Fromand after the date hercof, but only for so
long as the mongaged property is encumbered by the MAIIRA Restructuring Loan made
even date herewith, evidenced and/or secured by a Deed of Trust Restructuring Note and a
Deed of Trust Restructuring Deed of Frust andfor, if applicable, the Contingent Repayment
Note and a Contingent Repayment Deed of Trust, alf provisions in this Regulatory
Agreement, if any, requiring the Owner o maintain a residual receipts account or fund shall
be of no further force or effect.

2. Owner's Distributions. From and after the date hercof, but only for so long as
the mortgaged propery is encumbered by the MAIIRA Restructuring Loan made even date
herewith, evidenced and/or secured by a Deed of Trust Restruciuring Note and a Deed of
Trust Restructuring Deed of Trust, and/or, i applicable, the Contingent Repayment Note
and a Contingent Repayment Deed of Trust, all provisions in this Regulatory Agreement, if
any, regulating the amount and/or timing of distributions of assets, income or dividends to
the Owner shall be of no further force or effect; provided, howeve, that the foregoing shall
be subject to compliance by the Owner with all limitations as to distributions to 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 Paragraph 8 of this Regulatory Agreement.
Paragraph 8 of this Regulatory Agreement is hereby amended and revised to read as
follows: .

Owmer shall not without the writien approval of the Secretary:

M2IMRidertoRep Agmi-92465forMRMICRM Rev 0129/01
WASHINGTON 38358v2
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Lincoln County

: 2

(a) Transfer, assign, pledge, dispose of, encumber or all dw easements on
any of the mortgaged property. Any such trunsfer shall be only fo a person or
persons or corporation satisfactory to and approved by HUD, w‘l%o shall, by legal
and valid instrument in writing, to be recorded or filed in the sarpe recording
office in which conveyances of the praperty covered by the Deéds of Trust are
required to be filed or recorded, duly assume all obligations under this Agrecment
and under the Notes and Deeds of Trust. 8

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

(¢) Remodel, reconstruct, add 1o, or demolish any part of the mortgaged
property or subtract from any teal or personal property of the project excepl as
necessary Lo provide a reasonable accommodation or modification;

(d) Pay any compensation or make any distribution of income or other
assets of any kind except as provided in the Deed of Trust Restructuring Note or
the Contingent Repayment Note, as applicable;

(¢) Engage, except for natural persons, in any business or aclivity,
including the operation of any other project, or incur any liability or obligation nat
in relation with the project;

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

(g} Undertake sell-management, contract for management services, or pay
any management or supervisory fees or allowances oul of project funds above the
maximum permitted by the Sccretary,

{h) Reccive any fee or kickback from any managing agent, employee, or
other provider of goods or services.

4. Amendment and Revision of Paragraph {12} of this Regulatory Agreement.
Paragraph {12} of this Regulatory Agreement is hereby amended and revised to read as
follows:

{a) Ifthe Owner has or comes to have any nonpraject fuhds. all income
and other funds of the project shatl be segregated from any such funds of the
: Owner and segrepated from any funds of any other corporations or persons.
: Income and other funds pledged to the morgaged property shall be expended only
for the purposes of the mortgaged prapenty,

{b) Owner shall provide for the management of the project satisfactory to
HUD. Any management contract entered into by the Owner illVDlViIll, the project
shall contain a provision that it shall be subject {0 termination, without penalty
and with or without cause, upon wrilten request by HUD addressged to the Owner
and the management agent. Upon receipt of such request the Ovmer shall
immediaiely move o tenminate the contract within a period ornbt more than 30

MIMRidenioRep Agmi-924635forMRM/CRM. Rev.01/29/01
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days and shall make arrangements satisfactory to HUD for conti@uing proper
management of the project. ‘

(¢) Neither Owner nor its agents shall make any paymenls for services,
supplies or materials unless such services are actually rendered fbr the project or
such supplies or materials are delivered to the project and are reasonably
necessary for its operation. Payments for such services or mat%ls shall not
exceed the amount ardinarily paid for such services, supplies or paterials in the
arca where the services are rendered or the supplies or maleriul% furnished.

(4) The mortgaged property, equipment, huildings, plang, offices, devices,
books, apparatus, contracts, records, documents, and all other papers relating
thercto shal at all times be maintained in reasonable condition fér proper audit
and subject to examination and inspection at any reasonable time by HUD and its
duly authorized apents. Owner and its successars, assigns or its agents shall retain
copies of all writtcn contracts or other instruments which affect the mortgaged
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 shatl be kept in accordance with the requirements of 1HUD.

{H Within 90 days following the end of each fiscal year HUD shal! be
furnished with a complete annual financial repont based uponan examination of
the books and records of Qwner prepared in accordance with the requirements of
HUD, centified to by an officer of the Owner and, when required by HUD,
prepared and certified by a Certitied Public Accountant, or other person
acceptable 10 HUD.

(g) Althe request of HUD, its agents or desipnees, employees, or
attorneys, the Owner shall give specitic answers 1o questions tpon which
information is desired from time to time relative to the income, assets, liabilities,
conltracts, operation, and condition of the property and the status of the Deeds of
Trust and any other information with respect to the Owner or the mortgaged
property and of the project which may be requested.

(h) All rents and other receipts of the project shall be deposited in the
name af the project in a bank, whose deposits are insured by the FDIC, Savings
Assaciation Insurance Fund, or the National Credit Union Share Insurance Fund.
Such funds shall be withdruwn only in accordance with the provisions of this
Agreement for expenses of project. Any person receiving funds of the project
shall immediately deposit such funds in the project bank account 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 property in
trust.

(i) Owner shall at all times, if required by the laws of the jurisdiction,
maintain in full force and effeet a license 1o operate the project from the State
and/or other licensing authority. Owner shall lease any portions of the project
only on terms approved by 11UD. '

5. Amendment and Revision of Paragraph 16 (f) of the Regulatory

Agreement. From and afier the date hereof, but only for so long as the mortgaged property
is encumbered by the Deed of Trust Restructuring Note and a Deed of Trust Restructuring
Deed of Trust, or the Contingent Repayment Note and a Contingent Repayment Deed of
Trust, {a) the definitions and terms for “Surplus Cash” and “Residual Receipts”™ contained
in Sub-Paragraph 16 (f) of this Regulatory Agreement shall be referred o and defined as

M2MRidernaReg Apmt-92465forMRM/CR M. Rev. 0372911
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Lincoln County

“Surplus Cash,” and (b) definitions for “Capital Recavery Payments” aphd “Incentive

4

Pertormance Fee” shall be added, respectively, as Sub-Paragraphs 16. () and (0), and such

changes and additionat definitions shall read as follows:

]
|
16. () "Surplus Cash" shall mean, any cash remaining aﬁetJl

(1) the payment of: (i) All sums due or currently rcquﬁ ed to be paid under
the terms of (a) the mortgape or deed of trust andfor the note segurced thereby (“First
Deed of Trust™), if any, the lien for which is prior 1o the licn of the Deed of Trust
Restructuring Deed of Trast andfor the Contingent Repaymen{ Peed of Trustand
the Deed of Trust Restructuring Note and, if applicable, Cnmlh pent Repayment
Note secured thereby, ard, (b) if applicable, subordinate FHA jnsured or HUD held
mortgages with cash Now priority (“Priority Cash Flow Indebigdness”) 1o the Deed
of Trust Restructuring Note and Contingent Payment Note; (i) jall amounts required
"t be deposited in the reserve fund for replacements; (iif) all ofjer obligations of the
morigaped property other than the First Deed of Trust and Priofity Cash Flow
Indebiedness, unicss fums for payment are set aside or deferment of payment has
been approved by the Secretary, (iv) the Capital Recovery Payments, as defined and
set forth herein, and (v) the annual Incentive Performance Fee, §f any, as defined and
set forth hercin; and

(2) the segregation of: (i) an amount equal to the agprepate of all special
funds {including a Section 8 Recapture Agreenient Escrow Fund, if applicable)
required to he maintained by the project; and (ii) all fenant security deposits held.

16 {n) “Capital Recovery Payment(s)” mean the monthly payments, or,
if no cash exists for the payment thereof, the monthly accrualg, each in the amount
of $313.17 per month, for 84 months. to reimburse the Ownet, with interest, for
the capital-contributions made by Owner as a part of the MAJIRA Restructuring
Loan transaction. The payment pmwsmns for the Capital R:bovery Payments
and the conditions therefor are contained in this Rider.

16. (0) “Incentive Performance Fec” means the nmiuai non-accruing fee
which may be payable to the Owner 10 recognize imputed Ov\. ner equity and
provide an incentive for operating efliciencies.

6. Additional Expenditures. From and after the date hereof, but only for so long

as the morigaped property is encumbered by the Deed of Trust Restragturing Note and a
Deed of Trust Restructuring Doeed of Trust, and the Contingent Rmpaﬂncnl Note and a
Contingent Repayment Deed of Trust:

a. Subject to available cash, the Capital Recovery Paymentsishall be received
monthly by Owner, provided, however, the Owner may not rkceiw: the monthly
Capital Recovery Payment unless (i) all Project expenses are|paid (including
accrued payables for which payment isdue from the previous year's audited
financial statements), {it) there are no outstanding sums due Imdcr either the First
Deed of Trust or, if applicable, Priority Cash Flow Indebtedniess, (iii) the
montgaged property is in acceptable physical condition to li:jlf), as evidenced by
at least a 60 rating from HUDs Real Estate Assessment Cenler (or some other
comparable determination of physical condition as elected by 11UD) unless Owner
and HUD have mutually agreed to Owner’s proposal (o cure eficient mortgaged
property condition(s), (iv) all HUD audit or management findings are resolved in
a manner accepiable to HUD, and (v) there is no default under the Regulatory
Agreement, as amended by this Rider, or any other documengs which evidence or
secure the First Deed of Trust, the MATIRA Restructuring Lpan, or any other
permitted encumbrance on the mortgaged property (all of theg foregoing items (i)
through (v) are collectively referred to as "*Capital Recovery Payment
Conditions™). In the event that (a) any of the Capital Recovery Paymem

M2MRideroRepApmi-92465forMRMICRM . Rev. 0329901 |
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5
Conditions have not been satislied, as determined by [1UD, the Capital Recovery
Payments shall not be made, bul they shall acerue, without addifipnal interest,
untit HUD determines that they may resume, and (b) cash is insg{ficient to pay
Capital Recovery Payments, as determined by TIUD, after HHUDS'§ review of the
Owner's audited annual financial statement, the Capital Recovegy Payments shall
not be made, but they shall accrue, without additional interest, u
annual review by HUD of the Owner’s audited annual ﬁnancialE
confirms, as determined by HUD, that there is sufficient cash the
resume the Capita] Recovery Payments. HUD's determination
amount of cash then available 1o the Owner for payment loward‘

{cment
available to

Recovery Payments; and

bh. The Incentive Performance Fee may be received annually by Owner in the
amount of three percent (3% of the Effective Gross Incame derived from the
morgaged property. The Effective Gross Income equals all rental and other
income that is realized annually through the operations of the mgnigaged property.
The Incentive Performance Fee is payable, if at all;after HUD ¢ nciudes that (1)
all Project expenscs have been paid (including, without limilati(in, any accrued
payables for which payment is due from the previous year's audjted financial
statements), (i) there are no outstanding sums due under cither the First Deed of
Trust or, if apphcable, Priority Cash Flow Indebtedness, (1ii} thelmongaged
property is in acceplable physical condition w0 1IUD, as cvidcn? by at least a 60
rating from HUM's Real Estate Assessment Cenlter (or some othgr comparable
determination of physical condition as elegted by HUD) unless Qwner and HUD
have mutually agreed to Crwner's proposal to cure deficient mo jpaped property
condition(s), (iv)-all HUD audit or management findings are re:I)lved in a manner
acceptabile to 11UD, (v) all monthly Capital Recovery Payments/have been
received by the Owner, and (vi) there is no default under the Reéulalory
Agreement, as modified by this Rider, or any other documents Which evidence or
secure the First Deed of Trust; the MAHRA Restructuring Loan, or under any
other permitied encumbrance on the mortgaged property (all of the foregoing
ftems (i) through (vi) are collectively referred 10 as “Incentive Performance Fee
Conditions™). In the event any of the Incentive Performance Fep Conditions have
not been satisfied, the Incentive Performance Fee for that year shall neither be
paid nor accrue. :

. 1IUD will be deemed to have conctuded that the Capital Recpvery Payment
Conditions and Incentive Performance Fee Conditions have bedn conditionally
satisfied, without prejudice, however, to any of HUD's rights anLd/or remedies
under this Regulatory Agreement or otherwise, or HUD's right fo assert and
pursue such Tights and/or remedies, if 11UD has failed, within 60 days after HUD's
receipt of the Owner's annual financial statement, 10 object to the payment of the
Capitat Recovery Payment and/or Incenlive Performance Fee.

7. Release Regulatory Agreement. The Secretary hereby agregs that, upon the

request of the Owner made onvor after the date of either the maturity or firepayment of the
MAHR A Restructuring Loan made of even date herewith, evidenced anfllor secured by a
Deed of Trust Resticturing Note and a Deed of Trust Restructuring Detd of Trust and/or,
i applicable, the Contingent Repayment Note and a Contingent Repayment Deed of Trust,
the Secretary shall execute a recordable instrument approved by the Secfetary for purposes
of releasing this Regulatory Agreement of record, All costs and expensés relating to the
preparation and recording of such release shall be paid by the Owner, :

8. lMeadings. The headings and titles 1o the sections of this Ri r to this

Regulatory Agreement are inserted for convenience only and shalt not deemed a part
hereof nor affect the construction or interpretation of any provisions he&of.
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WITNESS: ‘ OWNER:

~ CALIENTE ASSOCIATES,
a Nevagla limited partnership -

m-hLbb\,u . By: /(./L"'" ; ——
Nanfpd Robert Nielsen :
Title: General Partner
Date:_ (2 — bt

[

[Intentionally Blank}
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WITNESS:

SECRETARY OF HOUSING AND URBAN
DEVELOPMENT ACTING BY AND THROUGH
TIIE DIRECTOR OF THE OFHICE OF
MULTIFAMILY HOUSING ASSISTANCE
RESPRUCIYRING i

By: Ny
uthorized Agent (24}
WARY ARNE COTTMEVER
OMI{AR Wiestern Regional€a{fieacion GRECIOR
e
Date: o yd
rd

FLED
manscnaomnms‘,o’
ST_AMERICAN TITLE

ds 2001
AT—-M"?ESM’f ]2 oreLoex
“BH_MWGOR_ 155 oF ormcac
RECORDS ¢ o139

gu«rv REGOROER]
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