?

ANDERSON %ﬁﬁf KREIGER 110

Davin L. WIENER
dwiener({@andersonkreiger.com
Direct phone: 617-621-6570
Direct fax: 617-621-6670

May 18, 2011

BY FEDERAL EXPRESS
Melissa Robbins, Esq.
Deschenes & Farrell, P.C.

1 Billerica Road
Chelmsford, MA 01824

Re: Towne School

Dear Melissa:

Enclosed please find executed originals of the following documents signed by the Town of
Acton being delivered in connection with the closing of the construction financing for the
affordable housing development at 2 Charter Road, Acton, Massachusetts (the “Project™) to be
undertaken by Common Ground Development Corporation (“CGDC”) and Towne School

Limited Partnership (the “Partnership”):
L. Affordable Housing Restriction (three (3) originals; to be recorded);
2. Tax Credit Regulatory Agreement (three (3) originals; to be recorded);

3. Ground Landiord Estoppel (three (3) originals);

4. Tri-Party Agreement among the Town, Acton Community Housing Corporation
(“ACHC”) and CGDC (three (3) originals; also includes original signature of

ACHC);

5. Assignment, Assamption, and Third Amendment of Lessee’s Interest in Old High

School Commons Lease (three (3} originals);

6. Memorandum of Lease Amendment (three (3) originals; to be recorded);

7. Tri-Party Agreement among the Town, Enterprise Bank & Trust and the
Partnership (three (3) originals; executed by the Planning Director for Town of

Acton}; and

8. Record Vote of the Acton Board of Selectmen (two (2) originals; to be recorded).
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Melissa Robbins, Esq.
May 18, 2011
Page 2 of 3

Also enclosed are the following documents signed by the Chairman of the Acton Zoning Board
of Appeals:

1. Regulatory and Use Agreement (three (3) originals; to be recorded); and

2. Release of Zoning Board of Appeals, which is attached to the Tri-Party
Agreement among the Town, Enterprise Bank & Trust and the Partnership {three
(3) originals; to be recorded).

All of the documents described above and enclosed herewith are referred to herein as the
“Closing Documents.”

You are hereby instructed to hold the Closing Documents in escrow in accordance with the terms
of this letter.

Please provide the following documents for my approval:
(a) Exhibit A to the Affordable Housing Restriction; and
) Exhibit A to the Regulatory and Use Agreement.

Upon my approval of the foregoing, you are authorized to:

(a) Date each of the Closing Documents with the date of the closing of the financing
transaction;

(b)  Add the date of the Assignment, Assumption, and Third Amendment of Lease to
the blank on the first page of the Memorandum of Lease Amendment; and

(¢}  Attach the approved Exhibit As to the Affordable Housing Restriction and
Regulatory and Use Agreement.

Upon your receipt of the signatures of each of the other parties to the Closing Documents, please
email to me, Stephen Anderson and Stephanie Banos PDF copies of the fully executed Closing
- Documents.

Upon satisfaction of the foregoing conditions and receipt of such fully executed copies, we will
email to you authorization to release the Closing Documents from escrow. You can then proceed
to record in the Middlesex South District Registry of Deeds those documents that are specified
above for recording and deliver the Closing Documents to the appropriate parties.

With respect to the Tri-Party Agreement among the Town, Enterprise Bank & Trust and the
Partnership and the Regulatory and Use Agreement, we will agree to release such documents
from escrow in advance of the closing of the financing transaction provided we have received a
PDF of the fully executed copies of such documents (including an approved Exhibit A to the
Regulatory and Use Agreement).
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Melissa Robbins, Esq.
May 18, 2011
Page 3 of 3

Promptly following the closing of the financing transaction, kindly send to me by overnight mail
(A) one (1) fully executed original of each Closing Document {exclusive of the Vote of the
Board of Selectmen) and (B) a check in the amount of $5,000.00 payable to ACHC, as escrow
agent, pursuant to the Tri-Party Agreement among the Town, ACHC and CGDC, which I will

forward to ACHC.,

Please contact me with any questions.

David L. Wiener

Enclosures

cc: Steve Ledoux (by email, w/ enclosures)
Roland Bartl (by email, w/enclosures)
Stephen D. Anderson (by email, w/enclosures)
Stephanie L. Banos (by email, w/enclosures)

TADI29873.% } C‘D
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AFFORGAB

DATE: Asof May ___ , 2011
GRANTOR:

PROPERTY NAME:

TOTAL NUMBER OF UNITS:

TOTAL NUMBER OF RESTRICTED UNITS:

NUMBER OF HIGH MODERATE INCOME UNITS (110% AMI):!
NUMBER OF MODERATE INCOME UNITS (80% AMI):
NUMBER OF LOW INCOME UNITS (60% AMI):

NUMBER CF VERY LOW INCOME UNITS (50% AMI}):
NUMBER OF EXTREMELY LOW INCOME UNITS (30% AMI):
NUMBER OF HOME ASSISTED UNITS:

PROPERTY ADDRESS:

T
MassDoc@

LE HOUSING RESTRICTION

Towne School Limited Partnership
Otd High School Commons
15

3 Charter Read
Acton, Massachusetts

AFFORDABILITY TERM: The pericd commencing as of the date hereof and terminating on
the date which is fifty (50) vears from the date of issuance of an
Occupancy Permit for the Project (subject to extension of one or
more of the Loans to which this Restriction reiates, as set forth
below); however, the term of the CBH Program shall be thirty (30}
years, which may be extended for additional periods of up to
ten (10) years (the "CBH Affordability Term™) per the CBH

Regulations and the CBH Note.

Numbers in parentheses are the percentage of median income for the Area (AMI, as defined below),

adjusted for family size, as determined from time to time by HUD (as defined below) pursuant to

Section 8 of the United States Housing Act, as amended.

© 2006 Massachuseits Hoasing Partnerskin



Masz/[lg@w
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This Affordable Housing Restriction (this "Restriction") is granted by the undersigned Grantor, a
Massachusetts limited partnership having a mailing address of ¢/o Community Teamwork Inc., 167
Dutton Street, Lowell, Massachusetis 01852, for the benefit of The Commonwealth of Massachusetis
acting by and through the Department of Housing and Community Development having a mailing
address of 100 Cambridge Street, Suite 300, Boston, Massachusetis 02114-2524 ("DHCD"); The
Commonwealth of Massachusetts, acting by and through the Department of Housing and Community
Development under the Affordable Housing Trust Fund Stafute, M.G.L. c. 121D, by the Massachuseits
Housing Finance Agency ("MHFA"), as Administrator, having an address at One Beacon Street, Boston,
Massachusetts 02108 {"AHT"); and Community Economic Devejopment Assistance Corporation, a body
politic and corporate, duly organized and existing in accordance with Chapter 408 of the
Massachusetts General Laws with an office at One Center Plaza, Suite 350, Boston, Massachusetts
02108 ("CEDAC").

BACKGROUND

A. The Grantor holds or will acquire a leasehold interest in the Property pursuant to a Lease
dated December 18, 2006 with the Town of Acton as lessor (the “Ground Lessor”), as
such Lease has been subsequently amended and assigned to Grantor, and intends to
rehabilitate a 15-unit rental housing development, consisting of one residential building, at
the Property (the "Preject™).

B, As a condition of the Loan, the Grantor and the Ground Lessor have agreed that this
Restriction be imposed upon the Property as a covenant running with the land and binding
upon any successor to the Grantor, as owner thereof, and the Ground lessor, as
applicable,

RESTRICTIONS

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hereby acknowiedged, the Grantoer hereby covenants as follows:

1. Definitions. Capitalized terms used herein are defined herein and in Exhibit D attached
hereto.
2. Use Restrictions. The Properiy shall be reserved and used for the Permitted Uses and for

no other purpose. The Restricted Units shall include at least 3 one-bedroom Uniis, 9 two-
bedroom Units and 3 three-bedroom Units. Eleven of the Restricted Units shall be deemed to be
assisted under the HOME Program ("HOME Assisted Units") provided that certain of the provisions
of the HOME Program may cease to be effective 20 years after the completion of the Project as more
fully set forth in Section 5.4 of the Loan Agreement between Grantor as Borrower and The
Commonwealth of Massachusetts, acting by and through the Depariment of Housing and Community
Development under the Affordable Housing Trust Fund Statute, M.G.L. ¢.121D, by the Massachusetts
Housing Finance Agency, as administrator for itself and as agent for the other Participating Lenders.
Such HOME Assisted Units may also constitute Restricted Units with respect to other programs
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hereunder. The Properiy also shall include at least two (2) Units accessible te individuals with
mobility impairments and at least one (1) additional Unit accessible fo individuals with sensory
impairments. Each Unit shall contain complete facilities for living, sleeping, eating, cooking and
sanitation which are to be used on other than a transient basis. Each Unit shall meet the housing
quality standards set forth in the requlations of HUD at 24 C.F.R. §982.401 or any successor
thereto, the accessibility requirements at 24 C.F.R. Part 8 or any successor theretc (which
implement Section 504 of the Rehabilitation Act of 1973) and, if applicable, the design and
construction requiremnents of 24 C.F.R. §100.205 or any successor thereto {which implement the
Fair Housing Act). The Grantor shall at all times maintain a social service program administered
by a social service provider acceptable to the Holders. Throughout the term hereof, the Grantor
shall maintain the Property and the Improvements in good, safe and habitable condition in all
respects and in full compliance with all applicable laws, by-laws, rules and regutations of any
governmental (or quasi-governmental} body with jurisdiction over matters concerning the
condition of the Property.

3. Occupancy Restrictions. The following restrictions shali apply during the period
commencing with the first date on which any Units are occupied and continuing for the halance of
the term of this Restriction, subject always to any applicable rent restrictions of the federal low-
income hausing tax credit program under Section 42 of the Internal Revenue Code of 1986, as
amended, and any provisicn herein that conflicts with the requirements of the federal low-income
housing tax credit program shail be suspended so long as the restrictions under the federal low
income housing tax credit program are in effect.

A. Low Income Units. At least 9 of the Units of the types shown on Exhibit C attached
hereto shall be leased exclusively to Low Income Families {("Low Income Units"}., The
monthly rent charged to a Family occupying a Low Income Unit shall not exceed the lesser
of Fair Market Rent or an amount equal to (x} one-twelfth of thirty percent {(30%) of sixty
percent {60%) of the Bedroom Adjusted AMI, minus (y) if applicable, an allowance
established by the Holders for any utilities and services (excluding telephone) to be paid
by the occupying Family. A Family whe resides in a Restricted Unit, who gqualified as a
Lew Income Family at the time of such Family's initial occupancy at the Property and
whose Household Income exceeds sixty percent (60%), but does not exceed eighty
percent (80%) of the Family-size Adjusted AMI, shall confinue to be treated as a Low
Income Family and the foregoing maximum rent shall continue to apply to such Family. A
Family who resides in a Restricted Unif, who qualified as a Low Income Family at the time
of such Family's initial occupancy at the Property and whose Household Income exceeds
eighty percent (80%) of the Family-size Adjusted AMI, shall, from and after the expiration
of the then-current term of such Family's lease, no longer be treated as an income-
qualified Family and must pay as monthly rent the Over-income Rent.

B. Very Low Income Units. At least 4 of the Units of the types shown on Exhibit C attached
hereto shall be leased exclusively to Very Low Income Families ("Very Low Income Units™)
at least two of which shall only be PCE’s, subject to Section 3.H. below. The monthly rent
charged to a Family occupying a Very Low Income Unit shall not exceed the lesser of Fair
Market Rent or (x} one-twelfth of thirty percent (30%) of fifty percent (50%) of the
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Bedroom Adjusted AMI, minus (y) if applicable, an allowance established by the Holders
for any utilities and services (excluding telephone) to be paid by the occcupying Family. A
Family who resides in a Restricted Unit, who qualified as a Very Low Income Family at the
time of such Family's initial occupancy at the Property and whose Household Income
exceeds fifty percent {50%), but does not exceed eighty percent (80%), of the Family-size
Adjusted AMI, shall, from and afier the expiration of the then-current term of such
Family's lease, he treated as a Low Income Family, and must pay as monthly rent the
lesser of (X) the maximum amount payable by the Family under the laws of the
municipality in which the Property is located or of The Commonwealth of Massachusetts,
(v) one-twelfth of thirty percent {30%) of sixty percent (60%) of the Bedroom Adjusted
AMI (minus, if applicable, an allowance established by the Holders for any utilities and
services [excluding telephene] fe be paid by the occupying Family} or (2} the comparable
market rent for the Family’s Unit. A Family who resides in a Restricted Unit, who qualified
as a Very Low Income Family at the time of such Family's initial occupancy at the Property
and whose Household Income exceeds eighty percent (80%) of the Family-size Adjusied
AMI, shall, from and after the expiration of the then-current term of such Family's iease,
no longer be treated as an income-gqualified Family and must pay as monthly rent the
Ovar-incame Rent.

C. Extremely Low Income Units. At ieast 2 of the Units of the types shown on Exhibit C
attached hereto shall be leased exclusively to Extremely Low Income Famifies ("Extremely
Low Income Units"}. The monthly rent charged to a Family occupying an Extremely Low
Income Unit shall not exceed the lesser of Fair Market Rent or {x) one-twelfth of thirty
percent {30%} of thirty percent (30%) of the Bedroom Adjusted AMI, minus {y) if
applicable, an aliowance established by the Holders for any utilities and services
{excluding telephone) to be paid by the occupying Family, provided that, with respect to a
PCE who qualifies as an Extremely Low Income Family and whose Household Income is not
more than fifteen percent (15%) of the Family-size Adjusted AMI, the PCE shall not he
reguired to pay as a contribution towards rent more than {x} one-twelfth of thirty five
percent (35%) cof fifteen percent (15%} of the Bedrcom Adjusted AMI, minus (y) if
applicable, an aliowance established by the Holders for any utilities and services
{excluding telephone) fo be paid by the occupying Family. A Family who resides in a
Restricted tnit, who qualified as an Extremely Low Income Family at the time of such
Family's initial occupancy at the Property and whose Household Income exceeds thirty
percent (30%), but does not exceed fifty percent (50%) of the Family-size Adjusted AMI,
shall continue to be treated as an Extremely Low Income Family buf, from and after the
expiration of the then-current term of such Family's lease, must pay as manthly rent the
Over-income Rent. A Family who resides in a Restricted Unit, who qualified as an
Extremely Low Income Family at the time of such Family's initial occupancy at the
Property and whose Household Income exceeds fifty percent (50%), but does not exceed
eighty percent (80%), of the Family-size Adjusted AMI, shall, frem and after the expiration
of the then-current term of such Family's lease, be treated as a Low Income Family and
must pay as monthly rent the lesser of (x) the maximum amount payable by the Family
under the laws of the municipality in which the Property is located or of The
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Commonwealth of Massachusetts, (y} one-twelfth of thirty percent {30%) of sixty percent
(60%) of the Bedroom Adjusted AMI (minus, if applicable, an allowance established by the
Holders for any utilities and services fexcluding telephone] to be paid by the occupying
Family) or {z) the comparable market rent for the Family’s Unit. A Family who resides in a
Restricted Unit, who qualified as an Extremely Low Income Family at the time of such
Family's initial cccupancy at the Property and whose Household Income exceeds eighty
percent (80%) of the Family-size Adjusted AMI, shall, from and after the expiration of the
then-current term of such Family's lease, no longer be treated as an income-qualified
Family and must pay as monthly rent the Over-income Rent.

D. Applicable Lease Term, Change of Status. References in the foregoing provisions of the
"then-current term of such Family's lease" shali refer to the term of the lease or
occupancy agreement in effect on the date of the required delivery of the income
certification that reflects (or that, it duly delivered, would have reflected) the applicable
increase in such Family's income. If, with the Holders' consent, the Grantor does not
require that a lease be signed for a Restricted Unit {e.g., a property providing short-term
transitional housing}, the provisions set forth above shall apply, except that the applicable
date on which a Family's income-qualified status and/or applicable rent restriction is
modified shall be the first day of the month that is at least thirty (30) days following the
date of the required delivery of the income certification that reflects (or that, if duly
delivered, would have reflected) the applicable increase in such Family's income.

E. Federal or State Rental Subsidy. FExcept with respect to HOME Assisted Units, if a
Restricted Unit or the Family occupying such Unit receives federal or state rental subsidy,
then the Family's contribution towards rent shali be the contribution allowable under the
federal or state rental subsidy program and the maximum rent (l.e., tenant contribution
plus rental subsidy} shall be the rent allowable under the federal or state rental subsidy
program. In the case of HOME Assisted Units, If a Restricted Unit receives federal or state
project-based rental subsidy and the occupying Family qualifies as a Very Low Income
Family and pays as a contribution towards rent not more than thirty percent (30%) of
one-tweifth of the Family's Household Income, then the maximum rent {i.e., fenant
contribution plus rental subsidy) shall be the rent allowable under the federal or state
rental subsidy program.

F. Next Available Unit Rule. If at any time fewer than the required number of Units are
leased, rented or occupied by Extremely Low Income Families, the next available Units
shall aill be leased, rented or otherwise made available to Extremely Low Income Families
until the required number of Units cccupied by Extremely Low Income Families is again
obtained. Subject to the foregoing, if at any time fewer than the required number of Units
are leased, rented or occupied by Very Low Income Families, the next available Units shall
all be leased, rented or otherwise made available to Very Low Income Familfes until the
required number of Units occupied by Very Low Income Families is again obtained.
Subject to the foregoing, available Units shall be leased, rented or otherwise made
available to Low Income Families. The foregoing provisions shall be applied so as to
maintain a mix of Restricted Units that is comparable in size, features and number of
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bedrooms to the originally designated Restricted Units (i.e., a Unit will not be considered
an available Unit for purposes of this Paragraph if classification of such Unit as a Restricted
Unit would cause the then current mix of Restricted Units to no longer be comparable to
the original mix of Restricted Units descrnbed in Section 2 above and as shown on Exhibit
Q).

G. CBH Rents. Notwithstanding the foregcing, a PCE occupying a Resfricted Unit shall not be
required to pay as a contribution towards rent more than (x) one-twelfth of thirty-five percent
(35%) of the greater of (i) the PCE's Household Income as recertified annually and (i) fifteen
percent (15%) of the Bedroom Adjusted AMI, minus (y) if applicable, an ailowance established
by the Holders for any utilities and services {(exctuding telephone) to be paid by the PCE.

H. Persons Certified Eiigible. If at any time fewer than two (2} Units at the Property are
leased, rented or occupied by PCEs, then the Grantor shall immediately notify EOHHS of
the shortfall in PCEs at the Property {ga "CBH Unit Shortfall"). At any time when there is a
CBH Unit Shortfall at the Property, the Grantor shall notify EOHHS of each vacancy of a
Restricted Unit at the Property, including the vacancy that gave rise to the CBH Unit
Shorifall (a "Vacancy Notice") and each such Unit shall be made available for leasing to a
PCE unti! the required number of Units occupied by PCEs is again obtained. Upon receipt
of a Vacancy Notice, EQHHS shall refer to the Grantor a PCE for whom the Unit is
appropriate, taking intc account the number of bedrooms and the accessibility or
adaptability of such Unit. Grantor shall not refuse to accept a PCE as a tenant on the
grounds that such PCE's income is inadequate. If EOHHS does not refer a PCE within 60
days after receipt of a Vacancy Notice, the Unit that was the subject of the Vacancy Notice
may be re-rented by the Grantor te an income-quatified Family who is not a PCE. If at any
time either (x} EOHHS is no [oenger able or wiliing to refer PCEs to the Property because of
a change in CBH program needs with respect to the Preperty, (y) EQHHS fails to refer a
PCE to the Grantor in response to two Vacancy Notices within a one-year period or (z) a
CBH Unit Shortfall exists at the Property for a one-year period, the Grantor will promptly
notify CEDAC. In such event, the Grantor and CEDAC will meet and consult in good faith
with EOHHS to address such situation and, if appropriate, to identify an appropriate
eligible population acceptable to CEDAC for such Units, consistent with the then applicable
CBH Regulations and CBH Guidelines.

4, Rent Schedule. Projected initial monthly maximum rents Including utilities for all
Restricted tUnits shall be as set forth in Exhibit B attached hereto. Notwithstanding the rent
restrictions set forth in Section 3 above, the maximum monthly rent permitted to be charged for a
Restricted Unit at any particular income level is not required fo be lower than the maximum rent
applicable at such income level pursuant to Exhibit B, regardless of changes in fair market rents
or In median income over time (subject only to the restrictions applicable in the event of any
federal or state subsidy, as set forth in Section 3 above). Rents for Restricted Units shall not be
increased above applicable maximums without all Holders' prior written approval of a specific
request by the Grantor for a rent increase, except for increases implemented in accordance with
an annual schedule of maximum rents and allowances issued by DHCD. Notwithstanding the
foregoing, rent increases shall be subject to the provisions of outstanding leases and shall not bhe
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implemented without at least thirty (30) days' prior written notice by the Grantor to all affected
Residents and notwithstanding any provision in a lease or occupancy agreement to the contrary,
in the event of any increase in the rent payable by such Residents in connection with an increase
in the income of such Residents, consistent with the terms hereof, the Residents shall have the
right to terminate their lease or occupancy agreement by written notice to the Grantor delivered
within such thirty-day period.

5.

Resident Selection,

Nondiscrimination. The Granior shali not discriminate on the basis of race, creed, color,
sex, age, handicap, marital status, sexual preference, national origin or any other basis
prohibited by law in the lease, use and occupancy of the Units or in connection with the
employment or application for employment of perscns for the operation and management
of the Units. The Grantor shall not discriminate against, or refuse to lease, rent or
otherwise make available the Units tg, a helder of a certificate or voucher under the
Federal Rental Certificate Program or the Federal Rental Voucher Program or a holder of a
comparable document evidencing participation in a HOME Program tenant-based
assistance program because of the status of the prospective tenant as a holder of such
certificate, voucher or comparable HOME Program tenant-based assistance docuiment,

Selection Policies. The Grantor shall adopt and submit to the Holders for approval
resident selection policies and criteria for the Restricted Units that:

{i) Are consistent with the purpose of providing housing for a Low Income Family, a
Very Low Income Family or an Extremely Low Income Family, as defined befow and
required herein;

(i  Are reasonably related to eligibility of prospective tenants under the Programs and
to the prospective tenants' ability to perform the obligations of the Grantor's form
lease;

{iii) Give reasonable consideration to the housing needs of Families that would have
preference under Section 6(c)(4)(A) of the United States Housing Act of 1937 (42
U.S.C, §1437 et seq.); and

(iv) Provide for (x) the selection of Residents from a written waiting list in the
chronclogical crder of their application, insofar as practicable, and (y) the prompt
written notification to any rejected applicant of the grounds for any rejection.

The Grantor shall also provide the Holders with an affirmative marketing plan acceptable to ail
Holders. The affirmative marketing pian must comply with all applicable statutes, regulations
and executive orders, with all Holders® affirmative marketing requirements and with DHCD’s
directives reflecting the agreement between DHCD and HUD in the case of NAACP, Boston
Chapter v. Kemp, The approved markeating plan and the approved resident selection policies
and criteria shall be adhered to in every respect and any changes thereto shall be subject to
the prior written approval of the Holders. The Grantor shalt list vacancies in Restricted Units in
the MassAccess Housing Registry at http://www.massaccesshousingregistry.org.
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6. Lzase Form. The Granter shall not inciude in any lease for a Restricted Unit any of the
following provisions:

A. Agreement by the fenant to be sued, to admit guilt or to a judgment in favor of the
Grantor in 2 lawsuit brought in connection with the lease.

B. Agreement by the tenant that the Grantor may take, hold, or sell personal property of
household members without notice to the tenant and a court decision on the rights of the
parties. This prohibition, however, does not apply to an agreement by the tenant
concerning disposition of personal property remaining in the Unit after the tenant has
moved out of the Unit. The Grantor may dispose of such personai property in accordance
with state law.

C. Agreement by the tenant not to hold the Grantor or the Grantor's agents legally
responsible for any action or failure to act, whether intentional or negligent.

D. Agreement of the tenant that the Grantor may institute a lawsuit without notice to the
tenant.

E. Agreement by the tenant that the Grantor may evict the tenant or household members
without instituting & civil court proceeding in which the tenant has the opportunity to
present a defense, or before a court decision on the rights of the parties.

Agreement by the tenant to waive any right to a trial by jury.

G. Agreement by the tenant to waive the tenant's right to appeal, or to otherwise challenge
in court, a court decision in connection with the lease.

H. Agreement by the tenant to pay attorney's fees or other legal costs even if the tenant wins
in a court proceeding by the Grantor against the tenant. The tenant, however, may be
obligated to pay costs if the tenant loses.

All leases for Restricted Units shall be consistent with the requirements set forth herein, shall be
on a form reasonably approved by the Hoiders, shall be for terms of not less than one {1) vear
(uniess a shorter term is specified by mutual agreement between the Resident and the Grantor,
subject to the Holders' program requirements) and shall require tenants to provide information
required for the Grantor to meet its reporting requirements hereunder. The Grantor may not
terminate the tenancy or refuse to renew the lease of an occupant of a Restricted Unit except (i)
for serious or repeated violation of the terms and conditions of the lease; {ii} for violations of
applicable federal, state or local law; {iii} for completion of the tenancy period for transitional
housing; or {iv} for other good cause. Any termination or refusal to renew must be preceded by
not less than thirty {30) days by the Grantor's service on the tenant of a written notice specifying
the grounds for the acticon.

7. Transfer Restrictions. The Grantor shall not sell, transfer, convey, rent {except for
leases or occupancy agreements made in connection with the Permitted Uses that are
substantially in the form approved by the Holders), encumber as security for financing, or in any
other way exchange all or any portion of the Property nor shall the Grantor permit the sale,
transfer or pledge of any direct or indirect interests in the Grantor, without the express written
permissien of the Holders, which consent shall not be unreasconably withheld or delayed with
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respect to any transfer to Cemmon Ground Development Corp. (the "Sponsor”) or any entity
wholly owned and controlled by the Sponsor pursuant to the Right of First Refusal dated of even
date herewith granted to the Sponsor by the Granteor, provided that at the time of exercise of
such Right of First Refusal (i} ne Event of Defauilt, or event or condition which with the giving of
notice or passage of time or both would constitute an Event of Default, is then ocutstanding
hereunder or under any of the Loans; (ii) the Sponsor or such other enfity designated as
transferee is an eligible borrower under all applicable Statutes, Regulations and Guidelines as then
in effect; (iii) the Sponsor or such other entity is in good standing with all Holders and in each
Holder's reasonable discretion has sufficient financial capability and experience with affordable
housing similar to the Property to perform the obligations of the Grantor; (iv) the Sponsor or such
transferee agrees in writing to be bound by and perform ail of the terms and conditions hereof;
(v} such transfer is permitted by the holder of all loans secured by the Property and {vi} the
Grantor gives to all Holders no less than thirty (30) days’ prior written notice of any such
nroposed transfer. Without limiting the generality of the foregoing, the Permitted Encumbrances
are hereby approved by the Holders. Any sale, transfer or other disposition (each, a "transfer") of
all or any part of the Property shall further be subject to the Purchase Option and First Refusal
Right, as described below, and to such further terms and conditions with respect thereto as may
be set forth in the CBH Statute, the CBH Regulations, and the CBH Guidelines. Upon reguest by
the Grantor, DHCD shall sign a certificate, in form and substance reasonably acceptable to DHCD,
stating whether, as of a specified date, any Purchase Option or First Refusai Right in favor of
DHCD remains in effect, or has been exercised, terminated, waived or assigned, and otherwise
conforming with the certification requirements described below. No transfer of all or any part of
the Praperty te any party other than DHCD or its assignee shall be consummated unless and until
(i} the period for the exercise of all Purchase Options and/or First Refusal Rights, as applicable,
shall have expired without DHCD’s exercise of rights thereunder or (ii) DHCD shall have
unconditicnally waived its rights thereunder in writing. Notwithstanding the foregoing: (i) the
timited partner interest of Grantor held by Massachusetts Housing Investment Corporation (the
"Investor") may be transferred to an entity in which the Investor or an affiliate of the Investor is
the majority owner, provided that the Holders receive notice of such transfer and (ii) the
Grantor's limited partner may remove and replace the general pariner of the Grantor in
accordance with the provisions of the Grantor's partnership agreement upon the consent of the
Holders, which consent will not be unreasonably withheld, conditioned or delayed.

8. CBH Purchase Option.

A. Upon the expiration of the CBH Affordability Term (as defined in Section 10 below), DHCD
shall have the right to purchase the Grantor’s interest in the Property from the Grantor,
subject to this Restriction, at a price egual to the then-current appraised value of the
Property, less the total outstanding balance, at the time of such purchase, of all principal,
interest and any other charges payable under the CBH loan, and any and ali other
outsianding cbligations of the Grantor with respect thereto {the "Purchase Option"), by
delivering written notice to the Grantor of its election to exercise the Purchase Option by
or before the date that is one hundred twenty (120) days after the expiration of the
Affordability Term (the "Option Exercise Deadline"). If DHCD shall have failed to deliver
such written notice of ifs election to exercise the Purchase Option to the Grantor by the
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Option Exercise Deadline, DHCD shall be deemed to have unconditionally waived the
Purchase Option, and the Purchase Option shall automatically terminate, and shall have no
further force or effect.

B. DHCD shall have the right at any time to assign its rights under this Purchase Option to a
qualified developer selected by DHCD in accordance with the CBH Statute and CBH
Regulations, and effective as of any such assignment, all rights and obligations of DHCD
with respect to such Purchase Cption shall automatically be deemed to apply to such
assignee, and all references to "DHCD" in this Section shalt automatically be deemed to
refer to such assignee (except to the extent a provision explicitly provides otherwise). So
long as the Grantor is not in default under the CBH Loan or hereunder, Common Ground
Development Corp. (the "Sponsor™) shall have the right to match the best offer received
by DHCD from a qualified developer to become DHCD's assignee,

C. Promptly upon reguest by DHCD at any time or from time to time, either before the Option
Exercise Deadline or after DHCD's exercise of the Purchase Option, the Grantor shall
provide DHCD with a copy of, or otherwise make available for DHCD's review at a mutualty
convenient time and location, any and all material owned by or readily available to the
Grantor that an unrelated third-party potential buyer would reasonably request in
connection with its due diligence for the acquisition of the Property, including, by way of
example but not of limitation, deeds, title insurance policies, appraisals, studies, reports,
and other materials relating to the Property and/or any encumbrance(s} subject to which
the Property Is to be conveyed, or ctherwise reasenably necessary or appropriate for
DHCD to review in connection with its exercise of the Purchase Qption.

D. The appraised value of the Property shall be determined at DHCD’s request by the method
specified in the CBH Statute (as may be more fully described in the CBH Regulations) and
in accordance with DHCD policies, and the costs of the appraisers shall be shared equalty
by DHCD and the Grantor (unless the CBH Reguiations provide otherwise).
Notwithstanding anything to the contrary contained in this Restriction, the Grantor shall
not he required to use its own funds to repay any debt secured by the Property in the
event the appraised value of the Property is less than the aggregate of all permitied debt
secured by the Property.

E. The cicsing for the sale of the Property to DHCD shall take place in accordance with
applicable provisions of the CBH Regulations, by or before the date that is one hundred
twenty (120} days after the Option Exercise Deadline {i.e., on or before the date that is
two hundred forty {240} days after the expiration of the Affordability Term), by the close
of the business day, at the Registry of Deeds; provided, however, that if DHCD reasonably
determines additional time is necessary to effect the closing due to delays of the Grantor
in providing DHCD with the due diligence material described above or any other failure by
the Grantor fully to cooperate with preparations for the sale, the closing date may be
extended to a date reasonably determined by DHCD as necessary to redress the delays
caused by the Grantor, which shall be specified in & written netice from DHCD setting forth
the reasaops for such extension, delivered to the Grantor by or before the date originally
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scheduled for the closing. The parties may also mutually agree to extend the date of the
closing by written instrument.

F. The transfer to DHCD pursuant to the Purchase Option shall be subject to such other
requiremenis as may be more fully described in the CBH Requlations consistent with the
CBH Statuie. Adjustments in the purchase price for recording fees, deed stamps and
other charges shall be made, and any other issues associated with the transfer shall be
resolved, in accordance with standard conveyancing practice in The Commonweaith of
Massachusetts. If either party so desires, the parties shall enter into a purchase and sale
agreement memorializing the terms of the sale, consistent with the terms hereof and of
the CBH Statute; provided, however, that the Purchase Cption shall be binding regardless
of whether the parties execute a purchase and sale agreement. Notwithstanding any
other provision hereof to the contrary, if, after delivering notice of its intention to exercise
the Purchase Option, DHCD determines, in its sole discretion, that it is not in the best
interests of DHCD to effect the purchase, DHCD may terminate the Purchase Option at any
time, upon written notice to the Grantor recorded with the Registry of Deeds; provided,
however, that such termination right shall apply to BHCD only and not to any assignee.

G. Concurrently with its acquisition of the Property, DHCD shall cause to be recorded with the
Registry of Deeds an affordable housing restriction, in compliance with the CBH Statute
and any other applicable statutory requirerments for the same (and, in the case of an
assignee, in form acceptable to DHCD, in its discretion), which shall require that the
Property shall be used only for the purposes of preserving or providing affordable housing
therecn, which housing shall remain affordable for a period of not fess than fifty (50)
YEars.

9. CBH First Refusal Right.

A. If the Grantor intends at any time or from time to time pricr to BHCD’s exercise (or
unconditional waiver) of the Purchase Opfion, as described above, to transfer all or any
part of its interest in the Property, and the Grantor receives a bona fide offer for such
transfer that the Granter desires te accept {each, an "Offer"), the Grantor shall promptly
deliver to DHCD written notice of the same {which shail not be deemed tc have been duly
delivered to DHCD unless it contains a copy of clause C. below)}, together with a copy of
such Offer (the "Offer Notice"). The Grantor shall provide DHCD with such reasonable
evidence as DHCD may require to satisfy DHCD as to the bona fide nature of the Offer.
For purposes of this Section, a purchase by the Sponsor shall not be considered an Offer
that triggers DHCD's First Refusal Right. A transfer of a limited partner interest In the
Grantor shall be considered an Offer that triggers the DHCD First Refusal Right if {x} such
limited partner interest is all or substantially all of the limited partner interests in the
Grantor (except for transfers to affiliates of the limited partner) and (y) such transfer
takes ptace within one year of a transfer of a general partner interest in the Grantor or of
a controlling interest in a general partner of the Grantor to the transferee of the limited
partner interest or an affiliate of such transferee, provided that a removal of a general
partner by a limited partner pursuant to a removal provision in the partnership agreement
of the Grantor and the substitution of a new general partner that is an affiliate of such
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timited partner shall not constitute a transfer of a general partner interest for purposes of
this clause.

B. DHCD shall have the right to purchase the Grantor’s interest in the Property (or the
portion{s} thereof to which the Offer reiates), at the same price and on the same terms
set forth in such Offer (the "First Refusal Right"), by delivering to the Grantor and
recording with the Registry of Deeds written notice of its election to exercise such First
Refusal Right, in accordance with the terms set forth below (the "Exercise Notice"}, by or
before the date that is one hundred twenty (120) days after DHCD’s receipt of such Offer
MNotice (such 120-day periocd, the "First Refusal Period”). If DHCD does not intend fo
exercise the First Refusal Right, DHCD may, but shall have no obligation to, notify the
Grantor in writing that the First Refusal Right will not be exercised (a "Waiver Notice").

C. If, by the expiration of the First Refusal Period with respect to an Offer, DHCD shall have
failed to deliver to the Grantor an Exercise Notice or a Waiver Notice, DHCD shall be
deemed to have waived its First Refusal Right with respect to such Offer, subject to any
revived First Refusal Right with respect to a modified Offer, as described below. However,
DHCD shall retain a First Refusal Right for subseguent Offers and the Purchase Opticn as
described above, notwithstanding any prior actual or deemed waiver of the First Refusal
Right, or any intervening transfer of the Property or any portion(s) thereof. The First
Refusal Right shafl automatically expire upon the walver, expiraticn or exercise of the
Purchase Opticn,

D. If any of the terms of an Offer shall be revised from the terms reflected in the Offer Notice
in such a manner as to be materially meore faverable to the buyer or if a closing pursuant
to the Offer has not occurred on or before the date six months after the date of the Offer
Notice but the Grantor desires to confinue pursuing a sale pursuant to such Offer, the
Grantor shall promptly deliver toc DHCD an Offer Notice with respect to such revised or
continued Offer (which shall not be deemed to have been duly delivered to DHCD unless it
contains a copy of clause C. above), and DHCD shall have a new First Refusai Right with
respect to such modified or continued Offer. The First Refusal Period for such new First
Refusal Right shall run for a period of one hundred twenty (120) days from the date of
DHCD's receipt of the Offer Notice with respect to such revised or continued Offer.

E. DHCD shall have the right at any time to assign its rights under the First Refusal Right to a
qualified developer selected by DHCD in accordance with the CBH Statute and CBH
Regulations and, effective as of any such assignment, the rights and obligations of DHCD
with respect to such First Refusal Right shall auwtomatically be deemed to apply fo such
assignee, and all references to "DHCD" in this Section shall automatically be deemed to
refer to such assignee (except to the extent a provision explicitly provides otherwise).
DHCD shall provide written notice of any such assignment to the Grantor.

F. In accordance with the provisions of the CBH Statute:

{iy An Offer Notice containing the required language as described above shall be deemed
to have been duly delivered if sent by regular and certified maif, return receipt
requested (or by such other method as may be authorized under the CBH Statute and
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CBH Regulations), addressed to DHCD (or fo any assignee of DHCD, if DHCD has
previously given the Grantor notice of such assignment, including the name and notice
address of such assignee, in accordance with the notice provisions set forth herein) in
the care of the keeper of records for DHCD, which for purposes hereof shall be deemed
to be the General or Chief Counsel of DHCD {or in care of the keeper of records for
such assignee of DHCD, as applicable).

(ii) The Exercise Notice or Waiver Notice shall be duly signed by a designated
representative of DHCD or of the assignee of DHCD, as the case may be, and {x)
mailed fo the Grantor by certified mail {or such cther method as may be authorized
under the CBH Statute) at the nofice address set forth in the Offer Notice and (y}
recorded with the Registry of Deeds by the expiration of the First Refusal Period. If
DHCD shali have assigned the First Refusal Right to a gualified developer prior to
delivery of the Exercise Notice, the Exercise Notice shail include the name and address
of such assignee and the terms and cenditions of such assignment.

(iliy An  affidavit acknowledged by a notary public that DHCD or its designated
representative has mailed an Exercise Notice or a Waiver Notice (the "Affidavit") shall
conclusively establish the manner and time of the giving of such notice. Any Affidavit
may be recorded with the Registry of Deeds by either party. Each Affidavit shali have
attached to It a copy of the Offer Notice to which it relates.

(iv) Each Offer Notice, Exercise Notice and Waiver Nofice shall contain the name of the
record owner of the Property and a description of the premises to be transferred, in
form adeqguate to identify the same.

G. The closing for the sale of the Property (or, if applicable, the part thereof that is the
subject of the Offer} to DHCD shall fake place in accordance with applicable provisions of
the CBH Regulations, by or before the date that is one hundred twenty {120} days after
the expiration of the First Refusal Period (i.e., on or before the date that is twe hundred
forty (240) days after DHCD’s receipt of the relevant Offer Notice), by the close of the
business day, at the Registry of Deeds (such date, the "Closing Deadline™); provided,
however, that if DHCD reasonably determines additional time is necessary to effect the
closing, due to delays of the Grantor in providing DHCD with the due diligence material
described below or any other failure by the Grantor fully to cooperate with preparations for
the sale, the Closing Deadiine may be extended to a date reasonably determined by DHCD
as necessary to redress the delays caused by the Grantor, which shall be specified in a
written notice from DHCD setting forth the reasons for such extension, delivered to the
Grantor and recorded with the Registry of Deeds, by or before the date originally
scheduled for the ciosing. The parties may also mutually agree to extend the Closing
Deadline, by written instrument; provided, however, that in such event, the parties shall
execute an instrument reflecting such extension, which shail be recorded with the Registry
of Deeds by or before the date originally scheduled for the closing.

H. Concurrently with the delivery of the Offer Notice, the Grantor shali provide DHCD with a
copy of, or otherwise make avaifable for DHCD's review at a mutually convenient time and
iocation, all material relating to the Property (or the part thereof that is the subject of the
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Offer) and/or the proposed sale, transfer, or other dispesition thereof that has been made
available to the party making the Offer, and shall thereafter promptly make available to
DHCD any additional material made available to such party. Promptly upon any reguest
therefor by DHCD, the Granter shall provide DHCD with a copy of, or otherwise make
available for DHCD's review at a mutually convenient time and location, any and all other
mafterial owned by or readily available to the Grantor that an unrelated third-party buyer
would reasonably request in connection with its due diligence for an acquisition of such
Property, including, by way of example but not of limitation, deeds, title insurance
policies, appraisals, studies, reports, or other materials relating to such Property and/or
any encumbrance(s) subject to which the Property is to be conveyed, or otherwise
reasonably necessary or appropriate for DHCD to review in connection with its exercise of
the First Refusal Right.

The transfer to DHCD pursuant to the First Refusal Right shall be subject to such other
requirements as may be more fully described in the CBH Regqulations consistent with the
CBH Statute. Adjustments in the purchase price for recording fees, deed excise stamp
taxes and other charges shall be made, and any other issues associated with the transfer
shall be resolved, in accordance with standard conveyancing practice in The
Commonwealth of Massachusetts. If either party so desires, the parties shall enter into a
purchase and sale agreement memorializing the terms of the sale, consistent with the
terms hereof and of the CBH Statute; provided, however, that the First Refusal Right shall
be binding regardless of whether the parties execute a purchase and sale agreement.
Notwithstanding any other provisicn herecf to the contrary, if, after delivering notice of its
intention to exercise the First Refusal Right, DHCD determines, in its sole discretion, that
it is not in the best interests of DHCD to effect the purchase, DHCD may terminate the
First Refusal Right at any time, upon written notice delivered to the Grantor and recorded
with the Registry of Deeds; provided, however, that such termination right shall apply to
DHCD only, and not to any assignee. If DHCD exercises such termination right or if either
DHCD or its assignee (other than the Sponsor) fails to perform hereunder on or before the
Closing Deadline through no fault of the Grantor, then the First Refusal Right shall lapse
and be of no further force or effect.

Concurrently with its acquisition of the Property, DHCD shall cause io be recorded with the
Registry of Deeds an affordable housing restriciion, in compliance with the CBH Statute
and any other applicable statutory requirements for the same {and, in the case of an
assignee, in form acceptable to PHCD, in its discretion), which shall reguire that such
Property shall be used only for the purposes of preserving or providing affordable housing
therecn, which housing shall remain affordable for & period of not less than fifty (50)
years.

Terim of Restrictions; Covenants to Run with Land. The term of this Restriction shall

be the sum of the Affordability Term plus the Option Term. The "Affordability Term” shall be the
period commencing as cf the date hereof and terminating on the date which is fifty (50) years
from the date of Isstance of an Occupancy Permit for the Project (subject to extension of one or
more of the Loans to which this Restriction relates, as set forth below). However, the “CBH
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Affordability Term” shall be thirty {30) years, which may be extended for additional periods of up
to ten (10) vears per the CBH Regulations. The "Option Term" shall be the period from the
expiration of the CBH Affordability Term through the Oplion Exercise Deadline (as defined in
Section 8 above) plus any additional period necessary for the consummation of a purchase of the
Property under either the Purchase Option or the First Refusal Right, if applicable, under Section 8
or 9 above. Notwithstanding the foregoing, the CBH Affordability Term shall not expire until the
recording in the Registry of Deeds of a written determination by the Secretary of EQHHS, that
there is no longer a need to maintain and use the Property as CBH Community-Based Housing.
Notwithstanding any provision to the contrary herein or in any of the other Loan Documents, this
Restriction shall remain in full force for the full term set forth herein including any extension,
notwithstanding any prepayment of the Loan. The restrictions contained herein shall run with the
land, shall bind the successors and assigns of the Grantor, and shall inure te the benefit of the
Holders and their successors and assigns as permifted herein. MNeotwithstanding the foregeing,
upon satisfaction in full at the originally stated maturity date, as it may have been extended, of
all obligations under a particular Loan, as determined by the appropriate Holder, the Grantor may
request that the Holders mecdify this Restriction to eliminate the requirements impeosed by or
otherwise relating tc such Loan set forth in this Resiriction. The parties shall cooperate to
prepare an appropriate amendment te this Restriction, which amendment shall be duly recorded
with the Registry of Deeds by the Grantor at its cost and expense.

11, Subsequent Conveyances. Each and every contract, deed or other instrument hereafter
executed conveying the Property or portion thereof shall expressly provide that such conveyance
is subject to this Restriction, provided, however, that the covenants contained herein shall survive
and be effective regardless of whether such contract, deed or other instrument hereafter executed
conveying the Property or porticnh thereof provides that such conveyance is subject to this
Restriction.

12, Income Verification. The Grantor represents, warrants and covenants that the
determination of whether a Family occupying a Restricted Unit meets the income requirements set
forth herein shall be made by the Grantor at the time of leasing of a Restricted Unit and thereafter
at least annually on the basis of the current income of such Family., In inlially verifying a
Family's income, the Grantor shall examine the source documents evidencing annual income (e.qg.,
wage statements, interest statements, unemployment compensation statements} for the Family.

13. Reporting Requirements.

A. DHCD Web-Based Report. Annually, no later than September 30, Grantor shall submit to
DHCD, via the web-hased annual reporting system located at
https://app2.ocd.state.ma.us/hsgdevannualreport, or as otherwise instructed, an annual
report consisting of all data required by DHCD regulations at 760 CMR £1.00 premulgated
pursuant to Chapter 334 of the Acts of 2006 and all applicable DHCD directives, guidelines
and forms as may be amended from time to time. The Grantor shall collect satd data for
the express purpose of reporting to DHCD, and the coilection and reporting of said data
shall comply with said regutations, directives, guidelines and forms.

B. Annual! Report, Annually, no later than March 31, Grantor shall submit to each Helder an
annual report consisting of the following:
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(i) Annual adjusted income of each Family occupying a Restricted Unit.

{ii) Monthly gross rents {rents plus utility allowances, if applicabie} for all Restricted Units,
such rents to be consistent with the schedule of maximum rents published annually by
DHCD. The rent schedule shall include the maximum rents applicable to Restricted
Units under Section 3 as well as the actual rents fto be charged to over-income
Families under Section 3.

(iii) The Grantor's certification, made to the best knowledge and belief of the officer or
individual signing such certification, that:

{a) The Property continues to be used for the Permitted Uses.

(b) The Property continues to contain the required number of Low Income Units and
Extremely Low Income Units and to comply with the rent and other restrictions
applicable to such Restricted Units.

(¢} Grantor has not transferred, pledged or encumbered any interest in the Property,
except as specifically provided in, and in accordance and compliance with the
terms of, this Restriction.

{d) Grantor has caused the Property to be maintained in a manner consistent with the
Statute, Regulations and Guidelines and no children under six years old reside in or
occupy the Property within the meaning of the Lead Paint Law or, if such chiidren
do reside in or occupy the Property, that the Property is in compliance with the
Lead Paint Law.

{e) The information submitted pursuant to this Paragraph B is true and accurate,

€. Confidentiality. The Holders and the Granitcer shall treat as confidential any of the
foregoing information relating to a specific Resident or Unit in compliance with all
applicable state and federal statutes and requlations, including M.G.L. c. 66A, and shall
implement adequate systems and procedures for maintaining the confidentiality of such
information (but the Holders and the Grantor may release general statistical and other
information about the Property, so long as the privacy rights and interests of the individual
Residents are protected). The Holders and the Grantor shall not use any of the foregoing
information in Paragraph A.(ili} for any purpose described in Section 603(d)(1) of the
federal Fair Credit Reporting Act (15 U.S.C. § 1681a{d)(1)) or in any manner that would
cause a Holder or Grantor to be considered a "consumer reporting agency” under Section
603{f) of the federal Fair Credit Reporting Act (15 U.S.C. § 1681a(f)).

D. Additional Reports. Grantor shall prepare and submit to the Hoiders such additional
reporis as any Holder may deem necessary to ensure compliance with the requirements of
this Restriction and ¢f the Programs.

E. Records. The Grantor shall maintain as part of its records (i) copies of all {eases of
Restricted Units; (ii) all initial and annual income certifications by Residents of Restricted
Units and (iii} such additional records as any Holder may deem necessary to ensure
compliance with the requirements of this Restriction and of the Programs.
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F. Additional Reporting Requirements. Additional reporting requirements are stipulated in
the Loan Agreement.

14. Mo Demolition. The Grantor shall not demolish any part of the Improvements or
substantially subtract from any real or personal property included within the Property except in
conjunction with renovation or rehabilitation of the Units or construction of a new project on the
Property, in either case subject o the prior written consent of all Holders, which consent may be
granted or withheld in a Holder's sole judgment.

15. Casualty. The Grantor represents, warranis and agrees that if the Property, or any part
thereof, shall be damaged or destreyed, the Grantor (subject to the approval of the lender(s)
providing financing) will use its best efforts to repair and restore the Units te substantially the
same condition as existed prier to the event causing such damage or destruction, and the Grantor
represents, warrants and agrees that the Units shall thereafter continue to operate in accordance
with the terms of this Restriction.

16. Inspection. The Grantor hereby grants to each Holder and its duly authorized
represantatives the right to enter the Property (a) at reasonable times and in a reasonable
manner for the purpose of inspecting the Property to determine compliance with this Restriction or
any other agreement between the Grantor and such Holder and (b} after thirty {30) days’ prior
written nofice, to take any reasonable and apprepriate action under the circumstances to cure any
viotation of the provisicns of this Restriction. The notice referred to in clause (b) shall include a
clear description of the course and approximate cost of the proposed cure.

17. Enforcement. Upon viclation by the Grantor of any of the provisions of this Restriction
that remains uncured for more than thirty (30) days after notice thereof from any Holder {(or for
such fonger period not to exceed thirty (30} days as shall be reasonably required under the
circumstances to cure such violation, provided that the Grantor has commenced the cure of such
violation within the initial thirty (30) day pericd and is thereafter diligently pursuing the cure to
completion}, any Holder, at its option (without liability to any party for failure to do so}, may
apply to any court, state or federal, for specific performance of this Restriction or an injunction
against any violation of this Restriction, or for such cther relief as may be appropriate, since the
injury arising from the default under any of the terms of this Restriction would be irreparable and
the amount of damage would be difficult to ascertain and may not be compensable by money
alone. In each such default notice, the Holder giving such notice shall specify the violation In
question and the actions such Holder believes are necessary and feasible f{o remedy such
violation. No waiver by a Holder of any breach of this Restriction shall be deemed a waiver of
such breach by any cother Helder or a waiver of any other or subsequent breach. No act or
omission by any Holder, other than a writing signed by it waiving a breach by the Grantor in
accordance with the next Section hereof, shall constitute a waiver thereof. Any Holder shall be
entitfed to recover from the Granter all of such Holder's reasonable costs of an action for
enforcement of this Restriction, including reasonable attorneys’ fees (including the time of any in-
house counsel of a Holder charged at the same rate as comparable outside attorneys). By its
acceptance of this Restriction, no Helder undertakes any liability or obligation relating to the
condition of the Property. Without limiting any other rights or remedies available to a Holder, any
transfer of all or any other portion of the Property in viclation of the provisions hereof, in the
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ahsence of a certification from all Helders approving, or waiving any restrictions with respect to,
the same, all as set forth above, shall, to the maximum extent permitted by law, be voidahle by
any Holder, by suif in equity to enforce the restrictions hereof.

i8. Compliance Certification. Upon written request therefor, a Holder shall provide a
statement in form acceptable for recording certifying that the Grantor is in full compliance with
the provisions hereof as relate to that Holder, provided such Helder believes that the Grantor is so
in compliance. Upon receigt of a written request therefor, if a Holder shall believe that the
Grantor is not so in compliance, such Hoider shall provide such a recordable certification
specifying in detail the section or sections hereof with which such Holder believes the Grantor not
to be in compliance. Any third party dealing with the Grantor may rely for all purposes on the
truth and completeness of such a certification of a Holder.

19. Senior Lender Foreclosure.

A. Notwithstanding anything herein to the contrary, but subject to the provisions of this
Section, if the holder of record of a first mortgage granted to a state or national bank,
state or federal savings and locan association, cooperative bank, mortgage company, trust
company, insurance company or other institutional or governmental lender shall acquire
the Property by reason of foreclosure or similar remedial action under the provisions of
such mortgage or upon conveyance of the Property in lieu of foreclosure, and provided
that the holder of such mortgage has given the Holders not less than sixty (60) days' pricr
written notice of its intenticn to foreclose upon its mortgage or to accept a conveyance of
the Property in lieu of foreclosure to attempt to struciure a workout or other arrangement
to avoid such foreclosure, conveyance in lieu of foreclosure, or similar remedial action and
the Secretary of EOHHS has failed within such sixty (60) days to locate a purchaser for the
Property who is capable of operating the Property for the Permitted Uses subject to the
provisions of this Restriction and who is reasonably acceptable to such mortgage hoider,
then except as provided below, the rights and restrictions herein contained shall not apply
to such mortgage holder upon such acquisition of the Property or to any purchaser of the
Property from such mortgage holder, and such Property shall, subject to Paragraph B.
below, thereafter be free from all such rights and restrictions. The recording in the
Registry of Deeds of a sworn affidavit by the foreclosing mortgagee certifying as to the
failure of the Secretary of EOHHS to meet the foregoing deadiine may be relied upon by
any third party, provided that the foreclosure deed is recorded not more than six {6)
months after the receipt by the Secretary of EQHHS of the foreclosure nofice,
Notwithstanding the foregoing, the rights and restrictions contained herein shall terminate
only to the extent it is financially infeasible to maintain the level of affordability required
by this Restriction or some lesser level of affordability (i.e., fewer Restricted Units or
Restricted Units affordable to Families with higher Household Incomes than those required
by this Restriction). "Financially infeasibie" shall mean (i} with respect to the operation of
the Property, that the rent and other income from the Property is, or is reasonably
projected to be, less than the reasonable expenses required (or reasonably projected to be
required) to malntain and operate the Property and {(ii} with respect to a sale of the
Property, that the restrictions would prevent (or be reasonably projected to prevent} the
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senior mortgage holder from recovering all amounts due and owing with respect to its
financing of the Property, including without limitation, principal, interest, charges, costs,
expenses, laie fees and prepayment premiums. Financial infeasibility shall be determined
by the senior mortgage holder in its sole discretion after consultation with the Holders.
The senior mortgage helder shall notify the Holders of the extent to which the rights and
restrictions contained herein shall be terminated and the Grantor agrees to execute any
documents required to modify this Restriction to conform to the senior mortgage holder's
determination. The Granter hereby irrevocably appoints any senior mortgage holder and
each of the Heolders, its true and {awful attorney-in-fact, with full power of substitution, o
execute, acknowledge and deliver any such documents on behalf of the Grantor should the
Grantor fail or refuse to do so.

B. The rights and restrictions contained herein shall not lapse if the Property is acquired
through foreclosure or deed in lieu of foreclosure by (i) the Grantor, {ii} any person with a
direct or indirect financial interest in the Grantor, (iii) any person related tc a person
described in clause (ii) by blocd, adoption or marriage, (iv} any perseon who is or at any
time was a business associate of a person described in clause {ii}, and (v) any entity in
which any of the foregoing have a direct or indirect financial interest (each a "Related
Party"}. Furthermore, if the Property is subsequently acquired by a Related Party during
the period in which this Restriction would have remained in effect but for the provisions of
this Section, this Restriction shall be revived and shall apply to the Property as though it
had never lapsed.

C. In the event such mortgage helder conducts a foreclosure or other proceeding enforcing
its rights under such mortgage and the Property is scid for a price in excess of the sum of
the outstanding principal balances of all notes secured by mortgages of the Property plus
all future advances, accrued interest and all reasonable costs and expenses which the
holders thereof are entitied to recover pursuant to the terms of such mortgages, such
excess shall be paid to the Holders in consideration of the loss of the value and benefii of
the rights and restrictions herein contained and released by the Holders pursuant to this
Section in connection wii:h such proceeding, provided that in the event that such excess
shall be so paid to the Holders by such mortgage holder, the Holders shall thereafter
indemnify such mortgage holder against loss or damage to such mortgage hoider resulting
from any claim made by the mortgagor of such mortgage to the extent that such claim is
based upon payment of such excess by such mortgage helder to the Holders in accordance
herewith, provided that such mortgage holder shall give the prompt notice of any such
claim and shall not object to intervention by the Holders in any proceeding reiating
theretc. The Holders shall share any such excess pro rata in proportion to the resbective
amounts of principal and interest (if any) then ouistanding on their portions of the Loan
and the liability of a Holder under the foregoing indemnity shall be limited to the amount
of such excess received by it. Te the extent the Grantor possesses any interest in any
amount which would otherwise be payable to the Holders under this Paragraph, to the full
extent permissible by Jaw, the Grantor hereby assigns its interest in such amount fo said
mortgage holder for payment to the Holders.

© 2006 Klassachusetis Heusing Parinesship 13
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20. Notices. Any nofice, request or cther communication which any party hereto may be
required or may desire to give hereunder shall be made in writing, and shall be deemed to have
been properly given if hand delivered, if sent by recognized naticnial overnight courier, receipt
confirmed, or if mailed by United States registered or certified mail, postage prepaid, return
receipt requested, addressed, in the case of the Grantor, to the Grantor's address set forth above
and, in the case of one or more Holders, to the address(es) of such Holder{s) as set forth above.
Any party may change its notice address by furnishing in writing te ali other parties herefo a
notice of such new notice address. A notice sent by certified or registered mail shall be deamed
given three days after mailing; a notice sent by overnight courier shalf be deemed given one day
after deposit with such courier; and a notice delivered by hand shall be deemed given upon
receipt. The Holders shall use reasonable efforts to send courtesy copies of all notices sent to the
Grantor to the Grantor's investor at the address set forth below, provided that any failure to send
such a courtesy copy shall not affect the validity of any notice: Massachusetts Housing Investment
Corporation, 70 Federal Street, Boston, Massachusetts 0211Q, Attention: Richard Becker, Director
of Asset Management.

21. Successors and Assigns; No Third-Party Beneficiaries. This Restriction shail be binding
upon the Grantor and its successors and assigns, and shall burden the Property as specified
herein. This Restriction shali also be binding upon the Holders, and shall inure to the benefit of
their successors and assigns, provided that a Holder shall not voluntarily assign its rights
hereunder unless (a) such Holder believes in good faith that it is no longer reasonably capable of
performing its duties hereunder, and {b) such assignment shall be fo a governmental body or an
entity of a similar character and purposes to such Holder which is reascnably capable of
performing such duties hereunder,

22, Severability; Construction. All rights, powers and remedies provided herein may be
exercised only to the extent that exercise thereof does not viclate any applicable law, and are
intended to be limited to the extent necessary so that they will not render this Restriction invalid,
unenforceable or not entitled to be recorded, registered or filed under applicable law. If any
provision or part hereof shall be affected by such holding, the validity of other provisions of this
Restriction and of the balance of any provision held to be invalid, illegal or unenforceable, in part
only, shall in no way be affected thereby, and this Restriction shall be construed as if such invalid,
illegal, or unenforceable provision or part hereof had not been contained herein. In the event of
any actual or potential inconsistency between the terms of this Restriction and any of the Statutes
and/or the Regulations, such terms shall be interpreted, to the extent reasonably possible, so as
to reconcile any such inconsistencies. If such provisicns cannot reasonably be reconciled, the
provisions of the Statutes, the Regulations and this Restriction, in the foregoing order of priority,
shall control.

23. Governing Law. This Restriction shall be governed by the laws of The Commonwealth of
Massachusetts. Inasmuch as the restrictions contained herein have been imposed upon the
Property in part to satisfy requirements of various governmental bodies referred io herein,
including, without limitaticn, DHCD, the restrictiocns contained herein are intended to be construed
as a restriction held by a2 governmental body with the benefit of Section 28 of Chapter 184 of the
Massachusetts Genaral Laws as existing as of the date hereof, such that the restrictions contained
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herein shall not be limited in duration by any rule or operation of law, but rather shall run for the
fulf term thereof.

24, Recerding. The Grantor, at its cost and expense, shall cause this Restriction and any
amendment hereto to be duly reccorded with the Registry of Deeds (and if necessary or
appropriate, re-recorded), shall pay or cause to be paid all recording, filing, or other taxes, fees
and charges and shall comply with all such statutes and regulations as may be required by law in
order to establish, preserve and protect the ability of the Holders and their successors and assigns
to enforce this Restriction.

25, Further Assurances. Each Holder is authorized to record or file any notices or
instruments appropriate to assuring the enforceability of this Reastriction; and the Grantor on
behalf of itself and its successors and assigns appoints each Holder its attorney-in-fact to execute,
acknowledge and deliver any such instruments on its behalf. Without limiting the foregoing, the
Grantor and its successors and assigns agrees to execute any such instruments upon request.
The benefits of this Restriction shall be in gross and shall be assignable by any Holder. The
Grantor and the Holders intend that the restrictions arising hereunder take effect upon the date
hereof, and to the extent enforceability by any perscn ever depends upon the approval of
governmental officials, such approval when given shall relate back to the date hereof regardiess
of the date of actual approval or the date of filing or recording of any instrument evidencing such

approval.

26. Counterparts. This Restriction may be executed in several counterparts, each of which
when executed and delivered shall be an original, but all of which together shall constitute one
instrument. In making proof of this Restriction, it shall not be necessary to produce or account
for more than one such counterpart executed by the party against whom enforcement of this

Restriction is sought.

27. Incorporation of Exhibits and Riders. Any and all exhibits and riders attached hereto or
otherwise referenced herein are hereby incorporated by reference, the same as if each were fully
set forth herein.

28. Amendment; Waiver. This Restriction may not be amended, nor may any obligation
hereunder be waived or released, without first obtaining the written consent of all Holders.

29, Ground Lessor Assent. The Grantor is the assignee tenant under a Ground Lease of the
Property from the Ground Lessor as landlord and fee owner, dated December 18, 2006, as
amended by lease Amendment Agreement dated Qctober 20, 2008, as amended by lLease
Amendment Agreement dated June 22, 2009, and as amended by Assighment, Assumption and
Third Amendment of Lessee’s Interest in Old High Schoel Commons Lease of approximately even
date herewith, notice of which is recorded with the Middlesex South Registry of Deeds in Book
50987, Page 390, as amended by Memorandum of Lease Amendment recorded immediately prior
hereto, The Ground Lessor hereby joins in the grant of this Restricticn and agrees, for itself and
its successors and assigns, to be bound by all of the terms and conditions hereof for the term of
this Restriction, whether or net said Ground Lease is terminated for any reason, fo the same
extent as if the Ground Lessor were the named Grantor hereunder. Notwithstanding any of the
provisions above to the contrary, DHCD's ability to enforce its Purchase Opticn is subject to all

© 2006 Massachusetts Housing Partnership P
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applicable municipal laws, including, but not limited to, M.G.L. ¢ch. 39 and ch. 40, and including,
but net limited to, the voting requirements set forth in M.G.L. ch. 40, §3 and § 15A.

No documentary stamps are required as this Restriction is not being purchased by the Holders.

© 2006 Massachusewns Heusing Partnership 22
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Executed under seal as of the date set forth above.

TOWNE SCHOOL LIMITED PARTNERSHIP

By: TOWNE SCHOOL GP, LLC, its General Partner

By: COMMOCN GROUND DEVELOPMENT
CORPORATION, its Managing Member

By:

Its:

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of May, 2011, before me, the undersigned notary public,
persanally appeared ; the of Commen Ground
Development Corporation, proved to me through satisfactory evidence of identification, which was

(a current driver’s license) (a current U.S. passport) {my personal knowledge of the identity of the
principal), to be the perscn whose name is signed on the preceding or attached document, and
acknowledged to me that he/she signed it voluntarily, in such capacity, for its stated purpose.

Notary Public
My commission expires:

© 2086 Massachuses Kousing Partnershim 23
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The undersigned Ground Lessor hereby joins in the
grant of the foregoing Restriction.

TOWN OF ACTON, MASSACHUSETTS

Nafhe: Steven !_ed?ﬁ’x, dul authorized

Title: Town Manager

COMMONWEALTH OF MASSACHUSETTS

f*\\&\ Qf_%;?g County, ss.

On this i 7 day of May, 2011, before me, the undersigned notary public,
personally appeared Sfeven Ledoux, the Town Manager of the Town of Acton, proved to me
through satisfactery evidence of identification, which was {a current driver’s license) (a current
U.S. passport) (my perscnal knowledge of the identity of the principal), to be the person whose
name is signed on the preceding or attached document, and acknowledged to me that he/she
signed it volpntarily, in such capacity, for its stated purpose.

EXHIBIT A Property Description

EXHIBIT B Projected Initial Rent Scheduie
EXHIBIT C Initial Affordability Matrix
EXHIBIT D Additional Definitions
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EXHIBIT A : PROPERTY DESCRIPTION
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EXHIBITD : ADDITIONAL DEFINITIONS

Following are additional definitiocns used in this Affordable Housing Restriction:

"AHT Guidelines™ shall mean the guidelines issued by DHCD regarding the AHT Program, as the
same may be amended, supplemented, replaced or otherwise modified from time to time.

"AHT Program" shall mean the Affordable Housing Trust Fund loan program established under the
AHT Statute under which AHT makes [pans available to sponsors of affordable housing for Low
Income and Extremely Low Incoeme Families.

"AHT Statute” shall mean the Massachusetts Affordable Trust Fund Statute, M.G.L. ¢.121D.
"Area" shall mean Boston-Cambridge-Quincy, MA-NH HMFA,

"Bedroom Adjusted AMI® applicable to a Unit shall mean the median income for the Area, with
adjustments for the number of bedrooms in such Unit, as determined from time to time by HUD
pursuant to Section 8 of the United States Housing Act of 1937, as amended. For purposes of
adjustments for the number of bedrooms in a Unit, a Unit that does not have a separate bedroom
is assumed to be occupied by one Individual and a Unit with one or more separate bedrooms is
deemed assumed to be occupied by 1.5 individuals for each bedroom {with the total number of

individuals rounded up].

"CBH Coemmunity-Based Housing" shall mean housing reserved for PCEs that is: (a) integrated
housing (& non-institutional Residential Housing Develepment (as defined in the CBH
Regulations), or housing units therein, either cn a single site or multiple sites, in which no more
than one-third of the housing units are reserved for PCEs and which complies with any additional
requirements specified in the CBH Guidelines as approved by DHCD}; or (b) any other non-
institutional Residential Housing Pevelopment, or gne or more housing units therein, that is
reserved for PCEs, as approved by DHCD,

"CBH Guidelines" shall mean the guidelines issued by DHCD regarding the CBH Program, as the
samea may be amended, supplemented, replaced or otherwise modified from time to time.

"CBH Note" shall mean a certain $300,000 Promisscory Note of even date herewith by the Grantor
to the order of CEDAC, as may be amended, modified, or extended from time to time.

"CBH Regulatigns" shall mean the regulations relating to the CBH Program promulgated by DHCD
at 760 Code of Massachuseits Regulations, Section 60.00 et. seq., as the same may be amended,
supplemented, replaced or otherwise modified frem time to time.

"CBH Program" shall mean the Community-Based Housing Fund Program, established for the
purpose of facilitating the creation of community-based hcusing, under which DHCD contracts to
make funds available through CEDAC and cther financial intermediaries, for such financial
intermediaries to loan to sponscors of community-based housing for PCEs, subject to and in
accordance with the provisions of the CBH Statute.

"CBH Statufe" shall mean Chapter 290 of the Acts of 2004 {budget line item 4000-8201), as

modified by Chapter 119 of the Acts of 2008 (budget line item 7004-0030}, as the same may he
amended, supplemented, replaced or otherwise modified from time to time.
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"EQHHS" shall mean the Executive Office of Health and Human Services of the Cornmonwealth of
Massachusetts (or any successor thereto or designee thereof).

"Extremely tow Income Family” shall mean a Family whose Household Income is less than or
equal to thirty percent (30%) of the Family-size Adjusted AML.

"Fair Market Rent" shall mean the fair market rent in the Area for a comparably-sized dwelling as
established by HUD under regulations promulgated at 24 C.F.R. §888.11 (or successor
regulations), minus a monthly ailowance established by the Holders for any utilities and services
(excluding telephone)} to be paid by the occupying Family.

"Family” shall have the meaning set forth in 24 C.F.R. §5.403 (or any successor regulation).
Notwithstanding the foregeing, a household comprised of a fuli-time student or students shall not
qualify as a Family except as permitted under the federal low-income housing tax credit program
pursuant fe Section 42(i}{3)(D) of the Internal Revenue Code of 1986, as amended.

"Family-size Adiusted AMI" shall mean the median income for the Area, adjusted for family size,
as determined from time to time by HUD pursuant to Section 8 of the United States Housing Act
of 1937, as amended.

"Grantor" shall mean the Grantor named on the first page hereof or any successor or assign
thereof permitted under Section 8 of this Restriction, Including any party holding ownership
interests in or with respect to the Property.

"Guidelines" shall mean the HOME Guidelines, the AHT Guidelines and the CBH Guidelines.

"High Moderate Income Family" shail mean a Family whose Household Income is less than or
egual to one-hundred-ten percent {1109%) of the Family-size Adjusted AMI,

"Holder" shalf mean each of DHCD, AHT, and CEDAC, or, as applicabie, each successor or assign
of the foregoing and "Holders" shall mean all of the foreqgoing parties, collectively.

"HOME Guidelines" shalfl mean the guidelines issued by DHCD regarding the HOME Program, as
the same may be amended, supplemented, replaced or otherwise modified from time to time.

"HOME Program™ shall mean the federal HOME Invesiment Partnerships Program under which
DHCD makes loans available to sponsors of certain types of affordable housing,

"HOME Requlations” shall mean 24 C.F.R. Part 92.

"Household Income™ shall mean a Family's adjusted annual income determined in the manner set
forth in 24 C.F.R. £5.609 (or any successor regulations).

"HUD" shail mean the United States Department of Housing and Urban Development.

compietion of the planned construction to contain, the number of Units indicated on the first page
hereof, and all other authorized buildings, structures and improvements located on the Property
from time to time, all equipment and fixtures therein, and any autherized repair, improvement,
reconstruction, restoration, renovation, or replacement of a capital nature thereto or otherwise on
the Property.
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"Loan" shall mean collectively, the lecans for the Project being provided te the Grantor under the
Programs.

"Low Income Family" shall mean a Family whose Househol!d Income is less than or egual to sixty
percent (60%) of the Family-size Adjusted AMI.

"Moderate Income Family" shall mean a Family whose Household Income is less than or equal to
eighty percent (80%) of the Family-size Adjusted AMI.

"Over-incoma Rent” shall mean, for a particular over-income Family, a monthly rent equal to the
lesser of (x) the maximum amount payable by the Family under the laws of the municipality in
which the Property is located or of The Commonwealth of Massachusetts, (y) one-twelfth of thirty
percent (30%) of the Family’s Household Income as recertifled annually or {z) the comparable

market rent for the Family’s Unit.

"PCE” or “Person Certified Eligible" shall mean a Moderate Income Family with disabilities who is
institutionalized or at risk of being instituticnalized, but who is not eligible for housing developed
pursuant to the so-called FCF pregram, authoerized by Chapter 290 of the Acts of 2004 (budget
Jine item 4000 8201) as amended from time to time, and who has been certified as an eligible PCE
by EQHHS ({or its designee} in accordance with the procedure described in the CBH Guidelines.

"Permitted Encumbrances” shall mean those encumbrances on the Preoperty identified in the
mortgage granted to the Holders of even or near date herewith.

"Permitted Uses" shall mean use of the Improvements for the number of rental Units indicated on
the first page hereof, including the number of Restricted Units indicated on the first page hereof
of which at least 2 Units (containing a total of not less than three bedrooms) shall be reserved for
PCEs and shall qualify as CBH Community-Based Housing consistent with the CBH Statute, CBH
Regulations and CBH Guidelines. Such Permitted Uses shall include activities and/or services of a
nature to benefit the Residents of the Restricted Units and/or to benefit use of the Improvements
as CBH Community-Based Housing.

"Programs” shall mean the HOME Program, the AHT Program and the CBH Program.

"Property" shall mean that certain parcel or parcels of land located at the Property Address
indicated on the first page hereof and more particularly described in Exhibit A attached hereto,
tegether with all Improvements thereon.

"Reqistry of Deeds" shall mean the Middiesex South Registry of Deeds.

"Requlations" shall mean the HOME Regulations and the CBH Regulations.
"Residents" shall mean the lawful cccupants of the Units.

"Restricted Unit" shall mean a Unit required by the terms hereof to be rented tc a Low Income
Family, a Very Low Income Family or an Extremely Low Income Family or a Unit required by the
terms hereof to be reserved as CBH Community-Based Housing.

"Sponsor” shali mean Common Ground Development Corp.

"SRO Unit" shall mean a single-room (zero bedroom) Unit intended for occupancy by a single
eligible Resident and that contains neither food preparation nor sanitary facilities.
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"Statutes" shall mean the AHT Statute and the CBH Statute.

"Studio Unjt" shall mean a single-room (zero bedroom} Unit intended for occupancy by a single
eligible Resident that contains food preparation and/or sanitary facilities.

"Unit" shall mean any residential unit located cn the Property.

"Very Low Income Family" shall mean a Family whose Household Income is less than or equal to
fifty percent (50%) of the Family-size Adjusted AMI.
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Massgg;@
TRAK CREDIT REGULATORY AGREEMENT AND DECLARATION OF
RESTRICTIVE COVENARTS

THIS TAX CREDIT REGULATORY AGREEMENT AND DECLARATICON COF RESTRICTIVE COVENANTS (this
"Agreement”) Is made and entered into as of the day of May, 2011 by and
between the Commonwealthh of Massachuseits, acting by and through the Department of Housing and
Community Development {"DHCD”), and Towne School Limited Parinership, a Massachusetts Himited
partnership, and its successors and assigns (the “Owner”) and Town of Acton (the “Ground Lessor”). The
Ground Lessor foins in this Agreement for the purposes set forth in Section 13 below.

BACKGROUND

A,

DHCD, as successor to the former Executive Office of Communities and Development ("EOCD™), is
authorized by FExecutive Order 291 signed by the Governor of the Commonwealth of
Massachusetts to administer the State Housing Credit Ceiling as defined in Section 42 of the
United States Internal Revenue Code of 1986 as amended, (the “Code”) in connection with the
allocation and administration of lfow-income housing tax credits {the "Low-Income Housing Tax
Credit™).

DHCD has adopted a 2009 Low-Income Housing Tax Credit Allocation Plan (the “Allocation Plan™
and certain Low-Income Housing Tax Credit Guidelines (the “Guidelines™), which govern the
process and standards for allocation of the Low-Income Housing Tax Credit.

The Owner is the developer of a 15 residential rental unit housing development located or to be
located on the Project Land leased by the Qwner from the Ground Lessor pursuant to the Ground
Lease, which housing development is known as or to be known as Old High School Commons (the
"Project™).

The Qwner has applied to DHCD for an allocation of Low-Income Housing Tax Credits to the
Project.

The Qwner has represented to DHCD in Owner's Low-Income Housing Tax Credit Application
{collectively, the “Application”) that a certain percentage of the units in the Project shall be both
rent restricted and occupied by individuals or families whose income is a certain percentage or
less of the area median gross inceme as determined in accordance with Section 42 of the Code,
and that the Owner will maintain other restrictions on the use and occupancy of the Project, as
set forth herein. Where reference is made herein to the Application, the term “Owner” shali also
mean any previous spansor connected with the Project.

DHCD has determined that, as of the date hereof, the Project would support & Low-Income
Housing Tax Credit allocation, as set forth herein, provided that the units in the Project are placed
in service in accordance with Section 42 of the Code and any other applicable requirements.

© 2006 Massachnsstis Housing Partnership 1
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G, The Code requires as a condition precedent to the allocation of the Low-Income Housing Tax
Credit that the Owner execute, deliver and record in the official land deed records of the county in
which the Project is located this Agreement in order to create certain covenants running with the
land for the purpose of enforcing the requirements of Section 42 of the Code and other applicable
requirements by requlating and restricting the use and cccupancy and transfer of the Project as
set forth herein.

H. The Owner, under this Agreement, intends, declares and covenants that the regulatory and
restrictive covenants set forth herein governing the use, occupancy and transfer of the Project
shall be and are covenants running with the Project Land for the term stated herein and binding
upen all subsequent owners of the Project Land for such term, and are not merely personal
covenants of the Owner.

SECTION 1. GENERAL

1.1 DHCD and the Owner, in consideration of the covenants and agreements herein
contained and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, hereby agree as set forth below.

1.2 This Agreement shall constitute an “extended low-income housing commitment” as
defined in Section 42(h)}{6)(B) of the Cecde with respect te each building included within the
Project.

SECTION 2. DEFINITIONS

Uinless otherwise expressly pravided herein or unless the context clearly requires otherwise, the following
terms shall have the respective meanings set forth below for ali purposes of this Agreement:

Applicable Fraction: The smaller of the “unit fraction” or the “floor space fraction,” as
these terms are defined in Section 42(c)(1) of the Code, which
has been determined for the purposes of this Agreement to be

100%.
Area: Boston-Cambridge-Quincy, MA-NH HMFA
Capital Source: The lender(s) te the Owner, providing capital necessary to

construct the Project. The initial Capital Source(s) shall be the
HOME Loan, the AHT Loan, the CBH Loan, the Common Ground
Development Corp. Loans, and the Enterprise Bank & Trust Co.
loan. €ode; The Internal Revenue Code of 1886 as amended
and all regulations applicable thereto.

Compliance Period: The 15-year compliance period under Section 42 of the Code,

Comprehensive Permii: The permit issued to the Project by the Zoning Board of Appeals
of Acton, Massachusetts pursuant to Massachusetts General
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Laws Chapter 408, Sections 20 through 23, as said permit may
be amended from time to time, which provides for the
construction of the Project.

The tetal amount received from a Low-Income Tenant as a rental
payment, excluding any payment under Section 8 of the United
States Housing Act of 1937 or any comparable rental assistance
(with respect to such unit or occupants thereof) and including
any ufility aliowance under Section 8 of the aforementioned aci.

The Ground Lease entered into by and between Ground
Lessor as landiord, and the Owner, as tenant, dated as of
December 18, 2006, as amended by Lease Amendment
Agreement dated as of Qctober 20, 2008, as amended by
Lease Amendment Agreement dated as of June 22, 2009,
and as amended by Assignment, Assumption and Third
Amendment of Lessee’s Interest in Oid High School
Commons Lease of approximately even date herewith,
authorizing the Owner to lease the Property, notice of which
is recorded with the Middlesex South Registry of Deeds in
Book 50987, Page 390, as amended by Memorandum of
Lease Amendment immediately recorded prior hereto.

A ceriification as to income executed by a Low-Income Tenant of
the Project.

A corporation, partnership, or other organization, other than a
public agency, which by its governing articles of organization or
partnership agreement prohibits distribution with respect to any
one year of operation of more than 10% on said entity's equity
in the Project. Equity in the Project shall be defined as the
greater of a} the difference between the amount provided
by the Capital Source(s) to the Owner for the Project and
the appraised as-complete value of the Project determined
by appraisal as of a date not more than 12 months after the
Project is placed in service and b) the sum of the Owner's
general partner’s cash capital contribution, the then-current
amount of deferred development fee, the Owner's limited
partner’s capital contribution and the positive difference, if
any, between the as-is market value of the Project
determined by appraisal as of the date of purchase and tha
purchase price paid by the Owner for the Project.

The occupant(s) of a housing unit in the Project whose income
on admission to the Project, as computed in accordance with the
rules and regulations governing the Low-Income Housing Tax

© 2386 Massachuselis Kousing Parinership 3



Massi}nc@

TAH CREDIT REGIAATORY AGREEMENT ARD GECLARATION BE BESTRICTIVE COVENANTS

Credit, does not exceed 60 percent of the median gross income
for the Area, adjusted for family size,

Low-Income Tenant Rental Period:  The period beginning on the first day of the Compliance Period
under Section 42 of the Code and extending for fifty (50} years.
If the Project consists of more than one building, this shall be
determined for each building.

Project Land: The land described on Exhibit A attached hereto situated at
3 Charter Road, Acton, Massachusetts. For Owner’s title see
the notice of ground lease recorded with the Middlesex South
Registry of Deeds in Book 50987, Page 390.

Rent Resiricted: The gross rent to be charged for a Low-Income Unit which does
not exceed thirty percent (30%) of the income Ilimitation
applicable to such unit, adjusted for unit size (assuming that a
unit which does not have a separate bedroom is cccupied by one

individual and that a unit which has one or more separate
bedrooms is occupied by 1.5 individuals for each separate
bedroom).

State: The Commonwealth of Massachusetts.

Any term not defined in this Agreement shalf have the same meaning as terms defined in Section 42 of
the Code and the Treasury regulations promulgated thereunder,

SECTION 3. RECORDING AND FILING; COVENANTS TO RUN WITH THE
LAND

3.1 Upon execution, the Owner shall cause this Agreement and ali amendments hereto
te be recerded with the Middlesex South Registry of Deeds and shall pay all fees and charges
incurred in connection therewith. Upon recording, the Owner shall immediately transmit to DHCD
evidence of the recording including the date and instrument number or deed book and page
numbers. The Owner agrees that DHCD will not issue the Internal Revenue Service Form 8609
constituting final allocation of the Low-Income Housing Tax Credit unless and until DHCD has
received a certified copy of the recerded Agreement.

3.2 The Owner intends, declares and covenants, on behalf of itself and all future
owners and operators of the Project Land during the term of this Agreament, that this Agreement
and the covenants and restrictions set forth in this Agreement regulating and restricting the use,
occupancy and transfer of the Project Land and the Project (i} shall be and are covenants running
with the Project Land, encumbering the Project Land for the term of this Agreement, binding upon
the Owner's successors in title and all subsequent owners and operators of the Project lLand, (i}
are not merely personal covenants of the Owner, and (iti) shall bind the Owner (and the benefits
shall inure to DHCD and any past, present or prospective tenant of the Project) and its respective
successors and assigns during the term of this Agreement. The restrictions contained herein are
intended to be construed as an affocrdable housing restriction as that term is defined in Section 31

© 2006 Massachusets Hoasiny Parinership g



@
MassDnc@

TAX EBERIT REGULATORY AGREEEFEHT AKD DEGLARATICH €& RESTRECTIVE COVENARTS

of Chapter 184 of the Massachusetts General Laws, and which has the benefit of Section 32 of said
Chapter 184, such that the restrictions contained herein shall not be limited in duration by any
rule or operatiocn of law but rather shall run for the full term hereof. The Owner hereby agrees
that any and all requirements of the laws of The Commonwealth of Massachusetts to be satisfied
it order for the provisions of this Agreement to constitute deed restrictions and covenants running
with the land shall be deemed to be satisfied in full, and that any requirements of privity of estate
are intended to be satisfied, or in the alternate, that an equitable servitude has been created to
insure that these restrictions run with the land. For the longer of the period the Low-Income
Housing Tax Credit is claimed or the term of this Agreement, each and every contract, deed or
other instrument hereafter executed conveying the Preject or portion thereof shall expressly
provide that such conveyance is subject to this Agreement, provided, however, that the covenants
contained herein shall survive and be effective regardiess of whether such contract, deed or other
instrument hereafter executed conveying the Project or portion thereof provides that such
conveyance is subject to this Agreement.

3.3 The Owner covenants to obtain the consent of any prior recorded lienhofder on the
Project te this Agreement and such consent shall be a condition precedent te the issuance of
Internal Revenue Service Form B609 constituting final allocation of the Low-Income Housing Tax
Credit.

SECTION 4. REPRESENTATIONS, COVENANTS AND WARRANTIES OF THE
OWNER

The Owner hereby represents, covenants and warrants to DHCD as foliows:

4.1 The Owner (i) s a limited partnership and is qualified to transact business under
the laws of this State, (li) has the power and authority to own its properties and assets and to
carry on its business as now being cenducted, and (iii} has the full legal right, power and authority
to execute and deliver this Agreement.

4.2 The execution and performance of this Agreement by the Owner (i} will not violate
or, as applicable, have notf violated any provision of law, rule or regulation, or any order of any
court or other agency or governmental body, and (ii) will not viclate or, as applicable, have not
violated any provision of any indenture, agreement, mortgage, mortgage note, or other
instrument to which the Owner is a party or by which it or the Project is bound, and {jii) will not
result in the creation or imposition of any prohibited encumbrance of any nature.

4.3 The Owner will, at the time of executicn and delivery of this Agreement, have good
ahd marketable leasehold fitle to the Project, including the Project Land, free and clear of any lien
or encumbrance (subject to encumbrances created pursuant to this Agreement, any loan
documents relating to the Project the general terms of which are approved by DHCD, or other
permitted encumbrances).

4.4 There is no action, suit or proceeding at law or in equity or by or before any
governmental instrumentality or other agency now pending, or, to the knowledge of the Owner,
threatened against or affecting it, or any of its properties or rights, which, if adversely
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determined, would materially impair its right to carry on business substantially as now conducted
(and as now contemplated by this Agreement) or would materially adversely affect its financial
condition.

4.5 The Project constitutes or will constitute a qualified low-income building or
qualified project, as applicable, as defined in Section 42 of the Code and Applicable Regulations.

4.6 Each unit in the Project contains complete facilities for living, sleeping, eating,
cooking and sanitation {unless the Project qualifies as a single-room occupancy project or
transitional housing for the homeless) which are to be used on other than a transient basis.

4.7 During the term of this Agreement, all Low-Income Units shail be leased and
rented or made available to members of the general public whe qualify as Low-Income Tenants (or
otherwise gualify for occupancy of the Low-Income Units as set forth in Section 5.4 hereof} under
the applicable election specified in Section 42(g) of the Code and as set forth in Section 5.1 of this
Agreement.

4.8 The Owner shall insure that all units cccupled by Low-Income Tenants shall be of
comparable quality to other units in the Project or If not comparable, the excess cost of the other
units shall not exceed the percentage set forth in Section 42(d)(3) of the Code and the Owner will
file the election provided for therein. The Low-Income Units shall be, to the extent possible,
dispersed evenly throughoui the Project.

4.9 During the term of this Agreement, the Owner covenants, agrees and warrants that
each Low-Income Unit is and will remain suitable for occupancy and in compliance with all local
health, safety and building codes.

4.10 The Owner shall not discriminate on the basis of race, creed, color, sex, age,
disability, marital status, familial status, veteran status, national origin, sexual orientaticn or any
other basis prohibited by law in the lease, use and occupancy of the Project or in connection with
the empleyment or application for employment of persons for the operation and management of
the Project. Without limiting the foregoing, the Owner is expressly prohibited from refusing to
lease to a holder of a voucher or certificate of eligibility under Section 8 of the United States
Housing Act of 1937 because of the status of the prospective tenant as such a holder.

4.11 Prior to nccupancy of any unit in the Preject, the Owner shall adopt and implement
(i) an affirmative fair marketing plan for all units and (if) a tenant selection plan for the
Low-Income Units, in both cases consistent with any standards and guidelines adopted by DHCD
as then in effect and all applicable laws. Both the affirmative fair marketing and tenant selection
plans shall be subject to review by DHCD, at DHCD's request from fime to time during the term of
this Agreement. If the Project is located in a predominantly white neighborhood of Boston,
according to a list maintained at DHCD, the affirmative fair marketing plan shall have the
percentage goals determined pursuant to Section 12.7 below.

4.12 The Owner shall enter into a lease with each tenant of a Low-Inceme Unit {other
than units which qualify as single-room occupancy units or transitional housing for the homeless)
which shall be for a minimum period of one (1) year and which shall provide that no tenant of a
Low-Income Unit shall be evicted during the Low-Income Tenant Rental Period for any reason
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other than a substantial breach of a material provision of such lease. Without limiting the
foregoing, the lease shall comply in all respects with applicable state, {ocal, and federal faw and
the terms and conditions of this Agreement.

4.13 During the Low-Income Tenant Rental Period, the annual rental for a unit leased to
a low-Income Tenant {unless such Low-Income Tenant fails to continue to qualify as such
pursuant to Section 42 of the Code) including the provision for heat, electricity and hot water shall
not exceed that permitted for a Low-Income Unit. Such rental, other than at turnover, shall not
be increased more often than once a year and no notice of change in rent to be charged for
Low-Income Units shall be given prior to providing the affected tenants with a thirty (30) day
opportunity to comment en the increase.

4.14 The Owner shall provide, on a form and in a manner acceptable to DHCD, an
annual notification to each Low-Income Tenant indicating the manner in which the Gross Rents for
Low-Income Units are determined.

4.15 The Owner may not sell, transfer or exchange less than all of the Project during the
term of this Agreement. Subject to the requirements of Section 42 of the Code and this Agreement,
the Owner may sell, transfer or exchange the entire Project at any time, but the Owner shalil (i)
notify DHCD in writing of any sale, transfer or exchange of the Project; and (ii) notify in writing
and obtain the agreement of any buyer or successor or other persen acquiring the Project that
such acquisition is subject to the requirements of this Agreement and to the requirements of
Section 42 of the Code and applicabie regulations. This provision shall not act to waive any other
restriction on sale, transfer or exchange of the Project. The Owner agrees that DHCD may void
any sale, transfer or exchange of the Preject if the buyer or successor or other person fails to
assume in writing the requirements of this Agreement and the requirements of Section 42 of the
Code and the requirements of this Agreement.

4.16 The Owner shall not demolish any part of the Project or substantially subtract from
any real or personal property of the Project or permit the use of any residential rental unit for any
purpose other than rental housing during the term of this Agreement unless required by law.

4.17 If the Project, or any part thereof, shall be damaged or destroyed or shall be
condemned or acquired for public use, the Owner (subject to the approval of the lenders that have
provided the financing) will use their best efforts to repair and restore the Project to substantialfly
the same condition as existed prior to the event causing such damage cor destruction, or to relieve
the condemnation, and thereafter to operaie the Project in accordance with the terms of this
Agreement.

4.18 The Owner has not and will not execute any other agreement with provisions
contradictory to, or in opposition to, the provisions hereof, and that in any event, the
requirements of this Agreement are paramount and controlling as to the rights and obiigations
herein set forth and supersede any other requirements in conflict herewith.

4.19 The applicable fraction (as defined in Section 42(c){1) of the Code), for each
taxable year during the term of this Agreement, will not be less than the Applicable Fraction.
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4.20 During the Low-Income Tenant Rental Period, the Owner shall not evict or
terminate the tenancy of an existing tenant of any Low-Income Unit other than for good cause and
shall not increase the Gross Rent above the maximum allowed under the Code with respect to
such Low-Income Unit.

4.21 The Owner has obtained the consent of all current holders of existing mortgages on
the Project to this Agreement either (i} in the form attached hereto as Exhibit B or (i) pursuant to
an intercreditor cor subordination agreement dated on or about the date hereof providing for
consent by all holders of existing mortgages on substantially the same ferms as set forth in
Exhibit B.

4.22 The Owner represents, warrants and agrees that it is and will be a Limited Dividend
QOrganization for the entire duration of the Low-Income Tenant Rental Peried. The Owner's articles
of organization or partnership agreement shall require the Owner to be a Limited Dividend
Organization for the entire duration of the Low-Income Tenant Rental Period. Distributions of
return on eguity not made in any one year may be deferred and made in subsequent years.
Proceeds of any refinancing, or insurance or condemnation proceeds, or from the sale of any of
Owner's assets shall be excluded from the determination of the annual distribution. Any funds
available in excess of that permitted to be distributed shall be used, as determined by DHCD,
either to increase tie number of Low-Income Units or to further reduce rents on the Low-Income
Units.

4.23 If the Preject has received a Lew-Income Housing Tax Credit allocation as a special
needs preject, the Owner will maintain special needs services throughout the term of this
Agreement as represented in the Owner's DHCD approved service plan which is incorporated
hergin.

Owner shall indemnify and hold harmless DHCD from and against all liabilities, damages, iosses,
obligations, penalties, ¢laims, demands, actions, costs and expenses (including without limitation
attorneys and expert fees and costs) of any kind or nature directly or indirectly resulting from the
breach of any of the foregoing representations, warranties or covenants, including, without
limitation, costs of defending or setiling any claim arising therefrom against DHCD.

SECTION 5. OCCUPANCY RESTRICTIONS

5.1 The Owner represents, warrants and covenants throughout the ferm of this Agreement
and in order o satisfy the requirements of Section 42 of the Code, other applicable requirements and
the representations made in the Application that no less than 100 percent of the residential units
in the Project shall be both rent-restricted and occupied by Low-Income Tenants. Initially,
Low-Income Tenants shall occupy 15 units ("Low-Income Units"); of which G shall be four
bedroom units; 3 of which shall be three bedrocom uniis; 9 of which shall be two bedroom units; 3
of which shall be one bedroom units; and 0 of which shall be studio or single room occupancy
units. As further represented in Owner's Application, no less than 2 of the Low-Income Units shall
be occupied by Low-Income Tenants whose inceme is 30% or less of the median gross income of
the Area.
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5.2 As a condition to occupancy, each person who is intended to be a Low-Income
Tenant shall be required to sign and deliver to the Owner an Income Certification using a form,
acceptable to DHCD, adopted for such use by the Owner which meets the requirements of the
Code and the Treasury regulations promulgated thereunder.

5.3 The determination of whether a tenant meets the low-1ncome requirement shall be
made by the Owner at least annually on the basis of the current income of such Low-Income
Tenant.

5.4 Any unit in the Project occupied by an individual or family who is a Low-Income
Tenant at the commencement of occupancy shall continue to be treated as if occupied by a
Low-Income Tenant provided that (i) such unit continues to be rent-restricted and (ii} should such
Low-Income Tenant's income subsequently exceed 140% of the applicable income limit set forth in
Section 5.1 above, such tenant shall no longer be a Low-Income Tenant if any unit of comparable
or smaller size is rented to a tenant who is not a Low-Income Tenant.

SECTION 6. CONVERSION RESTRICTIONS

The following conversion restrictions are applicable tc the Project:

6.1 No tenant in the Project shall be evicted due to conversion to condominium or
cooperative form of ownership unless and untii said tenant has received the rights and benefits as
set forth in Chapter 527 of the Acts of the Commonwealth of Massachusetts of 1983, as amended,
or any successor act, as then currently in effect {the “Conversion Act”) (notwithstanding any
exemption provided in the third paragraph of Sectien 2 of the Conversicn Act to the city or town in
which the Project is located) and any applicable [ocal laws and erdinances.

6.2 No tenant of a Low-Income Unit shall be evicted due to conversion to condeminium
or cooperative form of ownership nor shall a Low-Income Unit be converted to conventional rental
housing {which shali mean housing having an annual rental greater than that permitted for
Low-Income Units under the Low-Income Housing Tax Credit rules and regulations) unless and
until the following restrictions have been met and completed with respect to such unit:

(a) the tenant of a Low-Income Unit so affected shall be given prior written notice of intent to convert
to condominium or cooperative form of ownership or to convert to conventional rental housing
(the “Notice Period™) of at least four (4) years, such Notice Period beginning on a date no sooner
that four years prior to the expiration of the Low-Income Tenant Rental Peried. QOnce such notice
of intent to convert is provided to a tenant, in the event such tenant tater vacates the unit, the
new tenant is entitled to receive notice under this subsection for a peried equal to the remaining
time pursuant to the original notice of intent to convert. The notice of intent shal} include notice
of the tenant’s rights and notice of the right of first refusal provided in paragraph (d) of this
Section 6.2; the notice of intent shall alse inform tenants that DHCD should be notified if the
Ownier is not fulfilling its obligations under this Agreement; only tenants cccupying Low-Income
Units within the Project shali be entitled to receive the additional rights enumerated in this
paragraph; DHCD shall be provided with a copy of the notice for review and approval before such
notice is sent to the Low-Income Tenant;
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(b) the Owner shall give DHCD six months notice of its intent to convert a Project to condominiums
or cooperatives; at the end of the conversion of the market rate units in a development to
condominiums or cooperatives, the Owner shall certify to DHCD its compliance with the
conversion terms of this Agreement;

{¢) every Low-Tncome Tenant given, or entitled to be given the notice of intent shall receive an
extension of their lease or rental agreement, with substantially the same terms, subject to
permissible rental increases, during the Notice Perfod;

{d) subject to such restrictions as are imposed on the Cwner by the terms of the Comprehensive
Permit, in the event the Owner intends to convert the Project to a condominium or cooperative
form of ownership, net later than two (2) years prior to the expiration of the Notice Period, an
affected Low-Income Tenant shall receive a right of first refusal for purchase of such tenant's unit
which right shall last for a period of not less than six (&) months; such right of first refusal shall
be accompanied by a copy of the purchase and sale agreement for the unit; during this period,
the unit shall be offered to the tenant at a discount of at least ten percent (10%) from the
offering price for the unit; if the tenant of an affected unit chooses nct to purchase the unit, the
unit shall be offered for purchase to DHCD or its designee for an additional period of at least
ninety {90) days at the same price the unit was offered to the tenant;

(e) all tenants given, or entitled fo be given the notice of intent who are unable or choose not to
exarcise their right to purchase or to remain and to pay the conventional rental shall be entitted
to relocation benefits in accordance with the Conversion Act.

SECTION 7. TERM OF AGREEMENT.

7.1 This Agreement and the restrictions set forth herein shall commence with the first
day of the Compliance Period and shall end on the date fifty (50) vears after the commencemeant
of the Compliance Period. This term will be determined in accordance with the Code for each
building in the Profect. Except as hereinafter provided, this Agreement and the restrictions set
forth herein shall not terminate or expire any earlier than the end of the Low-Income Tenant
Rental Period. No later than one year prior te expiration of the Low-Income Tenant Rental Period,
the Owner shall provide DHCD with a written request to procure a qualified contract, as such term
is defined in the Code, in order to continue operation of the Low-Income Units as affordable
following the expiration of this Agreement and the restrictions set forth herein. DHCD will have
the one year period prior to the end of the Low-income Tenant Rental Period to procure such a
qualified contract.

7.2 Notwithstanding Section 7.1 above and except as provided in Section 7.3 below,
this Agreement and the restrictions set forth herein shail terminate on the date the Project is
acgquired by foreclosure or instrument In lieu of foreclosure unless the Secretary of the United
States Treasury or his or her designee determines that such acquisition is part of an arrangement
with the Owner, a purpose of which is to terminate this Agreement and the restrictions set forth
herein. DHCD hereby agrees to execute any and all documents necessary to evidence the
foregeing termination.
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7.3 The tenant protections set forth in Section 4.20 above shall survive for a period of
three (3) years following & termination pursuant to Section 7.2 above and for such three-year
period such tenant protections shall be binding upon any helder of a mortgage on the Project, or
any successor or assign of such helder, who succeeds tc all or any part of the Owner's interest in,
or otherwise acquires title te, the Project.

7.4 Notwithstanding Sections 7.1 and 7.2 above, this Agreement shall not terminate
and shall remain in full force and effect to enable BHCD, and any other person with the right to
enforce this Agreement pursuant to Section 9.6 of this Agreement, to enforce and/or monitor
under Section 9 any remaining obligations under Section 7.3 above, and the Conversion
Restrictions set forth In Secition 6 above provided, however, in the event this Agreement has
terminated pursuant to Section 7.2 above, it shall be assumed for purpose of giving notice
pursuant to Section 6 that the Low-Income Rental Period has ended.

SECTION 8. CERTIFICATIONS
8.1 On the date of execution and delivery of this Agreement, the Owner shall deliver to DHCD
the following ceriifications or documents:
{a) Evidence of transfer of ownership of the Project to the Owner;

(b) For projects requiring a waiver of the ten year holding requirement in order to obtain a credit for
the acquisition of an existing building, a copy of the waiver obtained from the Internal Revenue
Service;

(c) Opinion of Owner's Counsel as to Owner's organization, execution, delivery and enforceabihty of
Agreement; and organizational documents for the Owner and Owner's manager or general
partner, if any, as follows:

H if a limited partnership, a copy of the partnership agreement; and two separate
long form certificates of legal existence (identifying general partners and any
amendments) from the Massachusetts Secretary of State;

(it} if a corporation, a clerk’s certificate with vote, certified articles of incorporation
and by-laws; and certificate of legal existence from the state of incorporation;

(i) if a trust, a copy of the Declaration of Trust, a Trustee's Certificate and Direction
of Beneficiaries;

(iv) if a limited liability company, a copy of the operating agreement; and a certificate
of good standing from the Massachusetis Secretary of State; and

(v} any additional organizational documents as DHCD deems appropriate;

{d) Original certification from the Owner of the full extent of all federal, State and local subsidies
which apply (or which the Owner expects to apply) with respect to the Project;

(&) Original Release and Indemnification Agreement agreeing to release and indemnify DHCD from
any claim, loss, demand or judgment as a result of the allocation of Low-Income Housing Tax
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Credit to the Project or the recapture of the Low-Income Housing Tax Credit by the Internal
Revenue Service;

(f} Original certification from the Owner pursuant to Massachusetts General Laws Chapter 62C
Section 49A that the Owner has complied with alf laws of the Commonwealth related to taxes;

{g} Any and ail other documents required by Section 42 of the Code or the applicable Treasury
Regulations and any documents that DHCD may require.

8.2 The Cwner shail deliver to DHCD the following certifications or documents ne later
than the date for submission of the auditad certification of costs pursuant to Section 11.2 below.

{a) Audited certification of costs, an audited schedule of sources (including rental and/or operating
subsidies) and uses {including reserves), and an audited schedule of low-income housing tax
credit eligible basis as well as any supplementary schedules required by DHCD in the format
provided by DHCD;

(b} Original certification from the Owner as to the actual date the Project is “placed in service” as that
term is defined in the regulations or notices promulgated under Section 42 of the Code

{c} Certificate(s) of occupancy from the municipality or other governmental authority having
jurisdiction
(d) Criginal certification from the Project's Architect that the Project is in compliance with all

applicable federal and state statutes and regulations in regard to the operation of adaptable and
accessibie housing for the disabled

(e) Letter of compliance from a certified inspector that all lead-based paint hazards have been
removed from all units in the Project such that, upon occupancy, the Project will be in compliance
with all applicable federal, state and local laws, codes and regulations including the Massachusetts
Lead Poisoning Prevention and Control Laws, M.G.L.. Chapter 111, Sections 190-19%9A and the
regulations thereunder at 105 CMR 460.000 &t seq;

SECTION 9. MONITORING AND ENFORCEMENT

9.1 The Owner agrees to comply with any monitoring plan, guidelines, procedures, or
requirements as may be adopted or amended from time to time by DHCD in accordance with
requiremeants of the Code or regulations promulgated thereunder by the U.S. Department of the
Treasury, Internal Revenue Service {“Applicable Regulations”) and the reguirements of the the
state regulations or in order to monitor compliance with the provisions of this Agreement.

9.2 The Owner covenants that it will not knowingly take or permit any action that
would result in & viclation of the requirements of Section 42 of the Code and applicable regulations
or this Agreement. Moreover, Owner covenants to take any lawful action (including amendment of
this Agreement as may be necessary, in the opinfon of DHCD} to comply fully with the Code and
with all applicable regulations, rules, rulings, policies, procedures, or other official statements
promulgated or proposed by the United States Department of the Treasury, Interpal Revenue
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Service, frem time to time pertaining to Owner's obligations under Section 42 of the Code, and
affecting the Project.

9.3 The Owner will permit, during normal business hours and upon reasonable notice,
any duly authorized representative of DHCD (or its authorized delegate) to inspect any books and
records of the Owner regarding the Project that pertain to compliance with the Code, Applicable
Regulations, and this Agreement. The Owner further agrees to cooperate with any on-site
inspection of the Project by DHCD (or its authorized delegate) during normal business hours and
upon reasonable notice.

2.4 The Owner will take any and all actions reasonably necessary and required by
DHCD *o substantiate the Owner's compliance under the Code, Applicable Regulations, and this
Agreement. The Owner shall at least annually {or more frequently as required by DHCD) submit
to DHCD a ceriification concerning program compliance in such form, including such
documentation, and within such timeframe, as may be required by DHCD pursuant to any
menitoring plan, guidelines, or procedure adopted or amended by DHCD. At DHCBD's request, the
Owner will submit any other information, documents, forms or certifications which DHCD deems
reasonably necessary to substantiate the Owner's continuing compliance with the Code, Applicable
Regulations, and this Agreement.

9.5 The Owner covenants and agrees to inform DHCD by written notice of any violation
of the Owner's obligations hereunder within seven (7) business days of first discovering such
violation. In accordance with the provisions of any monitoring plan, guidelines, or procedures as
then may be in effect, DHCD covenants and agrees to Inform the Qwner by written notice of any
violation of the Owner's cbligations hereunder and to provide the Owner a period of time in which
to correct such violation. If any viclation is not corrected to the satisfaction of BHCD within the
period of time specified by BDHCD in a notice, or within such further time as DHCD determines is
necessary to correct the viclation, but not to exceed any time limitation set by Applicable
Regulations, then without further notice, DHCD may declare a defauli under this Agreement
effective on the date of such declaration of defauilt, and DHCD may apply to any court, state or
federal, for specific performance of this Agreement, or any other remedies at law or in equity, or
take any other action as may be necessary or desirable to correct noncompliance with this
Agreement. The foregoing is not intended to limit in any way DHCD's cbligation te nctify the
Internal Revenue Service, pursuant to Applicable Regulations, of a noncompliance on the part of
the Owner.

9.6 The Owner acknowledges that the primary purpose for requiring compliance by the
Owner with the restrictions provided in this Agreement is to assure compliance of the Project and
the Owner with Section 42 of the Code and the Applicable Regulaticns, and by reason thereof, the
Owner in consideration for receiving Low-Income Housing Tax Credits for this Project hereby
agrees and consents that DHCD and any individual who meets the income limitation applicable
under Section 42 of the Code (whether a prospective, present or former occupant) shall be
entitied, for any breach of the provisions hereof, and in addition to all other remedies provided by
law or in equity, to enforce specific performance by the Owner of its obligations under this
Agreement in a court of competent jurisdiction. The Owner hereby further specifically
acknowledges that the beneficiaries of the Owner's obligations hereunder cannct be adequately
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compensated by monetary damages in the event of any default hereunder. In the event of a
breach of this Agreement, the Owner shall reimburse DHCD for all costs and attorneys' fees
incurred asscciated with such breach.

9.7 The Owner hereby agrees that the representations and covenants set forth herein
may be relied upon by PHCD and all persons interested in Project compliance under Section 42 and
the Applicable Regulaticns.

9.8 Notwithstanding anything in this Agreement to the contrary, in the event that the
Owner fails to comply fuily with the covenants and agreements contained herein or with the Code,
all Applicable Regulations, rules, rulings, pclicies, precedures, or other official statements
promulgated by the Department of the Treasury, the Internal Revenue Service or DHCD from time
to time pertaining to the obligations of the Owner as set forth therein or herein, DHCD may, in
addition to all of the remedies provided by law or in equity, report such noncompliance te the
Internal Revenue Service which could result in penalties and/or re-capture of tax credit.

9.9 The Owner agrees to pay an annual monitoring fee in such amount and by such
methed as may be selected by DPHCD pursuant to the applicable provisions set forth in The
Commonwealth of Massachusetts Allocation Plan for the Low-Income Housing Tax Credit, as such
provisions may be amended or superseded in a subsequent year’'s Allocation Plan. DHCD reserves
the right to charge a reascnable monitoring fee to perform compliance monitoring functions after
the completion of the tax credit compliance period (as defined in Section 42 of the Code) for the
remainder of the term of this Agreement.

9.10 DHCD expressly reserves the right to continue monitoring, during the term of this
Agreement, for compliance with the provisions of this Agreement beyond any timeframe provided
for monitoring in the Code or Applicable Reagulations.

9.11 During the tax credit compliance period (as defined in Section 42 of the Code), the
Owner will retain records in accordance with the reguirements of the Applicable Regulations,
DHCD monitoring plan and/or guidelines. After the end of the compliance period, the Owner will
retain records adeguate to demconstrate compliance with the terms and conditions of this
Agreement, including, but not necessarily limited to, income and rent records pertaining to
tenants.

SECTION 10. ANNUAL DATA COLLECTION

10.1  Annually, no later than September 30, the Owner shali submit to DHCD, via the
web-based annual reporting system, an annual repert consisting of the following in a form
approved by DHCD and containing such suppotting documentation as DHCD shall reasonably
require:

(a} Annual adjusted income of each Family occupying a Low-Income Unit;

{b) Monthly gross rents (rents plus utility aillowances, if applicable} for all Low-Income Units,
such rents to be consistent with the schedufe of maximum rents published annually by
DHCD;

© 20086 Riassachusetts Housing Partiershin 18



@
MassDuc@

TRH EREDIT REGULATORY AGREERIENT ANA BEGLARATIBN OF RESTRICTIVE COVENANTS

(c) Data required by DHCD regulations at 760 CMR 61.00, promulgated pursuant to Chapter
334 of the Acts of 2006 and &all applicable DHCD directives, guidelines and forms as may
be amended from time to fime. The Owner shall collect said data for the express purpose
of reporting to DHCD, and the collection and reporting of sald data shall comply with said
regulations, directives, guidelines and forms; and

(d} Rental assistance data on all existing residents of Low-Inceme Units.

10.2 DHCD and the Owner shall treat as confidential any of the foregoing information
relating to a specific resident or unit in compliance with all applicable state and federal statutes
and requlations, including M.G.L. c. 66A, and shall implement adequate systems and procedures
for maintaining the confidentiality of such information (but DHCD and the Owner may release
general statistical and other information about the Property, so long as the privacy rights and
interests of the individual residenis are protected). DHCD and the Owner shall not use any of the
foregoing information in Section 10.1(c) for any purpose described in Section 6093(d}{1} of the
federal Fair Credit Reporting Act (15 U.5.C. § 168la(d)(1)) orin any manner that would
cause DHCD or the Owner to be considered a "consumer reporting agency® under Section 603(f)
of the federal Fair Credit Reporting Act {15 U.S.C. § 1681a(f)).

10.3 The Owner shall prepare and submit to DHCD such additional reports as DHCD may
deem necessary to ensure compliance with the requirements of this Restriction and of the
Pregrams.

10.4 The Owner shall maintain as part of its records (i) copies of all leases of Low-
Income Units; (ii) all initial and annual income certifications by residents of Low-Income Units and
(fii) such additional records as DHCD may deem necessary fo ensure compliance with the
requirements of this Restriction and of the Programs.

SECTION 11. TAX CREDIT ALLOCATION

11.1 DHCD has determined that as of the date of this Agreement written above, the
Project will support a Low-Income Housing Tax Credit Allocation in the following amount: not
applicable. In addition, DHCD has determined that such amount is the minimum amount of a Low-
Income Housing Tax Credit necessary for the financial feasibility of the Project and its viability as a
qualified low-income housing project throughout the credit period.

11.2 DHCD and the Owner agree that if the amount of the Low-Income Housing Tax
Credit Allocation is not specified in Section 11.1 above, the Owner shall deliver to¢ DHCD an
audited certification of costs, an audited schedule of sources {including rental and/or operating
subsidies) and uses {including reserves}, and an audited schedule of low-income housing tax
credit eligible basis as well as any supplementary schedules required by DHCD in the format
provided by DHCD as required by Section 8.2{&} of this Agreement nc later than some future date
mutually agreeable to the parties. DHCD will thereafter notify the Owner of DHCD's final
determinaftion of the Low-Income Hcousing Tax Credit Allocation for the Project. Such final
determination will be specified in a written Addendum to this Agreement, to be executed by both
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parties and recorded in the appropriate registry of deed or land court registry district by the

Cwner.

SECTION 12. MISCELLANEOUS

12.1 The invalidity of any clause, part or provision of this Agreement shall not affect the
validity of the remaining portions thereof.

12.2 All notices to be given pursuant to this Agreement shall be in writing and shali be
deemed given when delivered by hand or when mailed by certified or registered mail, postage
prepaid, return receipt requested, to the parties hereto at the addresses set forth below, or to
such other place as a pariy may from time te time designate in writing.

If to BHCD: Department of Housing and Community Development
100 Cambridge Street, Suite 300
Boston, MA 02114
ATTENTION: Tax Credit Program Birector

With a Copy to: Department of Housing and Community Development
100 Cambridge Street, Suite 30C
Boston, MA 02114
ATTENTION: Chief Counsel

If to Owner: Towne Schoel Limited Partnership
¢/o Community Teamwork Inc.
167 Dutton Street
Lowell, Massachusetts 01852

DHCD and the Owner, may, by notice given hereunder, designate any further or different addresses to
which subsequent notices, certificates or other communicaticns shall be sent.

12.3 This Agreement may not be amended without the express written consent of DHCD
and the Owner. The Owner agrees that it will take all actions necessary to effect amendment of
this Agreement as may be necessary to comply with the Code and all applicable rules, regulations,
policies, procedures, rulings or other official statements pertaining to the Low-Income Housing Tax

Credit.

12.4 This Agreement shall be governed by the laws of The Commonwealth of
Massachusetts and, where applicable, the laws of the United States of America.

12.5 The obligations of the Owner as set forth hereln shall survive the Allocation of the
Low-Income Housing Tax Credit and shall not be deemed to terminate or merge with the awarding
of the Allocation.

12.6 Prior to initial tenant selection for tax credit-assisted units, and thereafter
whenever there is a vacancy in a tax credit-assisted unit, the Owner shall list such unit(s) with the
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City of Boston's Metrolist (Metropolitan Housing Opportunity Clearing Center), which is located at
Boston City Hall, Room 966A, P.O. Box 5996, Boston, MA 02114-5996,

SECTION 13. GROUND LEASE

13.1 The Owner is the tenant under the Ground Lease of the Project Land from the
Ground Lessor as landlerd and fee owner. For valuable consideration received, the receipt and
sufficiency of which hereby are acknowledged, the Ground Lessor hereby joins in the grant of this
Tax Credit Regulatory Agreement and Declaration of Restrictive Covenants and agrees, for itself
and its successors and assigns:

1. to acknowledge that Ground Lessor’s fee interest in the land upon which the Project is
located is subject to the terms and conditions hereof for the term of this Agréement; and

2. to agree that if and when said Ground Lease is terminated for any reason, Ground
Lessor shall be bound by all the terms and conditions hereof for the term of this Agreement, o
the same extent as if the Ground Lessor were the named Owner hereunder. Notwithstanding the
foregeing, for so long as the current Ground lLessor remains the exclusive owner of the Project
{i.e., in the absence of any subsequent conveyance of its fee interest or new ground lease) the
Ground Lessor's obligations under this Agreement (for the remaining term of this Agreement)
shall be limited to complying with the following Sections of this Agreement: Section 4.3(ii) — (iii),
4.7-4.16, 4.19, 4.20; Section 5, Section &, Section 9, and Section 10.

13.2 (On the date of execution and delivery of this Agreement, the Owner shall deliver to
DHCD a true and complete copy of the Ground lLease and the Notice of Ground Lease, together
with all amendments thereto, and any other documents relating thereto as DHCD shall deem
appropriate.

13.3 All notices to the Ground Lessor hereunder shall be given in the manner set forth in
Saection 12.2 above and shall be sent to the following address, or to such other address as the
Ground Lessor may from time fo time designate in writing:

Town of Acton

Town Manager, Town Hall
427 Main Street

Acton, Massachusetts 01720

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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THE COMMONWEALTH OF MASSACHUSETTS ACTING
BY AND THROUGH THE DEPARTMENT OF HOUSING
AND COMMUNITY DEVELOPMENT

By:
Its:
COMMONWEALTH OF MASSACHUSETTS
County, ss.
On this day of May, 2011, before me, the undersigned notary public,
personally appeared , fthe of the

Department of Housing and Community Development of The Commonwealth of Massachusetts,
proved to me through satisfactory evidence of identification, which was (a current driver’s license)
{a current U.5. passport) (my personal knowledge of the identity of the principal), to be the
person whose name is signed on the preceding or attached document, and acknowledged to me
that he/she signed it voluntarily, in such capacity, for its stated purpose.

Notary Public

My commission expires:

EXHIBITS
A, Legal Description of Property
B. Form of Prior Recorded Lienholder Consent

© 26806 Massachuselis Eousing Parinership 18



At
MassDoc’sy

TAX CREDIT REGBLATCGRY RAGREEMENT ARD RECLARATION BF RESTRICTIVE COYENANTS

TOWNE SCHOQOL LIMITED PARTNERSHIP

By: TOWNE SCHOOL GP, LLC, its General Partner

By: COMMON GROUND DEVELOPMENT
CORPORATION, its Managing Member

By:
Its:
COMMONWEALTH OF MASSACHUSETTS
County, ss.
Cn this day of May, 2011, before me, the undersigned notary public,
personally appeared , the of Common Ground

Development Corporation, proved to me through satisfactery evidence of identification, which was
{a current driver’s license) (a current U.S. passport) (my personal knowledge of the identity of the
principal), to be the person whose name Is signed cn the preceding or atiached document, and
acknowledged tc me that he/she signed it voluntarily, in such capacity, for its stated purpose.

Notary Public
My commission expires:
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TOWN OF AC¥0)

» MASSACHUSETTS

Name: Steven Ledoux, duly authcrized

Title: Town Manager

COMMONWEALTH OF MASSACHUSETTS

m\(‘&l @%-Q}?é’ County, ss.

On this ]7 day of May, 2011, hefore me, the undersigned notary public,
personally appeared Steven Ledoux, the Town Manager of the Town of Acton, proved to me
through satisfactory evidence of identification, which was (a current driver's license) (a current

U.S. passport) (my personal knowledge of the identity of the principal), te be the person whose
name is signed on the preceding or attached document, and acknowledged to me that he/she
sigQed it voluntarily, in such capaci

ty, for its stated purpose.

Notary Public

My commission expin
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EXHIBIT A: LEGAL DESCRIPTION OF PROPERTY
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s
Massbec

TAK GRENET REGELATBRY AGREEMENT ARD DECLARATIGH OF RESTRIGTIVE EOVEHRNES

EXHIBIT B: FORM OF PRIOR RECORDED LIENHOLDER CONSENT

PRIOR RECORDED LIENHOLDER CONSENT

Pursuant to the provision of that certain [Mortgage and Security Agreement] dated

; 20, between {with its successors and assigns, the “Lender™)
and Towne School Limited Parinership {the "Owner"), recorded with the Middlesex South Registry of
Deeds, the Lender hereby consents to the recording in the Reqistry of that certain Tax Credit
Regulatory Agreement and Deaclaration of Restrictive Covenants, dated as of . 20___byand
betwaen the Owner, Town of Acton and The Commonwealth of Massachusetts, acting by and through
the Department of Housing and Community Development (the "Reguiatory Agreement"). Capitalized
terms used herein and not otherwise defined have the meanings set forth in the Regulatory
Agreement.

For good and valuable consideration, the receipt and sufficiency are hereby acknowledged,
Lender agrees that if Lender or any successor or assign of Lender ever stucceeds to, or acquires, all or
any part of the Owner’s interest in the Project, Lender and any successor or assign of Lender shall be
bound by the terms and provisions of Section 7.3 of the Regulatory Agreement, which requires
pursuant to Section 42(h)(6)(E){ii) of the Internal Revenue Code that during the three-year period
following any termination of the Regulatory Agreement as a result of the Lender or any successor or
assign of Lender succeeding to or acquiring such interest by foreclosure or deed in lieu of foreclosure,
Lender and its successors and assigns shall not evict or terminate the tenancy (other than for good
cause) of an existing tenant of any low-income unit in the Project nor increase the gross rent with
respect to any such unit unless otherwise permitted under Section 42 of the Code.

Executed under seat as of the day of 20

By:

Type Name:

Title:

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of 200__, before me, the undersigned notary public,
personaily appearad ; of
. proved to me through satisfactory evidence of
identification, which was (a current driver's license) {a current U.S. passpott} {my personal knowledge
of the identity of the principal), to be the person whose name is signed on the preceding or attached
document, and acknowledged that he or she executed the foregoing instrument voluntarily for its
stated purpose and that the foregoing instrument is his or her free act and deed and the free act and
deed of

Notary Public
My commission expires:
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This Ground Landlord Estoppel and Agreement (this "Estoppel and Agreement”) is made as of May
, 2011, by Town of Acton, a Massachusetts municipality (together with its successors and
assigns, the “Landford”}.

BACKGROUND

The Landlord has entered into that certain Lease, dated as of BPecember 18, 2006, as amended by
Lease Amendment Agreement dafed as of October 20, 2008, as amended by Lease Amendment
Agreement dated June 22, 2009, and as amended by Assignment, Assumption and Third
Amendment of Lessee’s Interest in Old High School Comman of approximately even date herewith
{collectively, the “Lease”), between the Landlord, as landlord, and Cormmon Ground Development
Corporation, as assigned to Towne School Lirmited Partnership, as tenant (the “Tenant”), as to
which a Memorandum of Lease is recorded with the Middlesex County South Registry of Deeds in
Book 50987, Page 390, as amended by Memorandum of Lease Amendment recorded as of the
date hereof. The Lease relates to property located in Acten, Massachusetts, as more particulary
described in the Lease (the "Premises”).

The Tenant, in order to provide financing for the development of the Premises as an affordable
housing project (the “Project™), is obtaining financing from Enterprise Bank & Trust Co. (the
“Senior Lender™ and from The Commonweaith of Massachusetts acting by and through the
Department of Housing and Community Development {"Agent”), acting on its own behalf and as
agent for the following lenders, each of which is a “Participating Lender” hereunder: The
Commonwealth of Massachusetts acting by and through the Department of Housing and
Community Development under the Affordable Housing Trust Fund Statute, M G.L. ¢. 121D, by its
administrator Massachusetts Housing Finance Agency and the Community Economic Development
Assistance Corporation. As a condition to the lecan made by the Agent and the Participating
Lenders, the Tenant is also granting to the Agent and the Participating Lenders an Affordable
Housing Restriction, to be recorded with the Middlesex County South Registry of Deeds, with
respect to the Project (the “Affordable Housing Restriction™). For purposes of this Estoppel and
Agreement, the Senior Lender, Agent and the Participating Lenders are sometimes referred o as
the “Lenders,” or each individually as a “Lender.” The Lenders have requested the execution and
delivery of this Estoppel and Agreement as a further condition to the making of their respective
Loans.
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NOW, THEREFORE, in consideration of the foregoing and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, the Landlord agrees
and certifies as follows:

The Landlord is the present fee owner of the Premises and the legal and equitable awner of the
entire Landlord’s interest under the Lease.

1. A true, complete and accurate copy of the Lease is attached hereto as Exhibit A. The Lease
is in full force and effect and there are no amendments, modifications or supplements thereto
except as set forth in Exhibit A. The Lease will not be attached and recorded with this Estoppel
and Agreement.

2, Notwithstanding anything contained in the Lease to the contrary, the Tenant may assign
and mortgage its interest in the Lease to the Lenders pursuant to the mortgages granted to the
Lenders {each, a "Moartgage” and collectively, the “Mortgages™, and may grant the Affordable
Housing Restriction affecting the Premises for the benefit of the Agent and the Participating

Lenders.

3. The Landlord acknowledges that it has received natice under the Lease of the each of the
Mortgages, and that each of the Lenders shall be deemed a Permitted Institutional Mortgagee, as
such term is defined in the Lease, and has all rights of & leasehold mortgagee under the lLease,
including without limitation the rights set forth respectively in Section 13.3 and Article 16 thereof.
The Landiord agrees to give all notices to the Lenders at their respective addresses set forth in
Exhibit B hereto (subject to any subsequent written notice of change of address).

g, The Landiord hereby warrants and represents as follows: (i) all rent, additional rent,
taxes, and other charges payabie under the Lease have been paid to the extent they are payable
to the date hereof; (ii) the Tenant enjoys the quiet and peaceful possession of the Premises; (iii)
neither the Landlord nor, to the best of Landlord’s knowledge, the Tenant, is In default under any
of the terms of the Lease and, to the best of the Landlord’s knowledge, there are no
circumstances which, with the passage of time or the giving of notice or both, would constitute an
event of default thereunder, (iv) the Landlerd has delivered, and the Tenant has accepted, the
Premises in accordance with the terms of the Lease, and (v} the Landlord has not approved, and
to the best of the Landlord’s knowledge the Tenant has not entered into, any assignment of the
Lease or sublease of any portion of the Premises.

5. The Term of the Lease commences as of the date of issuance of the Qccupancy Permit
from the Town of Acton and terminates fifty (50) years from such date.

6. The annual Base Repnt due under the Lease consists of {a) an initial rent payment of
$27,500 and {(b) $3,000 per year from the Commencement Date (as such term is defined In the
Lease) through the fiftieth (50'™) anniversary thereof, and is subject to adjustment in accordance
with & 2.5% annual increase thereafter.  As of the date hereof, additional annual rent is due in
the amount of $0.00 for all taxes, assessments, special use or assessment district taxes, water
and sewer charges, excises, levies, license and permit fees and ali other governmental charges.
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7. All work performed on the Premises to date complies with the terms of the Lease and, if
reguired, has been approved by the Landlord; and, if required, the Plans and Specifications for the
Project have been approved by the Landlord, solely in its role as Landlord under the Lease,
Landlord reserving all rights in its capacity as a municipality, to review plans and issue building
permits as reguired by applicable law.

8. The Landlord acknowledges that the Landlord has received evidence of compliance with all
of the insurance requirements set forth in the Lease, including without limitation Article 7 thereof.

9. The Landlord acknowledges and agrees that it shali not encumber the Premises by
mortgage or otherwise, without the consent of the Senior Lender and the Agent, acting for itself
and on behalf of all Participating Lenders.

10. The Lease and this Landlord’s Estoppel and Agreement have been duly authorized by all
reguisite actions of the Board of Selectmen of the Landiord, which actions remain in full force and
effact without modification as of the date herecf.

11. The Landlord acknowledges and agrees that the Senior lender, and the Agent and all
Participating lLenders are each materially relying upon this Estoppel and Agreement in providing
financing to the Tenant in connection with the construction and use of the Project at the Premises.
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IN WITNESS WHEREQF, the Landlord has caused this Estoppel and Ageeement to be executed
under seal by its duly authorized officers as of the date first above written.

Y,
TOWN OF ALZFON, MASSACHUSETTS

Pl
Name: Steven Ledoux, didy au

Title: Town Manager

COMMOMWEALTH OF MASSACHUSETTS

m \ é&\, @g%}& ... County, ss.

On this 37 day of May, 2011, before me, the undersigned notary public,
personally appeared Steven Ledoux, the Town Manager of the Town of Acton, proved to me

through satisfactory evidence of identification, which was {a current driver’s license) (a current
U.S. passporf) (my personal knowledge of the identity of the principal}, to be the person whose
name 1s signed on the preceding or attached document, and acknowledged to me that he/she

@gn\e‘}j it voluntarily, in such capacity, for its stated purpose.
Notary Public ﬁ E

My commission expires: o % | Notary Public ;
% COMBAONWESLTH OF MASSACHUSETTED
Wy Commission Expites

Sepramb
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The foregoing Landlord’s Estoppel and Agreement is hereby acknowledged and consented to by
the Tenant as of the date first set forth above, and the Tenant hereby confirms that all of the
facts set forth therein are true and complete.

TOWNE SCHOOL LIMITED PARTNERSHIP

By: TOWNE SCHOOL GP, LLC, its General Partner

By: COMMON GROUND DEVELOPMENT
CORPORATION, its Managing Member

By
Its:
COMMONWEALTH OF MASSACHUSETTS
County, ss.
On this day of April, 2011, before me, the undersigned notary public,
personally appeared _ N , the . of Common

Ground Develepment Corporation, proved to me through satisfactory evidence cof identification,
which was (a current driver’s license) (a current U.S. passporf) (my personal knowledge of the
identity of the principal), to be the person whaose name is signed on the preceding or attached
document, and acknowledged to me that he/she signed it voluntarily, in such capacity, for its

stated purpose.

Notary Public

My commission expires:

© 2006 Massachuesatts Hoesing Parinershin B
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EXHIBIT A: LEASE
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LEASE AMENDMENT AGREEMENT

DATE OF ORIGINGAL LEASE: December 18, 2006

LESSOR: The Town of Acton
LESSEE: Contmon Ground Development Corporaticn
PROPERTY: Towne School Property, Acton Massachusetts

This Lease Amendment Agreement (the “Amendment”) is made this_Z2_day of J Une
2009 by and between The Town of Acton (the “The Town of Acton™) and Common
Ground Development Corporation (ths “Tenant”).

Whereas the Lessor and [essee entered into g Lease dated December 18, 2006 {the
*Lease™) and the parties hereto desire to amend the terms and conditions of such Lease,

Now, therefore, for good and valuable consideration, the parties hereto agree as follows:

I. Terms and conditions not defined herzin shall have the meaning aseribed fo
them in the Lease,

2. The partics hereto agree fo revise Article 2, entitled “Term” section 2.1
entitled “Term’™ to read as follows:

2.1 Term. The Premises are hereby leased unto Tenant and its successors and
assigns for a fifty year term (the “Term™), eommencing on the earlier of the
date of construction loan closing for the Inittal lmprovements or March 1,
2011 {the “Commencement Date™), and unless earlier terminated in
gecordance with the provisions hereof, ending on the next business day before
the fiftieth anniversary of the Comimencement Date (the “Termination Date™),
Tenant shall deliver thirty days prior written notice to the Town of Acton
before the date of the construction loan closing mentioned above,

3. The parties hereto agree to revise in part Article 3, entitled *Tenant Work”
section 3.1 entitled *Initial Improvements” to read as follows;

In order to render the premises suitable for Tenant’s intended use, Tenant
shall have the right to consiruet the Tenant’s improvements {the “Initial
Improvements”} described in Exhibit © attached hercto and incorporate herein
{the “Schematic Design Plans™). Tenant intends ta commence work on the
Initial Iraprovements as soon as reasonably possivle following the
Commencement Date but not later than August2), 2011, (the “Outside
Construction Start Date™),

C:\Documents and SeitingsicjoyceiLocal Setliags\Temporary Interaet Filos\OLK 1 2iLease Amendment Agreement 05 |
.22,0%.dos :



4, Al other terms and conditions of the original Lease not amended by this
Amendment shall remain unchanged.

IN WITNESS WIIERECFE, the parties have caused thiz Amendment to be
executed by their duly authorized representatives,

TENANT:
Common Ground Devetopment Corporation

{,{‘}&glﬁﬂm %M
By: Uil oo, i Lipebif?
Tts: Presideg

TOWN OF ACTON MASSACHUSETTS
By its Board of Selectmen

CADocuments and Settingsicjoyee\Local Settings\Temporary Intemet Files\OLK | 2\Lease Amendmant Agreement 05 1
22,09.doe




LEASE AMENDMENT AGREEMENT

DATE OF ORIGINGAL LEASE: December 18, 2006

LESSOR: The Tawn of Acton
LESSEE: Common Ground Development Corporation
PROPERTY: Tawne School Properfy, Acton Masszehwsefls

This Lease Amendment Agresment (ihe "Amendment”) is made this 3 4 f?ay of October
2008 by aund between The Town of Acton (the “The Town of Acton™ or “Lessor” berein)
and Common Ground Development Corporation (the “Tenant” or “Lessee” herein).

Whereas the Lessor and Lessec entered into a Lease dated December 18, 2006 (the
“Lease™} and the parties herefo desire to amend the terms and conditions of such Lease.

Now, therefore, for good and valuabls consideration, the parties hereto agree as follows:

L. Terms and conditions not defined herein shall have the meaning ascribed to
them in the Lease.

2. The parties hereto agres fo revise Section 2.1 entitled “Tenn™ to read as
follows:

2.1 Tenn. The Premises are hereby leased unto Tensnt and its suceessors and
assigns for a fifty (50} year term (the “Term™), commencing on s earlier of
the date of the construction loan closing for the Initial Improvements or
February 28, 2010 (the “Commencement Dafe"), and unless eatlier
terminated in accordance with the provisions hereof, ending on the next
business day before the fiftieth anniversary of the Commencement Date (ihe
“Termination Date™). Tenant shall deliver thirty (30) days prior written
notice to the Town of Acton before the date of the construction loan closing

mentioned above,

3, The parties hereto agres fo revise the first two sentences of Section 3,1{s) to
read as follows:

In order to render the premises suitabls for Tenant’s intended use, Tenant
shall have the right to construct the Tenant’s improvermnents {(the “Intiisl
Improvements”} deseribed in Exhibit C attached hereto and incorporated
herein (the “Schematic Desizn Plans™), Tenant shall commencs work on the
Initial Improvements no later than thirty (30) days after the Commencement

[AVOEMRTR )




Date bt not later than three (3) years after the date hereof (the “Outside
Construction Start Daie™.

4, The parties hereto agree to substitute the atlached Exhibit D, Critical Path
Time Schedule, for Bxhibis D in the Lease.

3. All other fenms and cenditions of the original Lease not amended by this
Amendment shall remain unchanged,

IN WITNESS WHEREOF, the parfies have caused this Amendiment to be
executed by their duly authorized representatives,

TENANT:
Comman Groung Development Copporation

[

Ay /
Its; President

TOWN OF ACTON, MASSACHUSETTS
By its Board of Selectmen

Lauren 8. Rosenzweig, Chair v

Pauling Knibb?, Vice-Chair

[ABRSTIETI 4




EXHIBIT D

1.  Critical path time schedule
Project Milesfones Projected Completion
Date

Comprehensive Permit Qctober 1, 2008

Subimit Funding Cotober 2008, if

Applications to DHCD wnsucesssiul, March 2009
and October 2000
February 26009 or

Notice of Award DHCD September 2009 or
February 2010

Construction Loan

3 Quarter of 2009, 1%
Quarter 2010 or 3™ Quarter

Financial Closing 2610 depending upon
DHCD award.

Complete Design

Development 4th Quarter 2008

Architeciural Flans

Complete Final Design I* Quarter 2009

Plans

Apply for Building Peumit | Upon Notice of DHCD

Award (See ahave)

Commence Constniction | Within 30 days of
Censtruction Loan Closing
 (Sec above)
12 Months from
Construction Completion | Construgtion
o Commencement
Seek Certificates of Within 30-45 days of
Qcenpancy Congstruction Coraplation
Adffordable Units Lottery | Upon Issuanee of

Certificates of Ocenpancy

Commence Marketing Upon Issuancs of
Lease-up remaining umits | Certificates of Occupangy
Stabilization — Full Within Nine Months of
Cecupancy Cerfificate of Occupancy
(lose Permanent Within 60 days of
Financing Stabilization

Note: All dates/timeframes based on calendar year

Sord b ),

Jos
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— .
COMMON GROUND DEVELOPMENT CORPORATION

Enterprise Bank & Trust Co. CHECK # 1525
D852 "
167 DUTTON ST, « LOWELL, MASSACHUSETTS 01852 Lowell, M2, 0185 1525
Construction Account 113 N
f
=*=Iive Thousand and 007100 Dellars :
z
DATE AMOUNT o
92212008 $5,000.00 3
g
PAY Town of Acton 15|
TOTHE
OARER
oF
VOID AFTER 80 DAYS

OO0 LS 25w 0 LE30ZThL 20

277 Tram
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ASSIGNMENT, ASSUMPTION, AND THIRD AMENDMENT
OF LESSEE’S INTEREST IN
QLD HIGH SCHOOL COMMONS LEASE

This Assignment, Assurnption, and Third Amendment of Lessee’s Interest in Old High School
Commons Lease (“Assignment ) is made and executed effective as of ___ , 2011 by and
between Towne School Limited Partnership, 2 Massachusetts limited partnership (“Partnership ) and
Common Ground Development Corporation, a Massachusetts charitable corporation (*CGDC") and
consented to by the Town of Acton, a municipal corporation, in its capacity as lessor under the Lease as

defined below (“Lessor™).
RECITALS

Al Tessor and CGDC entered info that certain Gld High Schoal Commaons Lease dated as of
December 18, 2006 (“Original Lease”) recorded pursnant to a Memorandum of Lease dated December
18, 2006 with the Middlesex County Registry of Deeds at Book 50987, Page 398 regasding the lease of
the land and improvements thereon located at the corner of Massachusetts Avenue and Charter Road in.
the Town of Acton as more particutar]ly described therein (“Premises™). The Lease was amended on
October 20, 2008 by the first Lease Amendment Agreement (“First Amendment™) and was amended
again on June 22, 2009 by the second Lease Amendment Agreement (“Second Amendment,” together
with the First Amendment and the Original Lease, the “Lease”).

B. CGDC desires to assign and transfer ali of its right, title and interest as lessee in and to
the Lease to the Partnership and the Partnership desires to accept such assignment and assume CGDC’s

obligations and liabilities under the Lease,

C Lessor and CGDC agree fo amend the Lease to clarify the number of units fo be
developed, io update Exhibit D of the Original Lease and to revise certain sections of the Lease as set

forth below.

NOW, THEREFORE, in consideration of the sum of One Dollar ($1.00) and other goed and
valuable consideration, the receipt and sufficiency of which is acknowledged, CGDC and tlie Partnership

agree as follows:

1. Section 2.1 of the Lease shall be deleted and replaced with the following: “The Fremises
are hereby leased unto Tenant and its successors and assigns for a fifty year term (the
“Term”), commencing on the issuance of the Occupancy Permit for the Premises (the
“Commencement Date™), and unless earlier terminated in accordance with the
provisions hereof, ending on the next business day before the fifticth anniversary of the

Commencement Date (the “Termination Date™).
2. Paragraph 2.3 Early Access shall be deleted and replaced with the following:

“Tenant shall have a license to enter upon and use the Premises in accordance with the
terms of this Lease together with all rights aad obligations promulgated hereunder,
including without limitation rights and obligations applicable during the Term regardless
of language in the Lease to the contrary but excluding the obligation to pay Rent, for the
purpose of constructing the Improvements within the Building as defined herein.”

raooizs z ) KH 183218.10



3. Section 8.1 of the Original Lease shall be amended by deleting “seventeen (17} units”
units as set forth in the first sentence thereof and inserting in its place “fifleen (15) units”.

4, Exhibit D entitled “Critical Path Time Schedule™ of the Original Lease shall be amended
and replaced by the Exhibit D Revised Critical Path Time Schedule attached hereto as

Exhibit A.

5. Section 13.1 of the Original Lease shall be deleted and replaced by the following: “No
transfer, conveyance, assignment or subleases (other than Permitted Sublessees as
defined in Section 13.2 below) of this Lease shall be made, without the prior written
approval of the Town of Acton, including (i) any interest in Tenant of a general partner
(if limited partnership) or managing member (if limited liability company} (any such
inferest being refered to as a “Controlling Interest”) of Tenant; or (i) a Condrolling
Interest in any entity which has a Confrolling Interest in Tenant; or (iii} prior fo the
completion of the Initial Improvements, any other interest in Tenant, or in any partner or
member thereof. The Town of Acten acknowledges that the partnership interests held by
CGBC LLC and the partnership interests (or commitment o obtain partnership interests)
held by Cambridge Savings Bank (“CS8B”), Middlesex Savings Bank (“MSB”), and
Enterprise Bank and Trost Company (“EBTC), or any other investor member or limited
pariner of Tenant who succeeds to CGDC LLC, CSB, MSB and EBTC whose name and
addrsss have been provided to the Town of Acton in writing (tegether with CSB, MSB
and EBTC, the “Invesior Limited Partners™) shall not be deemed to be a Controlling
Interest in Tenant and that the Investor Limited Pariners may be admitted to the Tenant
without the Town of Acton’s consent pursuant to certain commitment letters executed by
each of the Investor Limited Pariners to acquire limited pactner inferests in the Tenant as
contemplated by the Tenant's Amended and Restated Limited Parinership Agreement (the

"smended Limited Parinership Agreement") and the Investor Limited Pariners may

each fransfer their respective partnership interests in Tenant to an affiliated entity.

In the svent prior written consent of the Town of Acton is required pursuant fo this
Section 13.1, it shall not be unreasonably withheld, delayed or conditioned, provided
such assignee or iransferee shall (i} have a good reputation in the community, (i1} use and
operate the Premise for the Peymitted Uses, (iii) have substantial and successful
experience in operating affordable rental housing facilities that are similar in size and
nature to the Premises, and (iv) have a financial condition and creditworthiness
reasonably adequate to enable such assignee or transferee to meet the obligation of the
Tenant under this Lease for the remainder of the Term. Notwithstanding the foregoing,
the Town of Acton’s consent is not required for a transfer, conveyance, or assigmnent of
the interest in Tenant of a business organization that has a limited interest (non-
controlling and non-managing) (any such interest being referred to as 2 “Non-
Controlling Interest”) in Tenant or in an Investor Limited Partner (regardless of whether
the Initial Improvements are completed); provided that Tenant: (i} provides the Town of
Acton with thirty {30) days prior written notice of such transfer; and (if) certifies to the
Town of Acton (a) that the new owner of the Non-Controlling Interest has the financial
capacity to meet its obligation under the Amended Limited Partnership Agreement, and
(b) in the case of a transfer of a Non-Controlling Interest in Tenant, that the transferee is
an affiliate of the transferor, In addition, notwithstanding anything to the contrary, the
Investor Limifed Partners may remove and replace Towne School GP LLC, 2
Massachusetts limited lability company, as the general pariner of the Tenant without the
consent of the Town of Acton as long as such removal is conducted in accordance with
Amended Limited Partnership Agresment and the replacement general partner is an
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affifiate of an Investor Limited Partner or the Massachusetis Housing Investment
Corporation (“MEIC”).”

6. Section 13.3 (a) of the Original Lease shall be amended by adding the following
sentence after the second full sentence in the paragraph: “The Parties agree that the
following are Permitted Institutional Mortgagees; (i) The Commonwealth of
Massachusetts acting by and through the Department of Housing and Community
Development, acting on its own behalf and as agent for The Commonwealth of
Massachuseits acting by and throngh the Department of Housing and Community
Development under the Affordable Housing Trust Fund Statute, M.G.L, c. 121D, by its
administrator Massachusetts Hovsing Finance Agency and the Community Economic
Development Assistance Corporation; (if) Common Ground Development Corporation;

and (iii} Enterprise Bank and Trust Company.”

7. Section 13.3 (c) of the Original Lease shall be amended by adding the following to the
end of the final sentence: “So long as the Investor Limited Partners are partners of
Tenant, the Town of Acton agrees, simultaneously with the giving of each notice
hereunder, to give a duplicate copy thereof to the Investor Limited Partners and MHIC at
the addresses set forth in Section 18.2; provided that a failure on the part of the Town of
Acton to give such notice to the Investor Limited Partners and MHIC shailf not affect the
effectiveness of the notice to Tenant. The Town acknowledges and agrees that the names
and addresses of the Investor Limited Partners and MHIC have been provided to it in
connection with the execution of this Assignment and no further notification is necessary
to effectvate their respective rights hereunder. The Investor Limited Partners and/or
MHIC shall have the right to cure the Tenant’s defaulf in accordance with the cure
periods provided to the Permitted Institutional Mortgages in this Scction 13.3 and the
Town of Acton agrees to accept such performance on the part of such Investor Limited
Partner as though the same had been done or performed by Tenant.”

8. Section 18.2 shall be amended by adding the following notice addresses:

Common Ground Development Corporation
Towne School Limited Partnership

e/o Community Teamwork Inc

155 Merrimack St.

Lowell, MA 01852

Enterprise Bank and Trust Company
222 Merrimack St.
Lowell MA 01862

Middlesex Savings Banlk
& Main St.
Natick MA 01760

Cambridge Savings Bank
1374 Massachusetts Ave,
Cambridge, MA 02138

Massachusetts Housing Investment Corporation

70 Federal Street
Boston, MA 02110
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Aftention: Asset Management

The Commonwealth of Massachusetts acting by and through the Department of Housing
and Community Development,
100 Cambridge Street, Suife 300

Boston, MA 02114
Attention: Chief Legal Counsel,

CGDC assigns, transfers and conveys all of its right, title and inferest as lessee in and to
the T.ease to the Partnership and the Partaership accepts such assignment,

The Partnership agrees to be fully bound by all of the terms, covenants, agreements,
provisions, obligations and Jiabilities of CGDC under the Lease and assumes and agrees
to perform all of the covenants and obligations of the lessee under the Lease.

The Partnership agrees to indemmify and hold CGDC harmless for any labilify arising
from the performance of any covenants or obligations to be performed by the Partnership
or which accrue under the Lease and hereby releases CGDC from any and all such

liability, which the Parinership agrees to undertake.

This Assignment shall inure to the benefit of and be binding upon CGDC and the
Partnership and their respective successors and assigns.

Execntion of this Assignment by the Board of Selectmen of the Town of Acton shall
constitute consent to the Assignment of the interest of CGDC in the Lease to the

Partnership.

This Assignment may be executfed in two (2) or more counterparts, each of which shall be
an original but such counterparts together shall constitiute one and the same instrument
notwithstanding that both the parties are not signatory to the same connterpart.

[Remainder of this Page Intentionally Left Blank]
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IN WITNESS WHEREOQF, CGDC and the Partmership have executed and delivered this
Assignment as a document under seal as of the date first wriften above,

CGDC:

COMMON GROUND DEVELOPMENT
CORPORATION

By:

Name:
Title:

COMMONWEALTH OF MASSACHUSETTS

Middlesex, ss.

On this day of . 2011, before me, the undersigned notary public, personally appeared
, proved to me by satisfactory evidence of identification, being (check

whichever applies): o driver's license or other state or federal governmential document bearing a
photographic image, o3 oath or affirmation of a credible witness known to me who knows the above
signatory, or 0 my own personal knowledge of the identity of the signatory, to be the person whose name
is signed on the preceding or attached document, and acknowledged to me that [she/he] signed it
voluntarily for its stated purpose as of Comimon Ground
Development Corporation.

Notary Public:
My Commission Expires:
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PARTNERSHIP:
TOWNE SCHOOL LIMITED PARTNERSHIP
By:  Towne School GP, LLC, its general partner

By:  Common Ground Development
Corporation, its managing member

By:

MNarne:
Title:

COMMONWEALTH OF MASSACHUSETTS

Middlesex, ss.

, 2011, before me, the undersigned notary public, personally appeared
, proved to me by satisfactory evidence of identification, being {check
whichever applies): o driver's license or other state or federal governmental document bearing a
photographic image, O oath or affirmation of a credible witness known to me who knows the above
signatory, or 0 my own personal knowledge of the identity of the signatory, to be the person whose name
is signed on the preceding or attached document, and acknowledged to me that [she/he] signed it
voluntarily for its stated purpose as of Commeon Ground
Development Corporation, the managing member of Towne School GP, LLC, the general partner of

Towne School Limited Partnership.

On this day of

Notary Public:
My Commission Expires:
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Consented to as a document under seal as of the date first written above:

LESSOR:
SSACHUSET

Name: Steven Ledoux
Title: Town Manager

COMMONWEALTH OF MASSACHUSETTS

Middlesex, ss.

On this day of [} OV l , 2011, before me, the undersigned notary public, personally appeared
Steven Ledoux, proved to me oy satisfactory evidence of identification, being (check whichever applies):

o driver's license or other state or federal govermmental document bearing a photographic image, 0 cath
or affirmation of a credible witness known to me who knows the above signatory, or 5-iy own personal
knowledge of the identity of the signatory, to be the person whose name is signed on the preceding or
attached docimment, and acknowledged to me he signed it voluntarity for its stated purpose as the Town

Manager of the Town of Acton, a municipal corporation.

Notary Public:
My Commission Expired?
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Exhibit A

Revised Exhibit D
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Project Milestones Estimated Estimated Completion
Commencement Date Date

Designation as Developer 4™ Quarter 2006 Received designation letier
December 8, 2006. .

Finalize Lease Terms 4" Quarter 2006 Lease dated December 18,
2006

Commence design and 1% Quarter 2007 Completed

permit applications

Complete permitting 3" Quarter 2007 Zoning complete.
Building permit — submitted
December of 2010 —

Complete design 274 Quarter 2007 Completed Permit
Drawings and Plans

Submit Funding DHCD Fall 2007 Complete

Applications

Apply for Building Permit

3™ Quarter 2007

Submitted to Town 4™
Quarter 2010,

Financial Closing 4™ Quarter 2007 2™ or 3 Quarter 2011,
Building Permit Issued - 1™ Quarter 2008 Issnance of building permit
‘ Commence Construction pending payment of fees
(water and Sewer
cormection) 2™ or 3™
Quatter 2011, Commence
construction — Within 30
days of financial closing
50% Construction 3™ Quarter 2011 1* Quarter 2012
Construction Completion 1% Quarter 2012 3™ Quarter 2012
Affordable Housing Lottery | 4" Quarter 2011 2" Quarter 2012
First Certificate of 1% Quarter 2012 3™ Quarter 2012
Occupancy

Affordable Units Move-In

1* Quarter 2012

3" 10 4™ Quarter 2012 |
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GRODND LALRIONE ESTOPPEL ARG REREEMTNT

EXHIBIT B: SUBORDINATE LENDER NOTICE ADDRESSES

The Commonwealth of Massachusetts acting by and through the Department of Housing and
Community Development, having its principal office at 100 Cambridge Street, Suite 300, Boston,

Massachusetis 02114

Community Economic Development Assistance Corporation, a body politic and corporate, duly
organized and existing in accordance with Chapter 40H of the Massachusetts General Laws,
having its principal office at One Center Plaza, Suite 350, Boston, Massachusetts 02108

The Commonwealth of Massachusetts, acting by and through the Department of Housing and
Community Development under the Affordable Housing Trust Fund Statute, M.G.L. ¢.121D, by the
Massachusetts Housing Finance Agency, as administrator, having its principal office at One Beacon
Street, Boston, Massachusetts 02108

© 3006 Massachuseis Heunsing Parinership 7






TRI-PARTY AGREEMENT

THIS TRI-PARTY AGREEMENT (this “Agreement”) is dated as of this __day of

, 2011, among the TOWN OF ACTON (the “Town”), a municipal corporation,
having an address of Town Hall, 427 Main Street, Acton, MA 01720, Attn: Town Manager,
COMMON GROUND DEVELOPMENT CORPORATION (“CGD(C"), a Massachusetts
nonprofit corporation, having an address ¢/o Community Teamwork Inc., 167 Dutton Street,
Lowell, MA 01852, and ACTON COMMUNITY HOUSING CORPORATION (“ACHC™), a
Massachusetls nonprofit housing corporation, having an address of Town Hall, 427 Main Street,

Acton, MA 01720.

BACKGROUND

WHEREAS, the Town and CGDC entered into a certain Lease (the “Lease”) dated
Dccember 18, 2006 for premises on Charter Road in Acton, Massachusetts (the “Premises™), as
more particnlarly described in the Lease, for the redevelopment of the Towne School building
and property as affordable housing {the “Project™);

WHEREAS, CGDC has assigned its interest in the Lease to Towne School Limited
Partnership (the “Partnership”), pursuant to an Assignment, Assumption, and Third Amendment
of Lessee’s Interest tn Old High School Commons Lease among the Town, CGDC and the
Partnership dated on or about the date hereof;

WHEREAS, CGDC is the managing member of Towne School GP, LLC, which is the
general] partner of the Partnership;

WHEREAS, in connection with the Partnership’s financing of the Project, the Partnership
has requested, and the Town has agreed, to execute, among other documents, (i) an Affordable
Housing Restriction, (ii) a Regulatory Agreement and (iii) a Tax Credit Regulatory Agreement
(collectively, the “Restriction Agreements”) among the Partnership, the Massachusetts
Department of Housing and Community Development (“DHCD”) and the Town, which impose
certain restrictions on the Premises and obligations on the Partnership with respect to the
operation of the Project as an affordable housing development;

WHEREAS, the Restriction Agreements require that the Town to be bound by the terms
and provisions thereof;

WHEREAS, as a condition to entering into the Restriction Agreements, the Town has
required that CGDC agree to place certain funds into escrow for the 50-year term of the Lease
(the “Term™), as more particularly described in the Lease, to be used by the Town if the Town
becomes liable for any of the Partnership’s obligations under the Restriction Agreements;

WHEREAS, ACHC has agreed to hold such funds in escrow, and in the event the Town
becomes liable for any of the Partnership’s obligations under the Restriction Agrecment, ACHC
has agreed to manage the Premises and, on behalf of the Town, ensure compliance with the terms
and provisions of the Restriction Agreements.
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NOW, THEREFORE, in consideration of the foregoing, and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the parties agree as

folows:

1. Escrow Funds. Upon execution of this Agreement, CGDC shall pay to ACHC the
amount of $3,000.00 (the “Escrow Funds”).

2. Agreement to Hold Escrow Funds. ACHC shall hold the Escrow Funds in escrow,
in an interest bearing account, until either (a) the Town terminates the Lease due to a defaunlt of
the Partnership or (b) DHCD {or any successor thereto) seeks to enforce any of the terms or
provisions of the Resiriction Agreements against the Town (each, a “Trigger Event”). Upon the
occurrence of a Trigger Event and written notice from the Town to ACHC and CGDC thereof,
ACHC shall promptly pay to the Town the full amount of the Escrow Funds (including any
interest earned thercon), which the Town may use to meet its obligations under the Restriction
Agreements. If, after the expiration of the Term of the Lease, a Trigger Event has not occurred,
then upon written instructions from CDGC to ACHC (with a copy of the Town), ACHC shall
pay to CDGC any and all Escrow Funds (including any interest earned thercon) then being held
by ACHC.

3, Duties of ACHC as Escrow Agent.

(a) In the event of a dispute relating to the Escrow Funds, ACHC, in its
capacity as escrow ageni hereunder, shall have the right to retain all or any portion of the Escrow
Funds pending the receipt of written instructions agreed to and signed by the Town and CGDC
or receipt of a court order directing the distribution of the Escrow Funds after all appeals
therefrom have been taken or appeals periods relating thereto have expired. In the alternative,
ACHC may resign at any time by transferring the Escrow Funds to a successor escrow agent,
acceptable to the Town and CGDC, which successor agrees in writing to act as escrow agent
pursuant to the terms of this Agreement.

(b) To the fullest extent permitted by law, the Town and CGDC jointly and
severally agree to indemnity and hold ACHC harmless for any and all costs and expenses,
including reasonable attorney’s fees, incurred in connection with any dispute concerning the
Escrow Funds.

{c) The duties and responsibilities of ACHC, as escrow agent, shall be limited
to those expressly set forth Sections 2 and 3 of this Agreement.

(d) ACHC, in its sole discretion, may institute legal proceedings of any kind,
including, but not [imited to, a legal proceeding in any court of competent jurisdiction, to
determine the obligations of the parties hereunder and to deposit the Escrow Funds in such court;
and upon such deposit and institution of legal proceedings, the duties of ACHC shall be folly
terminated and ACHC shall be fully discharged from all such duties. ACHC shall not be required
to institute or defend any administrative, arbitral, judicial or other action or legal process
involving any matter referred to herein which in any manuer affects it or its duties or liabilitics
hereunder unless and until it has received full indemnity as it shall in its sole discretion require



against any and all claims, Iiabilities, judgments, attorneys' fees and other costs and expenses of
any and every kind in relation thereto.

(c) In taking any action hereunder, ACHC shall be protected and may rely
upon any notice, paper or document or signature believed by it to be genuine or upon any
evidence deemed by it to be sufficient. In no event shall ACHC be liable for any act performed
or omitted to be performed by it hereunder in the absence of gross negligence or wiliful
misconduci, and in no event shall it be liable or responsible for any failure of any banking
institution in which the Escrow Funds is deposited to pay such Escrow Funds at ACHC's

direction.

() CGDC shali deliver to ACHC an executed form W-9 for reporting the
interest income from the Escrow Funds.

4. Management of Premises. If a Trigger Event occurs, and if the Town so requests,
ACHC agrees to manage the Premises on behalf of the Town until the Town can procure an
acceptable property manager to ensure the Town’s compliance with all of its obligations under
the Resfriction Agreements. The Town shall pay ACHC a commercially reasonable
management fee for its services, to be mutually agreed to by the Town and ACHC.

5. ACHC Pavment to the Town. If a Trigger Event occurs, and in addition to the
Escrow Funds paid by CGDC, ACHC agrees to pay to the Town, within fifteen (15) days of said
Trigger Event, the amount of $5,000.00.

6. Notice. All notices or other communications which may be or are reguired to be
served or given hereonder shall be in writing and shall: (A) be delivered in hand; or (B) sent by
registered or certified mail, postage prepaid, return receipt requested; or (C) delivered by an
overnight delivery scrvice, at the addresses set forth in the first paragraph of this Agreement.
Notices shall be deemed given: (1} upon deposit with the U.S. Postal Service if mailed in the
manner aforesaid; or (2) upon receipt or refusal to receive by the addressee if delivered by hand
or overnight delivery service. By giving to the other parties wriften notice thereof, the parties
hercto and their respective successors and assigns shall have the right from time to time and at
any time during the term of this Agreement to change their respective addresses effective upon
receipt by the other parties of such notice.

7. Miscellaneous. This Agreement constitutes full and final expression of the
agreement between the parties and contains all terms of their agreement. This Agreement shall
be interpreted, construed, applied and enforced in accordance with the laws of The
Commonwealth of Massachusetts. If any provision of this Agreement shall be held or deemed to
be, or shall in fact be, invalid, inoperative or unenforceable because of the conflict of such
provision with any constitution or statute or rule or public policy or for any other reason, such
circumstance shall not have the effect of rendering any other provision or provisions herein
contained invalid, inoperative or unenforceable, but this Agreement shall be reformed and
construed as if such invalid, inoperative or unenforceable provision had never been contained
herein and such provision reformed so that it would be valid, operative and enforceable to the
maximum extent permitted. This Agreement is binding upon and shall inure to the benefit of the
parties hereto, and their respective successors and assigns. This Agreement may only be



amended by a written instrument, clearly designated to be an amendment, signed by all parties.
This Agreement may be executed in a number of identical counterparts, each of which for all
purposes is deemed an original, and all of which constitute collectively one Agreement.

[Signature Page Follows]



EXECUTED under seal as of the date first written above.

TOWN:

CaDC:

ACHC:

TOWN OF ACTON

o

Name Steven Ledoux
Title: Town Manager

COMMON GROUND DEVELOPMENT
CORPORATION

By:
Name:
Title:

ACTON COMMUNITY HOUSING
CORPORATION

Name! Naw\ & - Te aVerm(’.,(f‘
Tide: pyre g, den T, AcHC






ASSIGNMENT, ASSUMPTION, AND THIRD AMENDMENT
OF LESSEE’S INTEREST IN
OLD HIGH SCHOOL COMMONS ILEASE

This Assignment, Assumption, end Third Amendment of Lessee’s Interest in Old High School
Commons Lease (“Assignment”’) is made and executed effective as of , 2011 by and
between Towne School Limited Partnership, a Massachusetts limited partnership (“Partnership ) and
Commeon Ground Development Corporation, a Massachusetts charitable corporation (“CGDC”) and
consented to by the Town of Acton, a municipal corporation, in its capacity as lessor under the Lease as

defined below (“Lessor ).
RECITALS

A. Lessor and CGPC entered into that certain Old High School Commons Lease dated as of
December 18, 2006 (*Original Lease”) recorded pursuant to a Memorandum of Lease dated December
18, 2006 with the Middlesex County Regisiry of Deeds at Book 50987, Page 390 regarding the lease of
the land and jmprovements thereon located at the corner of Massachusetts Avenue and Charter Road in.
the Town of Acton as more particularly described therein (“Premises™). The Lease was amended on
October 20, 2008 by the first Lease Amendment Agreement (“First Amendment™) and was amended
again on June 22, 2009 by the second Lease Amendment Agreement (“Second Amendment,” together
with the First Amendment and the Original Lease, the “Lease™).

B. CGDC desires to assign and transfer all of its right, title and interest as lessee in and to
the Lease to the Partnership and the Partnership desires to accept such assignment and assume CGDC’s

obligations and liabilities under the Lease.

C. Lessor and CGDC agree to amend the Lease to clarify the number of uniis to be
developed, to update Exhibit I of the Original Lease and to revise certain sections of the Lease as set

forth below.

NOW, THEREFORE, in consideration of the sum of One Dollar ($1.00) and otker good and
vatuable consideration, the receipt and sufficiency of which is acknowledged, CGDC and the Partnership

agree as follows:

1. Section 2.1 of the Lease shall be deleted and replaced with the following: “The Premises
are hereby leased unto Tenant and its successors and assigns for a fifty year term (the
“Term”), commencing on the issuance of the Occupancy Permit for the Premises (the
“Commencement Date™), and unless earlier terminated in accordance with the
provisions hereof, ending on the next business day before the fiftieth anniversary of the
Commencement Date (the “Termination Date”}.

2. Paragraph 2.3 Earlv Access shall be deleted and replaced with the following:

“Tenant shall have a license to enter upon and use the Premises in accordance with the
terms of this Lease together with all rights and obligations promulgated hereunder,
including without Hemitation rights and obligations applicable during the Term regardless
of language in the Lease to the contrary buf excluding the obligation to pay Rent, for the
purpose of constructing the Improvements within the Building as defined herein.”
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Section 8.1 of the Original Lease shall be amended by deleting “seventeen (17) units”
units as set forth in the first seatence thereof and inserting in its place “fifieen (15} units™.

Exhibit I entitled “Critical Path Time Schedule” of the Original Lease shall be amended
and replaced by the Exhibit D Revised Critical Path Time Schedule attached hereto as

Exhibit A.

Section 13.1 of the Original Lease shall be deleted and replaced by the following: “No
transfer, conveyance, assignment or subleases (other than Permitted Sublessees as
defined in Section 13.2 below) of this Lease shall be made, without the prior written
approval of the Town of Acton, including (i) any interest in Tenant of a general partner
(if limited partnership) or managing member {if limited lisbility corapany) (any such
inferest being referred to as a “Controlling Interest”) of Tenant; or (ii) a Controlling
Tnterest in any entity which has a Controliing Interest in Tenant; or {iii} prior fo the
completion of the Initial Improvements, any other interest in Tenant, or in any partner or
member thereof. The Town of Acton acknowledges that the partnership interests held by
CGDC LLC and the partnership interests (or commitment to obtain partnership interests)
held by Cambridge Savings Bank (“CSB™), Middlesex Savings Bank (“MSB™), and
Enterprise Bank and Trust Company (“EBTC™), or any other investor member or limited
partner of Tenant who succeeds to CGDC LLC, CSB, MSB and EBTC whose name and
address have been provided to the Town of Acton in writing {together with CSB, MSB
and EBTC, the “Investor Limited Partners”) shall not be deemed 1o be a Controlling
Interest in Tenant and that the Investor Limited Partners may be admitted to the Tenant
without the Town of Acton’s consent pursuant to certain commitment letters excouted by
each of the Investor Limited Partners to acquire limited partner interests in the Tenant as
contemplated by the Tenant's Amended and Restated Limited Partnership Agreement (the
"Amended Vimited Partnership Agreement") and the Investor Limited Partners may
each transfer their respective partnership interests in Tenant to an affiliated entity.

In the event prior written consent of the Town of Acton is required pursuant to this
Section 13.1, it shall not be unreasonably withheld, delayed or conditioned, provided
such assignee or transferee shall (i} have a good reputation in the community, (if) use and
operate the Premise for the Permitted Uses, (iif} have substantial and successful
experience in operating affordable rental housing facilities that are similar in size and
nature o the Premises, and {iv) have a financial condition and creditworthiness
reasonably adequate to enable such assignee or transferee to meet the obligation of the
Tenant under this Lease for the remainder of the Term. Notwithstanding the foregoing,
the Town of Acton’s consent is not required for a transfer, conveyance, or assignment of
the interest in Tenant of a business organization that has a limited interest {non-~
controlling and non-managing) (any such interest being referred to as 2 “INon-
Controliing Interest”) in Tenant or in an Investor Limited Partner (regardiess of whether
the Initial Improvements are completed); provided that Tenant: (i) provides the Town of
Acton with thirty (30} days prior written notice of such transfer; and (ii} certifies to the
Town of Acton (a) that the new owner of the Non-Controlling Interest has the financial
capacity to meet its obligation under the Amended Limited Partniership Agreement, and
(b} in the case of a transfer of a Non-Conirolling Interest in Tenant, that the transferee is
an affiliate of the transferor. In addition, notwithstanding anything to the contrary, the
Investor Limited Partners may remove and replace Towne School GP LLC, a
Massachusetts limited liability company, as the general partner of the Tenant without the
consent of the Town of Acton as long as such removal is conducted in accordance with
Amended Limited Partnership Agreement and the replacement general partner is an
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affiliate of an Investor Limited Pariner or the Massachusetts Housing Investiment
Corporation (“MHEIC”).”

6. Section 13.3 {a} of the Original Lease shall be amended by adding the following
sentence after the second full sentence in the paragraph: “The Parties agree that the
following are Permitted Institutional Mortgagees: (i) The Commonwealth of
Massachuselts acting by and through the Department of Housing and Commumity
Development, acting on its own behalf and as agent for The Commonwealin of
Massachusetts acting by and through the Department of Housing and Community
Development under the Atfordable Housing Trust Fund Statute, M.G.L. ¢. 121D, by its
administrator Massachuseits Housing Finance Ageney and the Community Economic
Development Assistance Corporation; (i) Cominton Ground Development Corporation;
and (iii} Enterprise Bank and Trust Company.”

7. Section 13.3 (¢) of the Original Lease shall be amended by adding the following to the
end of the final sentence: “So long as the Investor Limited Partners are partners of
Tenaunt, the Town of Acton agrees, simultancously with the giving of each notice
hereunder, to give a duplicate copy thereof to the Investor Limited Partners and MHIC at
the addresses set forth in Section 18.2; provided that a failure on the part of the Town of
Acton to give such notice to the Tnvestor Limited Partners and MHIC shall not affect the
effectiveness of the notice to Tenant. The Town acknowledges and agrees that the names
and addresses of the lnvestor Limited Partners and MHIC have been provided to it in
connection with the execution of this Assignment and no further notification is necessary
1o effectuate their respective rights hereunder. The luvestor Limited Partners and/or
MHIC shall have the right to cure the Tenant’s default in accordance with the cure
periods provided to the Permitted Institutional Mortgagee in this Section 13.3 and the
Town of Acton agrees to accept such performance on the part of such Investor Limitcd
Partner as (hough the same had been done or performed by Tenant.”

B, Section 18.2 shail be amended by adding the following notice addresses:

Common Ground Development Corporation
Towne School Limited Partnership

c/o Community Teamwork Inc

155 Merrimack St.

Lowell, MA 01852

Enterprise Bank and Trust Company
222 Merrimack St.
Lowell MA 01862

Middiesex Savings Dank
& Main St.
Natick MA 01760

Cambridge Savings Bank
1374 Massachusetts Ave.
Cambridg_e, MA 02138

Massachusetts Housing Investment Corporation

70 Federal Strect
Boston, MA (021190
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12.

I3.

4.
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Adftention: Asset Management

‘The Commonwealth of Massachusetts acting by and through the Department of Housing
and Community Development,

100 Cambridge Street, Suite 300

Boston, MA 02114

Attention: Chief Legal Counsel,

CGDC assigns, transfers and conveys all of its right, fitle and interest as lessee in and to
the Lease to the Partnership and the Partoership accepts such assignment.

The Partnership agrees to be fully bound by all of the terms, covenants, agreemetits,
provisions, obligations and lizhilities of CGDC under the I.ease and assumes and agrees
to perform all of the covenants and obligations of the lessee under the Lease.

The Partnership agrees to indemnify and hold CGDC harmless for any Hability arising
from the performance of any covenants or obligations to be performed by the Partnership
or which accrue under the Lease and hereby releases CGDC from any and all such
liability, which the Partnership agrees to undertake.

This Assignment shall inure to the benefit of and be binding upon CGDC and the
Partnership and their respective successors and assigns.

Execution of this Assignment by the Board of Selectmen of the Town of Acton shall
constitute consent to the Assignment of the interest of CGDC in the Lease to the
Partnership.

This Assignment may be executed in two {2) or more counterparis, each of which shall be
an original buf such counterparts together shall constitute one and the same instrument
notwithstanding that both the partios are not signatory to the same counterpart.

[Remainder of this Page Intentionally Left Blank]



IN WITNESS WHEREQF, CGDC and the Partnership bave executed and delivered this
Assignment as a docnment under seal as of the date first written above.

CGEDC;

COMMON GROUND DEVELOPMENT
CORPORATION

By:

Name:
Title:

COMMONWEALTH OF MASSACHUSETTS

Middlesex, ss.

On this day of » 2011, before me, the undersigned notary public, personally appeared __
., proved to me by satisfactory evidence of identification, being (check
whichever applies): o driver's license or other state or federal governmental document bearing a
photographic image, 0 oath or affirmation of a credible witness known to me who knows the above
signatory, or 0 my own petsonal knowledge of the identity of the signatory, to be the person whose name
is signed on the preceding or attached document, and acknowledged to me that [she/he] signed it
voluntarily for its stated purpose as of Commeon Ground
Development Corporation,

Notary Public:
My Cominission Expires:
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PARTNERSHIT:
TOWNE SCHOOL LIMITED PARTNERSHIP
By:  Towne School GP, LLC, its general partner

By: Common Ground Development
Corporation, its managing member

By: —
Name:
Title:

COMMONWEALTH OF MASSACHUSETTS

Middlesex, ss.

On this day of , 2011, before me, the undersigned notary public, personally appeared __
, proved to me by satisfactory evidence of identification, being {check
whichever applies): o driver's license or other state or federal governmental documen! bearing a
photographic image, o oath or affirmation of a credible witness known to me who knows the above
signatory, or o my own personal knowledge of the identity of the signatory, to be the person whose name
is sipped on the preceding or attached docwment, and acknowledged to me that [she/he] signed it
voluntarily for its stated purpose as . of Common Ground
Development Corporation, the managing member of Towsnie Schoet GP, LLC, the general partner of
Towne School Limited Partnership.

Notary Pablic:
My Commissiog. Expires:

ramzeizs2)KH 183218.10 6



Consented to as a document under seal as of the date first written above:

LESSOR:

TOWN OF ACTOP/MASSACHUSETHS

By, »
Name: Steven Ledoux
Title: Town Manager

COMMONWEALTH OF MASSACHUSETTS

Middlesex, ss.

On this day of m% 2011, before me, the undersigned notary public, personally appeared
Steven Ledoux, proved to me by satisfactory evidence of identification, being (check whichever applies):
0 driver's license or other state or federal governmental document bearing a photographic image, o cath
or affirmation of a credible wittess known to me who knows the above signatory, or -1y own personal
knowledge of the identity of the signatory, to be the person whose name is signed on the preceding or
attached docwnent, and acknowledged to me he signed it voluntarily for its stated purpose as the Town
Manager of the Town of Acton, a municipal corporation.

Notary Public:
My Commission Expires’

N
LTH OF BASSACH
My Commisgion Expireg
> 2015
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Exhibif A

Revised Exhibit D
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Project Milestones Estimated Estimated Completion
Commencement Date Date
Designation as Developex 4™ Quarter 2006 Received designation letier
December 8, 2006. -
Finalize Lease Terms 4% Quarter 2006 Lease dated December 18,
2006
Commence design and 1" Quarter 2007 "Completed
permit applications
Complete permitting 3 Quarter 2007 Zoning complete.
Building permit — submitted
December of 2010 —
Complete design 2™ Quarter 2007 Completed Permit
Drawings and Plans
Subrmit Funding DHCD Fall 2007 Complete
_Applicaftions
Apply for Building Permit | 3% Quarter 2007 Submitted to Town 4™
| Quarter 2010,
Financial Closing 4™ Quarter 2007 2™ or 3 Quarter 2011.
Building Permit Issued 1% Quarter 2008 Issvance of building permit
Commence Construction pending payment of fees
{water and Sewer
connection) 2™ or 3™
Quazter 201 1. Commence
construction — Within 30
days of financial closing
50% Construction 3™ Quarter 2011 1" Quarter 2012
Construction Completion 1* Quarter 2012 3" Quarter 2012
Affordable Housing Lottery | 4™ Quarter 2011 2™ Quarter 2012

First Certificate of
Occupancy

1¥ Quarter 2012

3" Quarter 2012

Affordable Units Move-In

1* Quarter 2012

3% to 47 Quarter 2012 -







Property Address: 3 Charter Road, Acton, Massachuseits 83720

MEMORANDUM OF LEASE AMENDMENT

By this instrument Towne School Limited Partnership (Partnership), Commen Ground
Development Corporation (CGDC), and the Town of Acton give notice pursuant to Massachusetts
General Laws Chapter 183, Section 4 of the following:

(i) That certain First Amendment to Lease by and between the Town of Acton, as landlord, and
CGDC, as tenant, dated as of October 20, 2008 (the First Amendment);

(11} That certain Second Amendment to Lease by and between the Town of Acton, as landlord,
and CGDC, as tenant, dated as of June 22, 2009 (the Second Amendment); and

(iii)  That certain Assignment and Assumption and Third Amendment of Lease by and between the
Town of Acton, as landlord, and CGDC, as original tenant, and the Partnership, as current
tenant dated as of [ | (Third Amendment, together with the First Amendment and
Second Amendment, the Amendments).

The Amendments amend that certain Lease by and between Town of Acton, as landiord, and CGDC, as
tenant, dated as of December 18, 2006 (the Lease), notice of which was recorded with the Middlesex
County Registry of Deeds at Book 50987, Page 390 (Original Notice). The Original Notice remains
unmodified except that the sections entitled “Parties to Lease” and “Term of Lease”, are repfaced with the
new sections set forth below:

PARTIES TO LEASE: Lessor: Town of Acton
Lessee: Towne School Limited Partnership

TERM OF LEASE: Fifty (50) years commencing on the date of the issuance of the
Occupancy Permit for the Premises (as that term is defined in the
Lease) by the Town of Acton Building Inspector (the
“Commencement Date”) and ending on the fiftieth (50th)
anniversary of the Commencement Date,

Notice is hereby given that the Lease contains additional terms, covenants, conditions and provisions not
set forth in or referred to in the Original Notice as amended bereby. This instrument is execuled pursuant
to the provisions contained in the Lease, and is not intended to vary the terms, conditions or other
provisions of the Lease. In the event of a conflict between the terms and conditions of the Original Notice
of Lease or this instnmment and the terms and conditions of the Lease, the terms and conditions of the
Lease shall prevail.

(A0lzons0.2 sKH 1843972 {



This Memorandum of Lease Amendment is executed under seat as of , 2011,

COMMON GROUND DEVELOPMENT

CORPORATION
Byv:
MName;:

Title:

COMMONWEALTH OF MASSACHUSETTS
Middlesex, ss.

On this day of , 2011, before me, the undersigned notary public, personally appeared ____
, proved to me by satisfactory evidence of identification, being (check
whichever applies): 0O driver's license or other state or federal governmental document bearing a
photographic image, o oath or affirmation of a credible witness known to me who knows the above
signatory, or O my own personal knowledge of the identity of the signatory, to be the person whose name
is signed on the preceding or aftached document, and acknowledged to me that [she/he] signed it
voluntarily for iis stated purpose as of Common Ground
DPevelopment Corporation.

Notary Public:
My Commission Expires:

radtzemwo2 1 JCH 1843972 2



TOWNE SCHOOL LIMITED PARTNERSHIP
By: Towne School GP, LLC, its general pariuer

By: Common Ground Development
Corporation, its managing member

By:

Name:
Title:

COMMONWEALTH OF MASSACHUSETTS
Middlesex, ss.

On this day of , 2011, before me, the undersigned notary public, personally appeared ___
, proved to me by satisfactory evidence of identification, being (check
whichever applics): 0 driver's license or other state or federal governmental document bearing a
photographic image, r1 cath or affirmation of a credible witness known to me who knows the above
signatory, or O my own personal knowledge of the identity of the signatory, to be the person whose name
is signed on the preceding or attached document, and acknowledged to me that [she/he] signed it
voluntarily for its stated purpose as of Common Ground
Development Corporation, the managing member of Towne School GP, LLC, the general partner of
Towne School Limited Partnership.

Notary Public:
My Commission Expires:

Ll
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Steven Ledoux, Town Mana‘gér

COMMONWEALTH OF MASSACHUSETTS )
)
COUNTY OF MIDDLESEX, ss: )

On the §E day of mmﬁ_vv‘, 2011, before me, the undersigned Notary Public,

personally appeared Steven Ledoux, proved to me through satisfactory evidence of identification, which
was -E—O , to be the person whose name is signed on
the preceding document and acknowledged to me that he signed it voluntarily for its stated purpose as the
Town Manager of the Town of Acton.

My bad e

flicial sigiliturg/and seal of notary)

(anpzoonn 2 1 KH 184397 2 4






TRI-PARTY AGREEMENT
OLD HIGH SCHOOL COMMONS

Town School Limited Partnership, of 167 Dutton Strect, Lowell, Massachusetts,
hereinafter called the "Developer," for itself, its successors and assigns, hereby covenants and
agrees with the Town of Acton Zoning Board of Appeals, hereinafter called the "Board", with
respect to the Comprehensive Permit for the Old High School Commons Project (the “Project”)
located on 3 Charter Road, Acton, Massachusetis (the “Site”), as approved by the Board on
October 21, 2008 and subsequently recorded at the Middlesex South Registry of Deeds (the
“Registry”) at Book 56290, Page 532, as amended by a Modification dated June 9, 2009 recorded
with the Registry in Book 56462, Page 150 and as further amended by a Modification dated
January 10, 2011 recorded with the Registry in Book 56290, Page 555 (the “Permit™), and as
further shown on plans entitled “Old High School Commons, Acton, Massachusctts, Common
Ground Development Corp.”, dated May 28, 2008, last revised September 8, 2008, designed by
Richard Westcott, P.E, of Wescott Site Services, scale 17 = 207," (the “Plan™), a copy of which is
on file with the Board, that the Developer, will, prior to the second (2"%) annivers ary of the date
of this Tri-Party Agrcement:

Complete the construction of the Project in accordance with the Permit and the Plan,
including the specifications on file with the Board and the Town of Acton.

The Developer has executed, acknowledged and delivered to Enterprise Bank and Trust
(the “Bank™), a mortgage upon said Project, as security for its Promissory Note payable to the
order of the Bank in the aggregate principal sum of $2,400,000.00.

Pursuant to the Developer’s obligations under Condition H.1 of the Permit relative to a
performance guaranty to secure the Site if the Developer abandoens the Project, the Bank, for
itself and its successors and assigns, hereby covenants and agrees with the Board, that it retains
on this date as undisbursed mortgage funds otherwise due to the Developer, not less than
$30,000.00 to secure the Developer's covenants and agreements set forth herein. The Bank
further covenants and agrees that it will advance to the Developer only such part or all of the said
retained and undisbursed mortgage funds as the Board shall, from time to time, certify to said
Bank in writing as released from the security hereby provided; and, further covenants and agrecs
that in the event that neither the Developer nor the Bank completes performance of the
Developer's obligations hereunder by the second (2*) anniversary of the date of this Tri-Party
Agreement, the Bank shall pay to the Board, upon demand by the Board, the balance of such

{A0122706.4 )



retained undisbursed mortgage funds remaining and not released to the Board pursuant to this
Tri-Party Agreement to be applied by the Board for completion of the Project or to secure the
Site, in the Board’s discretion. If the Bank has foreclosed on the Project and is the record owner
of the Project, the Bank, upon prior written notice to the Board, shall be entilled to see to the
application of such funds for such completion of the Projcct or to secure the Site, which shall be
completed within a reasonable time from the date of such payment.

By acceptance ot the Developer's covenants and agreements contained herein, and of the
covenanis and agreements made by the Bank set forth herein, the Board hereby covenants and
agrees that upon satisfactory completion of the Project as defined in the Permit to be completed
by the Developer, and upon the written request of the Developer and verification by the Board
that the Project has been completed in accordance with the Plan and details and specifications on
file with the Board and the Town of Acton, and in accordance with the Permit, the Board shall in
writing authorize the Bank and release to the Developer the retained and undisbursed funds.

This Tri-Party Agreement may be executed in multiple original counterparts.

[Signatures to follow on next page.]
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EXECUTED AS A SEALED INSTRUMENT, by the duly anthorized officer(s) of
the respective parties hereto, this day of , 2011,

TOWNE SCHOOL LIMITED PARTNERSHIP

By:  Towne School GP, LLC, its general partner

By:  Common Ground Development Corporation,
its managing member

By:

Name:
Title:

Enterprise Bank and Trust

By:
HMs:
COMMONWEALTH OF MASSACHUSETTS
MIDDLESEX, ss , 2011
On this day of , 2011, before me, the undersigned notary public,
personally appeared proved to me through satisfactory evidence of identification,

which was one of the following (check applicable box): o a driver’s license; o a valid passport; O
personally known to be the person whose name is signed on the preceding or attached document;
or o other , and acknowledged to me that he/she signed it voluntarily [or its
stated purpose as of Common Ground Development corporation,
the managing member of Towne School GP, LLC, the general partner of Towne School Limited
Partnership.

Notary Public
My commission expires:

{mblzeios g )



COMMONWEALTH OF MASSACHUSETTS

MIDDLESEX, ss , 2011
On this day of , 2011, before me, the undersigned notary public,
personally appeared , proved to me through satisfactory evidence of identification,

which was one of the following (check applicable box): 0 a driver’s license; o a valid passport; O
personally known to be the person whose name is signed on the preceding or attached document;
or 0 other , and acknowledged to me that he/she signed it voluntarily for its
stated purpose as duly authorized of Enterprise Bank and Trust,

Notary Public
My commission expires:

{nol24708.4 )



TOWN OF ACTON ZONING BOARD OF APPEALS

By: fZ/é v/ Qé'@/;é(

Roland Bartl, Planning Director

COMMONWEALTH OF MASSACHUSETTS
MIDDLESEX, s5 5/ o/ 2011

On this , lo day of Nt , 2011, before me, the undersigned notary public,
personally appeared Roland Bartf, proved to me through satisfactory evidence of identification,
which was one of the following (check applicable box): 0 a driver’s license; o a valid passport; o
personally known to be the person whose name is signed on the preceding or attached document;
or 0 other !.’/r\n we Ve NﬁLd acknowledged to me that he signed it voluntarily for its
stated purpose as Planning Director for the Towr'df Acton, a municipal corporation.

N o;gry Pub]jc T

My commission expires:

Notery Pubie

BONWEALTH OF pgeg
My Cammssion Exgiteg
WO 0,

[AD124708.4 }



RELEASE

The undersigned, being the duly authorized chairman of the Zoning Board of the Town of Acton,
Massachusetts, in consideration of the execution and delivery of that certain Tri-Pariy Agreement
dated ¥z ﬁ /£, 2011 among Towne School Limited Partnership, Enterprise Bank and Trust
and the Town of Acton Zoning Board of Appeals, hereby certifies:

That the requirements for the construction of the project (the “Project™) called for by the “Old High
School Commons Comprehensive Permit Decision” dated October 21, 2008 and recorded at the
Middiesex South Registry of Deeds (the “Registry”) in Book 56290, Page 532, as amended by a
Modification dated June 9, 2009 recorded with the Registry in Book 56462, Page 150, and as further
amended by a Modification dated January 10, 2011 recorded with the Registry in Book 56290, Page
555 (as amended, the “Permit”) is hereby released from Condition H.1 of the Permit relative to a
performance guaranty to secure the site known as 3 Charter Road, Acton, Massachusetts, if the
applicant under the Permit abandons the Project.

Date: 5‘3{7//{// 2011

TOWN OF ACTON
ZONING BOARD OF APPEALS

By:_~ 4/4/7% %’4//

Namé'_ #en aetly & WKoe
Its: Chairman, Duly authouzecl by the Zoning Board of Appeals

COMMONWEALTH OF MASSACHUSETTS

Z%»{ }i%ﬁai’t}f}”“ Co‘tlnly 58,

On this L day of Vﬂ\@‘l% 2011 before me, the undersigned notary public,
personally appeared &ﬁk A1 £ i VE} K - . the Chairman of the Acton Zoning
Board of Appeals, proved to me through satisfactory ev1dcnce of identification, which was {a ;;;urrent
driver’s license] [a current U.S. passport] [my personal knowledge], to be the person whose name is
signed on the preceding instrument and acknowledged the foregoing instrument to be his.or-hér free
act and deed as the Chairman of the Zoning Board of Appeals.

\N A : :é\?c)@xm ,,,,,,,

Notary Pubhi cx v S \‘/ j}‘
My Lonmusstv:explrcs
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RECORD OF VOTE OF THE ACTON BOARD OF SELECTMEN
May 9, 2611

At a duly called public meeting of the Acton Board of Selectmen on May 9, 2011, the Board
voted to approve the following documents in connection with the redevelopment of the Towne
School building the (“Premises”), located a 3 Charter Read in Acton, for a 15-unit affordable
housing development, all in connection with the Lease dated December 18, 2006, as amended,
between the Town, as landlord, and Commeon Ground Development Corporation (“CGDC™), as
tenant: (i) Assignment, Assumption, and Third Amendment of Lessee’s Interest in Old High
School Commons Lease among the Town, CGDC and Towne School Limited Partnership (the
“Partnership”); (i) Affordable Housing Restriction from the Partnership and the Town to the
Massachusetts Department of Community and Housing Development (“DHCD™); (iii) Tax
Credit Regulatory Agreement and Declaration of Restrictive Covenants among the Town, the
Partnership and DHCD; (iv) Regulatory and Use Agreement between the Partnership and DHCD
and acknowledged by the Town; (v) Ground Landlord Estoppel and Agreement from the Town
to DHCD and acknowledged by the Partnership; (vi) Grant Agreement among the Town, the
Partnership and CGDC; (vii) Tri-Party Agreement among the Town, CGDC and Acton
Community Housing Corporation (“ACHC”); and (viii) Amendment to Memorandum of Lease
among the Town, the Partnership and CGDC, all of the foregoing documents being collectively
referred to herein as the “Closing Documents™.

Further voted, that the Board, pursuant to its authority under ACHC’s enabling legislation,
Chapter 143 of the Acts of 1996, approve ACHC entering into the Tri-Party agreement among
the Town, CGDC and ACHC.

Further voted, that the Board authorize the Town Manager to execute and deliver the Closing
Documents, with such changes, modifications and/or deletions as the Town Manager (with the
approval of Town Counsel) sces fit, and take any actions and/or obtain, execute and/or record

any other documents that are necessary, in the Town Manager’s discretion (with the approval of
Town Counsel), in furtherance of the purposes of this Vote.

ACTON BOARD OF SELECTMEN

L:);-ﬁ Mo b e
Janet K. Adachi

7&?// 4’/,57/

David A. Clough Iohn A Sonner

P

MiLH:lBl Gowing

{AMIZERYEA |



COMMONWEALTH OF MASSACHUSETTS
COUNTY OF MIDDI.ESEX

On this ﬂ‘ day of , 2011, before me, the undersigned notary public, personally
appeared Michael Gowin Member of the Board of Selectmen tor the Town. of Acton, proved 1o
me through satisfactory ewdencc of identification, which was Onelion ;
to be the person whose name is signed on the preceding or attached document and aclmow] edged
to me that he signed it voluntarily for its stated purpose.

COMMONWEALTH OF MASSACHUSETTS?
COUNTY OF MIDDLESEX

On this ﬂ_ day of \YY L_U‘q] , 2011, before me, the undersigned notary public, personally
appeared Janet K. Adachi, Member of the Selectmen for the Town of Acton, proved to me
through satisfactory evidence of identification, which was oy s AL ,
to be the person whose name is signed on the preceding or attached document and acknowledged
o me that she signed il voluntarily for its stated purpose.

C/{l\J\M\j\,&W@

Notary Public:

A, ‘(

it
Wy e

1 @ L OMMONWEALTH OF MASSACHUSETTS
:: \/ My Commission Expwes ;
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COMMONWEALTH OF MASSACHUSETTS

COUNTY OF MIDDLESEX

On this 52 day of ti} , 2011, before me, the undersigned notary public, personally

appeared Pamela Harting-Barrat, Member of the Selectmen for the Town of Acton, proved to me
through satisfactory evidence of identification, which was Wﬂ : ViV ,
to be the person whose name is signed on the preceding or attached document and acknowledged

to me that she signed it voluntarily for its stated purpose.

Qﬁ\%’m \mu./
i

Notary Pubhc

COMMONWEALTH OF MASSACHUSETTS §

COUNTY OF MIDDLESEX

On this él day of w !2% 2011, before me, the undersigned notary public, personally
appeared John Sonner, Member of the Selectmen for the Town of Acton, proved to me through

satisfactory evidence of identification, which was W)“'\M Y
to be the person whose name is signed on the preceding or attached document and acknowledged

to me that he signed it voluntarily for its stated purpose.

pﬂ/\fm )@M/

y Public:

508,
AR I’hA“}bAnH
MY Co MTNssIcn D(.Olre: SETTSg

RS

{ADI28R98 4 )



COMMONWEALTH OF MASSACHUSETTS

COUNTY OF MIDDLESEX

On this f i day of , 2011, before me, the undersigned notary public, personally
ember of the Selectmen for the Town of Acton, proved to me through

appeared David Clou gh
satisfactory evidence of identification, which was _&~esiine X0 jal

to be the person whose name is signed on the preceding or attached document and acknowled ged
to me that he signed it voluntarily for its stated purpose.

QW\/IA/\!A)&?M{}( P

Notary Public:

CHR!STINE M Jw ' Cl:
Nolary Puph
COMMONWEALTH OF MASSACHUSETTS
My Commission £ Expires
Seplembe: 10 .?C
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REGULATORY AND USE AGREEMENT
[Rental Affordability Restriction]

For Comprehensive Permit Projects in Which Subsidy is Provided
Through the Department of Housing and Community Development

This Regulatory and Use Agreement (this “Agreement”) is made this __ day of
2011, by and between the Department of Housing and Community Development (“DHCIY”)
acting as Subsidizing Agency (the “Subsidizing Agency™), as delined under the provisions of
760 CMR 56.02, and Towne Schoel Limited Partnership, a Massachusetts Limited
Partoership having a mailing address of ¢/o Common Ground Development Corporation, 167
Dutton Street, Lowell, MA 01852, and its successors and assigns (the “Developer™).

RECITALS

WHEREAS, the Developer intends to construct a housing development known as Old High
School Commmons at a 1.23-+--acre site located at 3 Charter Road in the Town of Acton,
Massachusetts (the “Munmicipality”), located in Middlesex County, Massachusetts, more
particularly described in Exhibit A attached hereto and made a part hercof (the “Development™);
and

WHEREAS, the Department of Housing and Community Development has promulgated
Regulations at 760 CMR. 56.00 (as in cffect as of the date hereof and as they may be amended
from time to time, the “Regulations™) relating to the issuance of comprehensive permits under
Chapter 40B, Sections 20-23, of the Massachusetts General Laws (as in effect as of the date
hercof, the “Act”) and pursuant thereto has issued its Comprehensive Permit Guidelines (as in
effect as of the date hereof, the “Guidelines” and, collectively with the Regulations and the Act,
the “Comprehensive Permit Rules™); and

WHEREAS, DHCD will serve as Subsidizing Agency for the Development pursuant 1o
the Comprehensive Permit Rules and in accordance with the terms and provisions hereof; and

WHEREAS, the Developer has received a comprehensive permit (the “Comprehensive
Permit™) from the Zoning Board of Appeals of the Municipality in accordance with the Act,
which permit is recorded at the Middlesex County Registry of Deeds/Registry District of the
Land Court (“Registry”} in Book 4835, Page 470, as amended, and as further amended by the
terms of this Agreement; and

WHEREAS, pursuant to the Comprehensive Permit and the tequirements of the
Comprehensive Permit Rules, the Development is to consist of a total of fiftecn (15) rental units
(the “Affordable Units”) which will be rented to Low or Moderate Income Persons and Families
(as defined herein) at rentals specified in this Agreement and will be subject (o this Agreement;
and

WHEREAS, DHCD has adopted the Preparation of Cost Certification for 40B Rental
Developments: Inter-Agency 40B Rental Cost Certification Guidance for Owners, Certified
Public Accountants and Municipalities (the “Cost Certification Guidance™) dated as of April 6,
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.
2011, which shall govern the cost certification and limited dividend requirements for the
Development pursuant to the Comprehensive Permit Rules; and

WHERFEAS, the parties intend that this Agreement shall serve as a “Use Restriction™ as
defined in and required by Section 56.05(13) of the Regulations; and

WHEREAS, the parties recognize that Affirmative Fair Marketing (as defined herein) is
an important precondition for rental of Affordable Units and that local preference cannot be
oranted in a manner which results in a violation of applicable fair housing laws, regulations and
subsidy programs; and.

WHEREAS, the parties recognize that the Municipality has an intcrest in preserving
affordability of the Affordable Units and may offer valuable services in administration,
monitoring and enforcement.

NOW, TIIEREFORE, in consideration of the agreements hereinafter set forth, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the Subsidizing Agency and the Developer hereby agree as follows:

DEFINITIONS

1. In addition {o terms defined elsewhere 1n this Agreement, the following terms as used in
this Agreement shall have the meanings set forth below:

Accountant’s Annual Determination shall have the meaning given such term in Section
7(f) hereof,

Accumulated Distribution Amounts shall have the meaning given such term in Section
7(c) hereof.

Accumulated and Unpaid Distribution Amounts shall have the meaning given such term
in Section 7{c) hereof.

Act shall have the meaning given such term in the Recitals hereof.

Affirmative Fair Housing Marketing Plan shall mean the Affirmative Fair Housing
Marketing Plan prepared by the Developer in accordance with the Guidelines and
approved by the Subsidizing Agency, with such changes thereto that may be approved by
the Subsidizing Agency, as further set forth in Section 3.

Affordable Unils shall have the meaning set forth in the Recitals above.

Allowable Development Costs shall have the meaning given such term in Section 21
hereof.

Annual Excess Revenues shall have the meaning given such term in Section 7(e) hereof.
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Annual Income shall be determined in the manner set forth i 24 C.F.R. 5609 {or any
successor regulations).

Area shall mean the Boston-Cambridge-Quincy MA-NH HUD Metro FMR Azea
{(HMFA) as designatcd by the Department of Housing and Urban Development (“"HUD™),

Area Median Income (“AMI™} shall mean the median gross income for the Area, as
determined from time to time by HUD. For purposes of determining whether Adjusted
Family Income qualifics a tenant for treatment as a Low or Mederate Income Tenant, the
Area Median Income shall be adjusted for family size.

Comprehensive Permit shall have the meaning given such term in the Recitals hereof.

Comprehensive Permit Rules shall have the meaning given such term in the Recitals
hereof.

Construction Tender shall mean the lender{s) making the Construction Loan, and its
successors and assigns.

Construction Loan shall mean the loan to the Developer for the construction of the
Development.

Construction Mortgage shall mean the mortgage from the Developer securing the
Construction Loan.

Cost Certification shall have the meaning given such term in Section 20 hercof.

Current Distribution Amounts shall have the meaning given such term in Section 7(c)
hereof.

Developer’s Equity shall be ¢alculated according to the formulas outlined in Attachment
C of the Cost Certification Guidance, using the Cost Method until the Cost Certification
process is complete, and either the Cost Method or the Value Mcthod, whichever results
in the greater amount, thereafter. Developer’s Equity shall be retroactively applied to the
period from the start date (commencement of construction of the Development as
evidenced by issuance of the first building permit) until Substantial Completion (the
“Construction Period”). For the Construction Period, Developer’s Equity shall mean the
average of costs expended by the Developer on the development during the period in
question, based on a review of Developer’s financial reports by an independent
accounting firm. By way of example only, if on the first day of construction the
Developer’s costs are $10,000,000 (all atiributable to tand acquisition costs), and one
year later the Developer’s costs are $20,000,000 (half attributable to land acquisition
costs, half attributable to construction costs), then the Developer’s Equity for that year of
construction would be the average of those two amounts of $15,000,000. The
Developer’s Equity for the construction period shall be appropriately prorated [or any
partial year during such period.

Developer Parties shall have the meaning given such term in Section 7(b) hereof.
{a0129210,1 {DHCD Form: May 2009%Rev, March 2010)
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Development shall have the meaning given such term in the Recitals hereof,

Development Revenues shall have the meaning given such term in Section 7(b) hereof.

Distribution Payments shall have the meaning given such term in Section 7(b) hereof.

Event of Default shall mean a default in the observance of any covenant under this
Agreement or the Mortgage existing afler the expiration of any applicable notice and
cure periods.

Excess Revennes Account shall mean the account established under Section 7(e) hereof.

Family shall have the same meaning as set forth in 24 C.I'R. §5.403 (or any successor
regulations).

Guidelines shall have the meaning given such term in the Recitals hereof.

Housing Subsidy Propram shall mean any other state or federal housing subsidy program
providing rental or other subsidy to the Development.

HUD shall mean the United States Department of Housing and Urban Development.
Lender shall mean the Ceonstruction Lender and/or the Permanent lender.

Low or Moderate Income Persons or Families shall mean persons or Families whose
Annual Incomes do not exceed sixty percent (60%) of the Median Income for the Area,
and shall also mean persons or Families meeting such lower income requirements as may
be required under the Comprehensive Permit or any applicable Housing Subsidy
Program.

FLow or Moderate Income Tenanis shall mean Low or Moderate Income Persons or
Families who occupy the Affordable Units.

Maximum Annual Distributable Amounts shall have the meaning given such term in
Section 7(c) hereof.

Mortgage shall mean the Construction Mortgage and/or the Permanent Mortgage.

Permanent Lender shall mean the lender(s) making the Permanent Loan to the
Developer, and its successors and assigns.

Permanent Loan shall mean the Permanent Loan made or commitied to be made by the
Permanent Lender to the Developer after completion of construction of the Development,
which will replace the Construction Loan, or any subsequent refinancing thereof in
compliance with any specific terms of the Comprehensive Permit or any Housing
Subsidy Program applicable to the Development.
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Permanent Mortgage shall mean the mortgage from the Developer to the Permanent
Lender securing the Permanent Loan.

Regulations shall have the meaning given such term in the Recitals hereof.

Related Person: shall mean a person whose relationship to such other person is such that
(i) the relationship between such persons would result in a disallowance of losses under
Section 267 or 707(b} of the Code, or (il) such persons are members of the same
controlled group of corporations (as defined in Section 1563(a) of the Code, except that
“more than 50 percent” shall be substituted for “at least §0 percent” each place it appears
therein).

Substantial Completion shall have the meaning given such term in Section 20 hereof.

Tenant Selection Plan shall mean the Tenant Selection Plan, prepared by the Developer
in accordance with the Guidelines and approved by the Subsidizing Agency, with such
changes thereto which may be approved by the Subsidizing Agency.

Term shall have the meaning set forth in Section 22.
CONSTRUCTION OBLIGATIONS

2. (a) The Dcveloper agrees to construct the Development in accordance with plans and
specifications approved by the Subsidizing Agency and the Municipality {the “Plans and
Specifications™), in accordance with all on-site and off-site construction, design and land use
conditions of the Comprehensive Permit, and in accordance with the information describing the
Development presented by the Developer to the Subsidizing Agency in its Application for Final
Approval. All Affordable Units to be constructed as part of the Development must be similar in
exterior appearance to other units in the Development and shall be evenly dispersed throughout
the Development. In addition, ali Affordable Units must contain complete living facilities
including but not limited to a stove, kitchen cabinets, plumbing fixtures, and sanitary facilities,
all as more fully shown in the Plans and Specifications. Materials used for the interiors of the
Affordable Units must be of good quality. The Development must fully comply with the State
Building Code and with all applicable state and federal building, environmental, health, safety
and other laws, rules, and regulations, including without limitation all applicable federal and
state laws, rules and regulations relating to the operation of adaptable and accessible housing for
the handicapped. Except to the extent that the Development is exempted from such compliance
by the Comprehensive Permit, the Development must also comply with all applicable local
codes, ordinances and by-laws.

(b) The Subsidizing Agency shall monitor compliance with the construction
obligations set forth in this section in such manner as the Subsidizing Agency may deem
reasonably necessary. In furtherance thereof, the Developer shall provide to the Subsidizing
Agency (i) evidence that the final plans and specifications for the Development comply with the
requirements of the Comprehensive Permil and that the Development was built substantially in
accordance with such plans and specifications; and (i) such information as the Subsidizing
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Agency may reasonably require concerning the expertise, qualifications and scope of work of
any construction monitor proposed by the Construction Lender.

USE RESTRICTION/RENTALS AND RENTS

3. (a) The Developer shall rent the Affordable Units during the Term hereof to Low or
Moderate Income Persons or Families upon the terms and conditions set forth in the
Comprehensive Permit and this Agreement. In fulfilling the foregoing requirement, Developer
will accept referrals of lenants from the Public Housing Authority and the Acton Community
Housing Corporation in the Municipality, and will not unreasonably refuse occupancy to any
prospective tenants so referred who otherwise meet the requirements of the Tenant Selection
Plan. The foregoing provisions shall not relieve Developer of any obligations it may have under
the provisions of other documents and instruments it has entered with respect to any applicable
Housing Subsidy Program; provided, however, the Subsidizing Agency shall have no obligation
hereunder, expressed or implied, to monitor or enforce the applicable requirements of any such
Housing Subsidy Programs.

(by  The annual rental expense for each Affordable Unit (equal to the gross rent plus
allowances for all tenant-paid utilities, including tenant-paid heat, hot water and electricity) shall
not exceed thirty percent (30%) of sixty percent (60%) of AMI, adjusted for household size,
assuming that an Affordable Unit which does not have a separate bedroom is occupied by one
individual, and that a unit which has one or more separate bedrooms is occupied by 1.5
individuals for each separate bedroom. If rentals of the Affordable Units are subsidized under
any Housing Subsidy Program, then the rent applicable to the Affordable Units may be limited to
that permitted by such Housing Subsidy Program, provided that the tenant’s share of rent does
not exceed the maximum annual rental expense as provided in this Agreement.

{(c} For purposes of satisfying the reguirement that the Affordable Units shall be
occupied by Low or Moderate Income Tenants hereunder, no Low or Moderate Income Tenant
shall be denied continued occupancy because, after admission, the Low or Moderate Income
Tenant’s Annual Income exceeds sixty percent (60%) of Area Median Income (provided,
however, that no Low or Moderate Income Tenant shall continue to be counted as a Low or
Moderate Income Tenant as of any date upon which such tenant’s Annual Income exceeds one
hundred forty percent (140%) of sixty percent (60%) of Area Median Income if any unit is
rented to a tenant who is not a Low or Moderate Income Tenant. Other than as provided in the
preceding sentence, any unil shall rctain ifs character as an Affordable Unit occupied by a Low
or Moderate Income Tenant until it is reoccupied, at which time whether or not such unit is
occupied by a Low or Moderate Income Tenant shall be re-determined under the rules set forth
in this paragraph, except that no re-occupancy of an Affordable Unit for a temporary period not
to exceed thirty-one (31) days shall be taken into account for this purpose.

(d)  1f, after initial occupancy, the Annual Income of a Low or Moderate Income
Tenant increases and, as a result of such increase, exceeds sixty percent (60%) of Area Median
Income but is less than one hundred forty percent (140%) of sixty percent (60%) of Area Median
Income, , such tenant shall continue to be treated as a Low or Moderate Income Tenant and the
maximum rent set forth in Section 3(b) above shall continuc to apply to such tenant. In the
event that a Low or Moderate-Income Tenant’s Annual Income increases and, as a result of such
{ac1zo21.1 WDHCD Form: May 2009)(Rev. March 2010)
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increase, exceeds one hundred forty percent (140%) of sixty perceni (60%) of Area Median
Income, from and after the expiration of the then-current term of such tenan{’s lease , the
Developer may charge the Low or Moderate-Income Tenant a market rate for the dwelling unit.

(e) Rentals for the Affordable Units shall be initially established by the Developer
upon approval by the Subsidizing Agent, subject to change from time to time (if necessary lo
reflect any changes in AMI) in accordance with the terms and provisions of this Agreement and
any applicable Housing Subsidy Program.

(f) Developer shall obtain income certifications satisfactory in form and manner to
the Subsidizing Agency at least annually for all Low or Moderate-fncome Tenants, or more
[requently if required by any applicable Housing Subsidy Program. Said income certifications
shall be kept by the management agent for thc Development and made available to the
Subsidizing Agency upon request.

(g)  Prior to initial lease-up, the Developer shall submit an Affirmative Fair Housing
Marketing Plan (also known as an “AFHM Plan”) for the Subsidizing Agency’s approval. Ata
minimum the AFHM Plan shall meet the requirements of the Guidelines, as the same may be
amended from time to time. The AFHM Plan, upon approval by the Subsidizing Agency, shall
become a part of this Agreement and shall have the same force and effect as if set out in full in
this Agreemcnt.

(h)  The AFIM Plan shall designate entities to implement the plan who are qualified
to perform their duties. The Subsidizing Agency may requirc that another entity be found if the
Subsidizing Agency finds that the entity designated by the Developer is not qualified. Moreover,
the Subsidizing Agency may require the removal of an entity responsible for a duty under the
Affirmative Fair Housing Marketing Plan if that entity does not meet its obligations under the
Affirmative Fair Housing Marketing Plan.

() The restrictions contained herein are intended to be construed as an affordable
housing restriction as defined in Section 31 of Chapter 184 of Massachusetts General Laws
which has the benefit of Section 32 of said Chapter 184, such that the restrictions contained
herein shall not be fimited in duration by any rule or operation of law but rather shall run for the
Term hereof. In addition, this Agreement is intended to be superior to the lien of any morigage
on the Development and survive any foreclosure or exercise of any remedies thercunder and the
Developer agrees to obtain any prior lienholder consent with respect therelo as the Subsidizing
Agency shall require.

TENANT SELECTION AND OCCUPANCY

4. Developer shall use its good faith efforts during the Term of this Agreement to maintain
all the Affordable Units within the Development at full occupancy as set {orth in Section 2
hereof. In marketing and renting the Affordable Units, the Developer shall comply with the
Tenant Selection Plan and Affirmative Fair Housing Marketing Plan which are incorporated
herein by reference with the same force and effect as if set out in this Agreement.
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5. Qccupancy agreements for Affordable Units shall meet the requirements of the
Comprehensive Permit Rules, this Agreement, and any applicable Housing Subsidy Program,
and shall contain clauses, among others, wherein each resident of such Affordable Unit:

(a) certifies the accuracy of the statements made in the application and income
survey;

(b)  agrees that the family income, family composition and other eligibility
requirements, shall be deemed substantial and material obligations of his or her occupancy; that
he or she will comply promptly with all requests for information with respect thereto from
Developer or the Subsidizing Agency: and that his or her failure or refusal to comply with a
request for information with respect therelo shall be deemed a violation of a substantial
obligation of his or her occupancy; and

(c) agrees that at such time as Developer or the Subsidizing Agency may direct, he or
she will furnish to Developer certification of then current family income, with such
documentation as the Subsidizing Agency shall reasonably require; and agrees to such charges as
the Subsidizing Agency has previously approved for any facilities and/or services which may be
furnished by Developer or others to such resident upon his or her request, in addition to the
facilities included in the rentals, as amended from time to fime pursuant to Section 3 above.

6. Intentionally omitted.
LIMITED DIVIDENDS

7. (a) The Developer covenants and agrees that Distribution Payments made in any fiscal
year of the Development shall not exceed the Maximum Annual Distributable Amounts for such
fiscal year.

(b)  TFor the purposes hereof, the term “Distribution Payments™ shall mean all amounts
paid from revenues, income and other receipts of the Development, not including any amounts
payable in rcspect of capital contributions paid by any members or partners of the Developer or
any loan proceeds payable to the Developer (herein called “Development Revenues™) which are
paid to any partner, manager, member or any other Related Person of the Developer
(collectively, the “Developer Parties™) as profil, income, or fees or other expenses which are
unrelated to the operation of the Development or which are in excess of fees and expenses which
would be incurred from persons providing similar services who are not Developer Parties and
provide such services on an arms-length basis.

(¢)  For the purposes hereof the “Maximum Annual Distributable Amounts™ for any
particular fiscal year shall be defined and determined as follows: the sum of

) an amount equal to ten percent (10%) of the “Developer’s Equity” for such fiscal
year and as of the date hercof the Developer’s Equity shall be $7364% $4% 08 subject to
adjustment as provided in (d) below (the “Current Distribution Amounts”); plus
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(i)  the amount of all Accumulated and Unpaid Distributions calculated as of the first
day of such fiscal year.

In no event shall the total Maximum Annual Distributable Amounts actually distributed
for any given year exceed total funds available for distribution after all current and owed-to-date
expenses have been paid and reserves, then due and owing, have been funded.

“Accumnulated and Unpaid Distribution Amounts” shall be the aggregate of the Current
Distribution Amounts calculated for all prior fiscal years less the Distribution Payments
{“Accumulated Distribution Amounts”} calculated for each such fiscal ycar together with simple
interest (“Accrued Interest”) resulting from such calculation in all prior years computed at five
percent (5%) per annum. For the purposes of this calculation, it is assumed any amounts
available for distribution in any year shall be fully disbursed.

{d) When using the Value-Based Approach, the Developer’s Equity may be adjusted
not more than once in any five year period with the first five - year period commencing with the
first fiscal year of the Development. Any adjustments shall be made only upon the written
request of the Developer and, unless the Developer is otherwisc directed by the Subsidizing
Agency, shall be based upon an appraisal commissioned by (and naming as a client) the
Subsidizing Agency and prepared by an independent and qualified appraiser prequalified by, and
randomly assigned to the Development by, the Subsidizing Agency. The appraiser shall submit a
Self-Contained Appraisal Report to the Subsidizing Agency in accordance with the Uniform
Standards of Professional Appraisal Practice (USPAP). The costs of such appraisal shall be
borne by the Developer. Such appraisal shall be based on the so-called ‘investment value’
methodology, using assumptions subject to the reasonable approval of the Subsidizing Agency.

Upon completion of an appraisal as provided above, the Developer’s Equity shall be
adjusted to equal the appraised value of the Development as determined by the appraisal less the
unpaid principal amount of the sum of secured debt on the Development plus public equity,
whether structured as a grant or loan determined as of the date of the appraisal. Such new
Developer’s Equity shall be the Developer’s Equity commencing with the first day of the month
following the date of such appraisal and stay in effect until a subsequent adjustment.

(e) If at the end of any fiscal year, any Development Revenues for such fiscal year
shall remain and are in excess of the Maximum Annual Distributable Amounts for such fiscal
year, such amount (the “Annual Excess Revenues”), other than those which may be required by
any Lender to remain at the Development as a reserve to pay the expenses of the Development,
shall be deposited in an escrow account with the Lender {or if the Loan is paid off, with the
Subsidizing Agency) designated as the “Exccss Revenues Account” and not released except with
the prior written consent of the Subsidizing Agency or if required by Lender to avoid a default
on the Loan.

Upon Developer’s request, amounts may also be withdrawn from the Excess Revenues
Account during the Term hereof and applied for the following purposcs: (i) payment of or
adequate reserve for all sums due or currently required to be paid under the terms of the
Mortgage; (i1) payment of or adequale reserve for all reasonable and necessary operating
expenscs of the Development as reasonably determined by the Developer; (iii) deposit of all
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amounts as may be deposited in a reserve [und for capital replacements reasonably determincd
by the Developer to be sufficient to meet anticipated capital needs of the Development (the
“Replacement Reserve”) which may be held by a lending institution reasonably acceptable to the
Subsidizing Agency and which reserves may be used for capital expenditures for the
Development reasonably determined to be necessary by the Developer; (iv) payments of
operaling expense loans made by the partners, managers or members of Developer for
Development expenses, provided that Developer shall have obtained prior written approval for
such loans from the applicable Lender (or, if there is no mortgage, or after discharge of the
Mortgage, from the Subsidizing Agency) and shall have supplied the applicable Lender {or the
Subsidizing Agency) with such evidence as the applicable Lender {or the Subsidizing Agency, as
applicable) may reasonably request as to the application of the proceeds of such operating
expense loans to Development; or (v) for any other purposes, subject to a determination by the
Lender (or, if there is no Mortgage, or the Mortgage is discharged during the Term of this
Agreement, the reasonable determination by the Subsidizing Agency) that the expenditure is
necessary to address the Devclopment’s physical or financial needs and that no other
Development reserve [unds are available to address such needs. Notwithstanding the foregoing,
payment of the items set forth in clauses (i), (if), (iii) and (v} above by the Developer shall be
subject to the prior written approval of the Subsidizing Agency, which approval shall not be
unrcasonably withheld or delayed; it being agreed by the Subsidizing Agency that if the
Developer can demonstrate that its proposed operating expenditures, capital expenditures and
reserves are substantially consistent with those made for other developments of the Developer or
its affiliates with the Commonwecalth of Massachusetts, the Subsidizing Agency shall approve
such request. Further, in no event shall such review or approval be required by the Subsidizing
Agency to the extent any such capital expenditures or reserves are mandated by and Lender.

Further, the Subsidizing Agency agrees that it shall not unreasonably withhold or delay
its consent to release of any amounts held in the Excess Revenues Account, upon the written
request of the Developer that:

{1) provide a direct and material benefit to Low or Moderate Tenants; or
(ii)  reduce rentals to Low or Moderate Tenants.

In the event that the Subsidizing Agency’s approval is requested pursuant to this Section
7(e) for expenditures out of the Excess Revenues Account, and the Subsidizing Agency fails to
respond within thirty (30) days of the Subsidizing Agency’s receipt thereof, then the Subsidizing
Agency shall be deemed to have approved the request, and the Subsidizing Agency shall have no
further rights fo object to, or place conditions upon, the same.

In any event, cash available for distribution in any year in excess of twenty percent (20%)
of Developer’s Equity, subject to payment of Accumulated and Unpaid Distributions, shall be
distributed 1o the Municipality within fifteen (15) business days of notice and demand given by
the Subsidizing Agency as provided herein, or as otherwise directed by the Subsidizing Agency.
Upon the expiration of the “Limited Dividend Term” which has the same meaning as “Term” as
defined in Section 23(a) hereol, any balance remaining in the Excess Revenues Account shall be
distributed by the Developer to the Replacement Reserve held [or the Development.
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) The Developer shall provide the Subsidizing Agency for each fiscal year with a
copy of its audited financial statements, and provide the Subsidizing Agency with a certificate
from the independent certified public accountant (the “CPA”) who prepared such reports which
certifies as to their determination (the “Accountant’s Annual Determination™) of the following
for such fiscal year, based on the terms and conditions hereof:

(1) Accumulated Distribution Amounts;

(ii) Current Distribution Amounts;

(ii)  Maximum Annual Disiributable Amounts;
(iv)  Annual Excess Revenues;

(v)  Accumulated and Unpaid Distribution Amoeunts (including a calculation of
Accumulated Distribution Amounts and Accrued Interest); and

(vi)  Development Revenues.

Such Accountant’s Annual Determination shall be accompanied by a form completed by the
CPA and by a Certificate of Developer in  forms as reasonably required by the Subsidizing
Agency certifying under penalties of perjury as to the matters such as, without limitation, the fact
that (i) the Developer has made available all necessary financial records and related data to the CPA
who made such Accountant’s Annual Determination, (ii) there are no material transactions related to
the Development that have not been properly recorded in the accounting records underlying the
Accountant’s Annual Determination, (iii) the Developer has no knowledge of any fraud or suspected
fraud affecting the entity involving management, subcontractors, employees who have significant
roles in internal control, or others where the fraud could have a material effect on the Accountant’s
Annual Determination and has no knowledge of any allegations of fraud or suspected fraud affecting
the Developer or the Development received in communications from employees, former employees,
subcentractors, regulators, or others, and (iv) the Developer has reviewed the information presented
in the Accountant’s Annual Determination and believes that such determination is an appropriate
representation of the Development.

{g)  the Subsidizing Agency shall have sixty (60) days after the delivery of the
Accountant’s Annual Determination to accept it, to make its objections in writing to the
Developer and the Developer’s CPA, or to request from the Developer and/or CPA additional
information regarding it. If’ the Subsidizing Agency does not object to it, or request additional
information with respect to it, it shall have been deemed accepted by the Subsidizing Agency. If
the Subsidizing Agency shall request additienal information, then the Developer shall provide to
the Subsidizing Agency such additional information as promptly as possible and the Subsidizing
Agency shall have an additional thirty (30) days thereafter to review such information and either
accept or raise objections to such Accountant’s Annual Determination. If no such objections are
made within such thirty day (30) period, the Accountant’s Annual Determination shall be
deemed accepted by the Subsidizing Agency. Prior to acceptance of the Accountant’s Annual
Determination, the Subsidizing Agency shall deliver a copy of the Accountant’s Annual
Determination to the Municipality with the Subsidizing Agency’s determination of the

Developer’s compliance with the Coroprehensive Permit Rules.  The Municipality shall have
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the option of evaluating the repert for accuracy (e.g., absence of material errors), applying the
same standards as set forth herein, for a period of 30 days alier receipt. The Subsidizing Agency
will reasonably review any inaccuracies identified by the Municipality during this period and
shall thereafter either accept or raise objections to the Accountant’s Annual Determination as
provided above.

To the extent that the Subsidizing Agency shall raise any objections to such Accountant’s
Annual Determination as provided above, then the Developer; and the Subsidizing Agency shall
consult in good faith and seek to resolve such objections within an additional thirty (30) day
period. If any objections are not resolved during such pertod, then the Subsidizing Agency may
enforce the provisions under this Section by the exercise of any remedies it may have under this
Agreement.

(h)  Ifupon the approval of an Accountant’s Annual Determination as provided above,
such Accountant’s Annual Determination shall show that the Distribution Payments for such
fiscal year shall be in excess of the Maximum Annual Distributable Amounts for such fiscal
year, then upon thirty (30) days written notice from the Subsidizing Agency, the Developer shall
cause such excess to be deposited in the Excess Revenue Account from sources other than
Development Revenues to the extent not otherwise required by Lendcr to remain with the
Development as provided in subsection (¢) above.

If such Accountant’s Annual Determination as approved shall show that there are Annual
Excess Revenues for such fiscal vear, which have not been distributed, such amounis shall be
applied as provided in subsection (e) above within thirty (30) days after the "approval of the
Accountant’s Annual Determination as set forth in subsection (f} above,

1L Notwithstanding anything to the contrary contained in this Agreement, a
distribution resulting from the proceeds of a sale or refinancing of the Development shall not be
regulated by this Agreement. I a sale or refinancing results in a greater or lesser unpaid
principal amount of the sum of secured debt on the Development (not including public equity),
there shall be a new evaluation of Developer’s Equity.

() Payment of fees and profits from capital sources for the initial development of the
Development to the Developer and/or the Developer’s related party consultants, partners and
legal or beneficial owners of the Development shall (unless otherwise limited by the Subsidizing
Agency) be limited to no more that amouni resulting from the calculation in Attachment B—,
Step 3 (“Calculation of Maximum Allowable 40B Developer Fee and Overhead”) of the Cost
Certification Guidance (the “Maximum Allowable Developer Fee™). The Maximum Allowable
Developer Fee shall not include fees or profits paid to any other party, whether or not related to
the Developer, to the extent the same are arm’s length and commercially reasonable in light of
the size and complexity of the Development. The Developer shall comply with the requirements
of Section 21 below regarding Cost Certification. In accordance with the rcquirements of 760
CMR. 56.04(8)(e), in the event that the Subsidizing Agency determines, following examination
of the Cost Certification submitted by the Developer pursuant to Section 21 below, that amounts
were paid or distributed by the Developer in excess of the above limitations (the “Excess
Distributions™), the Developer shall pay over m full such Excess Distributions to the
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Municipality within fifteen (15) business days of notice and demand given by the Subsidizing
Agency as provided herein.

MANAGEMENT OF THE DEVELOPMENT

8. Developer shall maintain the Development in good physical and financial condition in
accordance with the Subsidizing Agency’s requirements and standards and the requirements and
standards of the Mortgage and any applicable Housing Subsidy Program. Developer shall
provide for the management of the Development in a manner that is consistent with accepted
practices and industry standards for the management of multi-tamily market rate rental housing.
Notwithstanding the foregoing, the Subsidizing Agency shall have no obligation hereunder,
expressed or implied, to monitor or enforce any such standards or requirements and, further, the
Subsidizing Agency has not reviewed nor approved the Plans and Specifications for compliance
with federal, state or local codes or other laws,

CHANGE IN COMPOSITION OF DEVELOPER ENTITY; RESTRICTIONS ON
TRANSFERS

9. The Develaper shall provide the Subsidizing Agency with thirty (30) days’ prior written
notice of the following:

(a) any change, substitution or withdrawal of any general partner, manager, or agent
of Developer; or

(b) the conveyance, assignment, transfer, or relinquishment of twenty-five percent
(25%) or more of the Beneficial Interests (herein defined) in Developer (except for such a
conveyance, assignment, transfer or relinquishment among holders of Beneficial Intercsts as of
the date of this Agreement).

For purposes hereof, the term “Beneficial Interest” shall mean: (i) with respect to a
partnership, any limited partnership interests or other rights to receive income, losses, or a return
on equity contributions made to such partnership; (i) with respect to a limited liability company,
any interests as a member of such company or other rights to receive income, losses, or a return
on equity contributions made to such company; or (iii) with respect to a company or corporation,
any interests as an officer, board member or stockholder of such company or corporation to
receive income, losses, or a return on equity contributions made to such company or corporation.

The Developer shall provide the Subsidizing Agency with thirty (30) days’ prior written notice
ol any sale, conveyance, transfer, ground lease, exchange, pledge, assignment or mortgage of the
Development, whether direct or indirect.

BOOKS AND RECORDS

10.  All records, accounts, books, tenant lists, applications, waiting lists, documents, and
contracts relating to the Development shall at all times be kept separate and identifiable from
any other business of Developer which is unrelated to the Development, and shall be
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maintained, as required by applicable regulations and/or guidelines issued by the Subsidizing
Agency from time to time, in a reasonable condition for proper audit and subject to examination
during business hours by representatives of the Subsidizing Agency. Failure to keep such books
and accounts and/or make them available to the Subsidizing Agency will be an Event of Default
hereunder.

ANNUAL FINANCIAL REPGRT

11.  Within ninety (90) days following the end of ecach fiscal year of the Development,
Developer shall furnish the Subsidizing Agency with a complete annual financial report for the
Development based upon an examination of the books and records of Developer containing a
detailed, itemized statement of all income and expenditures, prepared and certified by a certifted
public accountant in accordance with the reasonable requirements of the Subsidizing Agency
which include: (i} financial statements submitted in a format acceptable to the Subsidizing
Agency; (ii) the financial report on an accrual basis and in conformity with generally accepted
accounting principles applied on a consistent basis; and (iii) amounts available for distribution
under Section 7 above. A duly anthorized agent of Developer must approve such submission in
writing. The provisions of this paragraph may be waived or modified by the Subsidizing
Agency.

FINANCIAL STATEMENTS AND OCCUPANCY REPORTS

12. At the request of the Subsidizing Agency, Developer shall furnish financial statements
and occupancy reports and shall give specific answers to questions upon which information is
reasonably desired from time to lime relative to the ownership and operation of the
Development.

NO CHANGE OF DEVELOPMENT’S USE

13.  Developer shall not, without prior wrilten approval of the Subsidizing Agency, change
the type or number of Affordable Units or permit the use of the dwelling accommodations of the
Development for any purpose except residences and any other use permitted by the
Comprehensive Permit.

NO DISCRIMINATION

14.  (a) There shail be no discrimination upon the basis of race, color, religion, sex, national
origin, genetic information, ancestry, sexual orientation, age, familial status, children, marital
status, veteran status or membership in the armed services, the receiving of public assistance, or
physical or mental disability in the lease, use, or occupancy of the Development (provided that
if the Development qualifies as elderly housing under applicable state and federal law,
occupancy may be restricted to the elderly in accordance with said Iaws) or in connection with
the employment or application for employment of persons for the operation and management of
the Development. Developer or its management company shall, with respect to the
Development, take affirmative measures to advertise for employment or contracts for goods and
services, and hire and promote employees.
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(b) There shall be full compliance with the provisions of all state or local laws
prohibiting discrimination in housing on the basis of race, color, religion, sex, national origin,
genetic information, ancestry, sexuval orientation, age, familial status, children, marilal status,
veteran status or membership in the armed services, the receiving of public assistance, or
physical or mental disability, and providing for nondiscrimination and equal opportunity in
housing, including without limitation in the implementation of any local preference cstablished
under the Comprehensive Permit. Failure or refusal to comply with any such provisions shall be
a proper basis for the Subsidizing Agency to take any corrective action it may deem necessary
including, without limitation, referral to the appropriate governmentat authority for enforcement.

DEFAULTS; REMEDIES

15.  (a) If any default, violation, or breach of any provision of this Agreement is not cured to
the satisfaction of the Subsidizing Agency within thirty (30) days after the giving of notice to the
Developer as provided herein, then at the Subsidizing Agency’s option, and without further
notice, the Subsidizing Agency may either terminate this Agreement, or the Subsidizing Agency
may apply to any state or federal court for specific performance of this Agreement, or the
Subsidizing Agency may exercise any other remedy at law or in cquity or take any other action
as may be necessary or desirable to correct noncompliance with this Agreement, The Developer
hereby agrees that the Subsidizing Agency and the Municipality shall each have an independent
right to enforce Developer’s compliance with the requirements of this Agreement.

(b) If the Subsidizing Agency elecis 1o terminate this Agreement as the result of an
uncured breach, violation, or default hercof; then whether the Affordable Units continuc to be
included in the Subsidized Housing Inventory maintained by the Subsidizing Agency for
purposes of the Act shall from the date of such termination be determined solely by the
Subsidizing Agency rules and regulations then in effect.

(c) The Developer shall pay all fees and expenses (including legal fees) of the
Subsidizing Agency and/or Municipality in the event enforcement action is taken against the
Developer hercunder. The Subsidizing Agency and the Municipality shall be entitled to seek
recovery of its respective fees and expenses incurred in enforcing this Agreement against the
Developer and to assert a lien on the Development, junior to the lien securing the Loan, to secure
payment by the Developer of such fees and expenses. The Subsidizing Agency and the
Municipality may perfect a lien on the Development by recording/filing one or more certificates
setting forth the amount of the costs and expenses due and owing in the Registry,

(d) The Developer hereby grants to the Subsidizing Agency or its designee the right
to enter upon the Development for the purpose of enforcing the terms of this Agreement, or of
taking all actions with respect to the Development which the Subsidizing Agency may determine
to be necessary or appropriate to prevent, remedy or abate any violation of this Agreement.

MONITORING AGENT; FEES; SUCCESSOR SUBSIDIZING AGENCY

16. The Subsidizing Agency intends to monitor the Developer’s compliance with the
requirements of this Agreement. The Developer hereby agrees to pay the Subsidizing Agency
fees for its services hereunder, initially in the annual amount of $25/Affordable Unit/year, due
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and payable within ninety (90) days following the end of each fiscal year of the Development;
and Developer hereby grants 1o the Subsidizing Agency a security interest in Development
Revenues as security for the payment of such fees subject fo the lien of the Mortgage and this
Agreement shall constitute a security agreement with respect thereto.

17.  The Subsidizing Agency shall have the right to engage a third party (the “Monitoring
Agent™) to monitor compliance with all or a portion of the ongoing requirements of this
Agreement. The Subsidizing Agency shall notify the Developer and the Municipality in the
event the Subsidizing Agency engages a Monitoring Agent, and in such event (i) as partial
compensation for providing these services, the Developer hereby agrees to pay to the
Monitoring Agent an annual monitoring fee in an amount reasonably determined by the
Subsidizing Agency, payable within thirty (30) days of the end of each fiscal year of (he
Developer during the Term of this Agreement, but not in excess of the amouats as authorized by
the Subsidizing Agency hereto and any fees payable under Section 17 hercof shall be net of
such fees payable to a Monitoring Agent; and (ii) the Developer hereby agrees that the
Monitoring Agent shall have the same rights, and be owed the same duties, as the Subsidizing
Agency under this Agreement, and shall act on behalf of the Subsidizing Agency hereunder, to
the extent that the Subsidizing Agency delegates its rights and duties by written agreement with
the Monitoring Agent.

18.  The Subsidizing Agency may resign from ifs duties hereunder upon ninety (90) days
prior written notice to the Developer and the Municipality. In such event, the Subsidizing
Agency may appoint a successor Subsidizing Agency hereunder who shall succeed to all the
duties and rights of the Subsidizing Agency hereunder and the Subsidizing Agency shall tumn
over all amounts and security held by it hereunder to the successor Subsidizing Agency.

CONSTRUCTION AND FINAL COST CERTIFICATION

19. To ensure adequate monitoring of construction of the Development, the Developer shall
provide to the Subsidizing Agency such information as the Subsidizing Agency may reasonably
require conceming the expertise, qualifications and scope ol work of any construction monitor
retained by the Lender. If such information is reasonably acceptable to the Subsidizing Agency,
the Developer shall provide to the Subsidizing Agency prier to commencement of construction
a certification from the Lender concerning construction monitoring in a form acceptable to the
Subsidizing Ageney. [f the information provided to the Subsidizing Agency is not acceptable to
the Subsidizing Agency, or if at any time after acceptance the construction monitor fails to
provide adequate construction oversight in accordance with the requirements of thc Lender’s
certification, the Developer shall {fund the cost of a construction monitor retaincd by the
Subsidizing Agency. In addition, the Developer shall provide to the Subsidizing Agency
evidence that the final plans and specifications for the Development comply with the
requirements of the Comprehensive Permit and that the Development was built substantially in
accordance with such plans and specifications.

20.  Upon Substantial Completion, the Developer shall provide the Subsidizing Agency with a
certificate of the architect for the Development in the form of a “Certificate of Substantial
Completion™ {AIA Form G704) or such other form of completion certificate acceptable to the
Subsidizing Agency.
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In addition, within nincty (90) days afler Substantial Completion, the Developer shall
provide the Subsidizing Agency with its Cost Certification for the Development as per the
requirements of the Cost Certification Guidance.

As used herein, the term “Substantial Completion” shall mean the time when the
construction of the Development is sufficiently complete so that all of the units may be occupied
and amenities may be used for their intended purpose, except for designated punch list items and
seasonal work which does not interfere with the residential use of the Development.

For the purposes hereot the term “Cost Certification” shall mean the determination by the
Subsidizing Agency of the aggregate amount of all Development Costs as a result of its review
and approval of: (i) an itemized statement of Total Development Costs together with a statement
of gross income from the Development received by the Developer to date in the format provided
in the Cost Certification Guidance (the “Cost Examination™). The Cost Certification must be
examined in accordance with the aftestation standards of the American Institute of Certified
Public Accountants (ATCPA) by an independent certified public accountant (CPA) and (ii) an
owner’s and/or general contractor’s certificate, as provided in the Cost Certification Guidance,
executed by the Developer and/or general contractor under penalties of perjury, which identifies
the amount of the Construction Contract, the amount of any approved Change Orders, including
a listing of such Change Orders, and any amounts due to subconfractors and/or suppliers.
“Allowable Development Costs” shall mean any hard costs or soft costs paid or incurred with
respect 1o Development as determined by and in accordance with the Guidelines.

21,  SURETY (INTENTIONALLY OMITTED)

ADDITIONAL SECURITY

22.  In furtherance of the Developer’s obligations hereunder to construct the Devclopment in
accordance with the Plans and Specifications, to comply with the Affordability Requircment and
otherwise to comply with its obligations under this Agreement, the Developer shall deliver to the
Subsidizing Agency such additional security as the Subsidizing Agency may deem reasonable in
form and amount (“Additional Security”). The Subsidizing Agency may waive the requirement
for such Additional Security in its sole discretion.

TERM

23, (@ The restrictions contained in this Agrecment are infended to be construed as a
affordable housing restriction as that term is defined in G.L. ¢. 184, § 31 and as that term is used
in G.L. ¢.184, § 26, 31, 32 and 33, and which has the benefit of Section 32 of said Chapter 184,
such that the restrictions contained herein shall not be limited in duration by any rule or
operation of law but rather shall run for the full term hereof. The Term (the “Term™) of this
Agreement shall be a term of fifty (50} years commencing on the date of the issuance of the
Occupancy Permit for the Development by the Town of Actonn Building Inspector (the
“Commencement Date”) and ending on the fiftieth (50" anniversary of the Commencement
Date. This Agreement is made for the benefit of the Department of Housing and Community

fac126210.1 1(DHCD Form, May 2009)Rev. March 2010}



18-

Development, and the Department of Housing and Community Development shall be deemed to
be the holder of the affordable housing restriction created by this Agreement. The Department of
Housing and Community Development has determined that the acquiring of such affordable
housing restriction is in the public interest.

() The Developer intends, declares and covenants, on behalf of itself and its
successors and assigns of the Development during the Term of this Agreement, that this
Agreement and the covenants and restrictions set forth in this Agreement regulating and
restricting the use, occupancy and transfer of the Development (i) shall be and are covenants
running with the Development for the Term of this Agreement, binding upon the Developer’s
successors in litle and all subsequent owners and operators of the Development; (ii) are not
merely personal covenants of the Developer, and (iii) shall bind the Developer (and the benefits
shall inure to the Department of Housing and Community Development and any past, present or
prospective tenant of the Development) and the Subsidizing Agency and each of their respective
successors and assigns during the Term of the Agreement. The Developer hereby agrees that any
and all requirements of the laws of the Commonwealth of Massachusetts to be satisfied in order
for the provisions of this Agreement to constitute deed restrictions and covenants running with
the land shall be deemed to be satisfied in full, and that any requirements of privity of estate are
also deemed to be satisfied, or in the alternative, that an equitable servitude has been created to
insure that these restrictions run with the land.

(¢)  Notwithstanding the foregoing, this Agreement may be released by the
Subsidizing Agency if the Development is financed by a state or federal agency and, in
connection with such financing, a regulatory agreement acceptable to the Subsidizing Agency is
recorded in the Registry. The rights and obligations of the Subsidizing Agency under this
Agreement shall continue for the Term.

INDEMNIFICATION/LIMITATION ON LIABILITY

24, The Developer, for itself and its successors and assigns, agrees to indemnify and hold
harmless the Subsidizing Agency against all damages, costs and liabilities, including reasonable
attorney’s fees, asserted against the Subsidizing Agency by reason of its relationship to the
Development under this Agreement and not involving the Subsidizing Agency acting in bad faith
or with gross negligence.

25. The Subsidizing Ageney shall not be held liable for any action tzken or emitted under
this Agreement so long as it shall have acted in good [(aith and without gross negligence

CASUALTY

26. Subject to the rights of the Lender, Developer agrees that if the Development, or any part
thereof, shall be damaged or destroyed or shall be condemned or acquired for public usc, the
Developer shall use reasonable efforts to repair and restore the Development to substantially the
same condition as exisied prior to the event causing such damage or destruction, or to relieve the
condemnation, and therealier to operate the Development in accordance with the terms of this
Agreemenl, subject to the approval of the Subsidizing Agency.

40129210 1 J(DHCT Form: May 2009 Rev. March 2010}



-19.

DEVELOPER’S REPRESENTATIONS, COVENANTS AND WARRANTIES
27.  The Developer hereby represents, covenants and warrants as follows:

(a)  The Developer (i) is a limited partnership duly organized under, and is qualified
fo transact business under, the laws of the Commonwealth of Massachusetts, (ii) has the power
and authority to own its properties and assets and to carry on its business as now being
conducted, and (i1) has the full legal right, power and authority to execute and deliver this
Agreement.

{(b)  The exccution and performance of this Agreement by the Developer (i) will not
violate or, as applicable, has not violated any provision of law, rule or regulation, or any ocrder of
any court or other agency or governmental body, and (ii) will not viclate or, as applicable, has
not violaled any provision of any indenture, agreement, mortgage, mortgage note, or other
instrument to which the Developer is a party or by which it or the Development is bound, and
(iii) will not result in the creation or imposition of any prohibited encumbrance of any nature,

(©) The Developer will, at the time of execution and delivery of this Agreement, have
good and marketable title to the premises constituting the Development free and clear of any lien
or encumbrance (subject to encumbrances created pursuant to this Agreement, and any other
documents executed in connection with the loan from a Construction Lender or Permanent
Lender, or other encumbrances permitted by the Subsidizing Agency).

(d)  There is no action, suit or proceeding at law or in equity or by or before any
governmental instrumentality or other agency now pending, or, to the knowledge of the
Developer, threatened against or affecting it, or any of its properties or rights, which, if adversely
determined, would materially impatr its right to carry on business substantially as now conducted
(and as now contemplated by this Agreement) or would materially adversely affect its financial
condition.

MISCELLANEOUS CONTRACT PROVISIONS

28.  This Agreement may not be modified or amended except with the written consent of the
Subsidizing Agency or its successors and assigns and Developer or its successors and assigns.
The Developer hereby agrees to make such modifications to this Agreement as may be required
by the Subsidizing Agency to implement the Comprchensive Permit Rules, as amended from
time 1o time.

29,  Developer warrants that it has not, and will not, execule any other agreement with
provisions contradictory fo, or in opposition to, the provisions hereof, and that, in any event, the
requirements of this Agreement are paramount and controlling as fo the rights and obligations set
forth and supersede any other requirements in conflict therewith.

30.  The invalidity of any clause, part or provision of this Agreement shall not affect the
validity of the remaining portions thereof.
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31.  Any titles or captions contained in this Agreement are for reference only and shall not be
deemed a part of this Agreement or play any role in the construction or inferpretation hereof.

32. Words of the masculine gender shall be deemed and construed to include correlative
words of the feminine and neuter genders. Unless the context shall otherwise indicate, words
importing the singular number shall include the plural number and vice versa, and words
importing persons shall include corporations and associations, including public bodies, as well as
natural persons.

33. The terms and conditions of this Agreement have been freely accepted by the partics.
The provisions and restrictions contained herein exist to further the mutual purposes and goals of
the Subsidizing Agency, the Municipality and the Developer set forth herein to create and
preserve access to land and to decent and affordable rental housing opportunities for eligible
[amilies who are often denied such opportunities for lack of financial resources.

NOTICES

34. Any notice or other communication in connection with this Agreement shall be in writing
and (i) deposited in the United States mail, postage prepaid, by registered or certified mail, or (ii)
band delivered by any commercially recognized courier service or overnight delivery service,
such as Federal Express, or (iii) sent by facsimile transmission if a fax number is designated
below, addressed as follows:

if to the Developer:

Towne School Limited Partnership
167 Dutton Street
Lowell, MA 01852

with copies by regular mail or such hand delivery
or facsimile transmission to:

Deschenes & Farrell, PC
Attn: Douglas C. Deschenes
1 Billerica Road
Chelmsford, MA 01824

If to the Subsidizing Agency:

Department of Housing and Community Development
100 Cambridge Street, Suite 300

Boston, Massachusetts (02114

Attention:

With a copy to:
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Department of Housing and Community Development
100 Cambridge Street, Suite 300

Boston, Massachusetts 02114

Attention: Chief Legal Counsel

If to the Municipality:

Town Manager
Town of Acton
472 Main Street
Acton, MA 01720

Any such addressec may change its address for such notices to any other address in the United
States as such addressee shall have specified by written notice given as sct forth above.

A notice shall be deemed to have been given, delivered and received upon the earliest of: (i) if
sent by certified or registered mail, on the date of actual receipt (or tender of delivery and refusal
thereof) as evidenced by the return receipt; or (if) if hand delivered by such courier or overnight
delivery service, when so delivered or tendered for delivery during customary business hours on
a business day at the specified address; or (i11) if facsimile transmission is a permitted means of
giving notice, upon receipt as evidenced by confirmation. Notice shall not be deemed to be
defective with respect to the recipient thereof for failure of receipt by any other party.

RECORDING

35. Upon execution, the Developer shall immediately cause this Agreement and any
amendments hereto to be recorded or filed with the Registry, and the Developer shall pay all fees
and charges incurred in connection therewith. Upon recording or filing, as applicable, the
Developer shall immediately transmit to the Subsidizing Agency cvidence of such recording or
filing including the date and instrument, book and pagc or registration number of the Agreement.

GOVERNING LAW

36. This Agreement shall be governed by the laws of the Commonwealth of Massachusetts.
Any amendments to this Agreement must be in writing and executed by all of the parties hereto.
The invalidity of any clause, part, or provision of this Agreement shall not affect the validity of
the remaining portions hercof.

CONFLICT
37.  Inthe cvent of any conflict or incensistency (including without limitation more restrictive

terms) between the terms of the Comprehensive Permit, any other document relating to the
Development and the terms of this Agreement, the terms of this Agreement shall control.

DELEGATION BY THE SUBSIDIZING AGENCY
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38. The Subsidizing Agency may delegate its compliance and enforcement obligations under
this Agreement to a third party, if the third party meets standards established by the Subsidizing
Agency, by providing written notice of such delegation to the Developer and the Municipality.
[n carrying out the compliance and cnforcement obligations of the Subsidizing Agency under
this Agreement, such third party shall apply and adhere to the pertinent standards of the
Subsidizmg Agency.

[Remainder of page intentionally left blank.]
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IN WITNESS WHEREOQF, the parties have caused these presents to be signed and sealed
by their respective, duly authorized representatives, as of the day and year first written above.

Attachments:

Exhibit A — Legal Description

BEVELOPER:

Towne School Limited Partnership

By: Towne School GP LLC, its general partner

By: Common Ground Development Corporation,
its managing member

By:

James Wilde, 1ts Vice President

MASSACHUSETTS DEPARTMENT OF
HOUSING AND COMMUNITY
DEVELOPMENT, as Subsidizing Agency as
aforesaid

By:
Name:

Title:

Exhibit B - Form of Zoning Board of Appeals Acknowledgment
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COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of , 2011, before me, the undersigned notary public, personally
appeared - , the of the Massachusetts Department of Housing and
Community Development, proved to me through satisfactory evidence of identification, which
was fa current driver’s license] [a current U.S. passport| [my personal knowledge], to be the
person whose name is signed on the preceding instrument and acknowledged the foregoing
instrument to be his or her free act and deed.

Notary Public
My commission expires:

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of , 2011, before me, the undersigned notary public,
personally appeared , the of Common
Ground Development Corporation, as the Managing Member of Towne School GP, LLC, the
general partner of Towne School Limited Partnership, proved to me through satisfactory
evidence of identification, which was [a current driver’s license] [a current U.S. passport] [my
personal knowledge), to be the person whose name is signed on the preceding instrument and
acknowledged the foregoing instrument to be his or her frec act and deed as the
of Common Ground Development Corporation, as the Managing
Member of Towne School GP, LLC, the general partner of Towne School Limited Partnership, a
limited partnership.

Notary Public
My commisslion expires:
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Exhibit A
Legal Description
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Exhibit B
ACKNOWLEDGEMENT OF ZONING BOARD OF APPEALS

The undersigned duly authorized Chairman and members of the Acton Zoning Board of Appeals hereby
acknowledges that, after due consideration of the Developer’s request, pursuant to the requirements of
760 CMR 56.05(11), the Board hereby agrees that the foregoing Regulatory Agreement satisfies the
requirements of the Comprehensive Permit as defined therein. Without limiting the generality of the
foregoing, the units in the Development required to be affordable under the Comprehensive Permit shall
be affordable if such units are rented in accordance with Section 2, 3 and 4 of the foregoing Regulatory
Agreement; any local preference set forth in the Comprehensive Permit shall be implemented only to the
extent in compliance with applicable state and federal fair housing rules; and compliance with the limited
dividend requirement shall be determined solely by the Subsidizing Agency under the Regulatory
Agreement using the standards of the Subsidizing Agency applicable to comprehensive permit projects in
accordance with the Comprehensive Permit Rules. In addition, the conflict provision of the Regulatory

Agreement shail control over any conflict provision of the Comprehensive Permit

TOWN OF ACTON
ZONING BOARD OF APPEALS

/%‘zw ww%

Namé -~
Its: Chamnan Duly duthorlzed by the Zoning Board of Appeals

COMMONWEALTH OF MASSACHUSETTS

%’i Kﬁﬂfﬁ(‘a Coungy, ss.

A 2011, before me, the undersigned notary public, personally

On this i D[( day of .
the Chairman of the Acton Zoning Board of Appeals,

Coatkel £ Eozlie

appearcd

proved to me through satisfactory evidence of identification, which was [a cusrent driver’s license] [a
current U.S. passport] [my personal knowledge], to be the person whose name is signed on the preceding
instrument and acknowledged the foregoing instrument to be his or her free act and deed and the free act

and deed of the Acton Zoning Board of Appeals.

uumla!u,' ;
aow " %y, N
Hal Notaty Publidn__ ...
. My CIXHITIISSIO]] expires:
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