
LOCAL INITIATIVE PROGRAM

REGULATORY AGREEMENT
AND

DECLARATION OF RESTRICTIVE COVENANTS
FOR

OWNERSHIP PROJECT

This Regulatory Agreement and DeclarationofRestrictive Covenants(the “Agreement”) is made
this_____day of____________2012by andamongtheCommonwealthofMassachusetts,acting
by and throughthe Departmentof HousingandCommunityDevelopment(“DHCD”), pursuant
to G.L. c. 23B §1 asamendedby Chapter19 of theActsof2007, the City/Town ofActon(“the
Municipality”), and263 GreatRoad,LLC, a Massachusettslimited liability company,havingan
addressat P.O. Box 2530, 69 GreatRoad,Acton, MA 01720 , and its successorsand assigns
(“ProjectSponsor”).

WITNESSETH:

WHEREAS, pursuantto G.L. c. 40B, §~20-23 (the “Act”) andthe final reportof the Special
LegislativeCommissionRelative to Low and ModerateIncomeHousingProvisionsissued in
April 1989, regulationshavebeenpromulgatedat 760 CMR 56.00 (the “Regulations”)which
establishtheLocal Initiative Program(“LIP”);

WHEREAS,the ProjectSponsorintendsto constructa housingdevelopmentknown as Acton
Meadowsat a 5.47-acresiteon 265 GreatRoadin theMunicipality, moreparticularlydescribed
in Exhibit A attachedheretoandmadeaparthereof(the“Project”);

WHEREAS, suchProjectis to consistof a total numberof 26 condominiumUnits/detached
dwellings (the “Units”) in 25 structuresand 7 (26.9%) of the Units will be sold or rentedas
follows: 5 oftheUnitswill be soldat pricesspecifiedin thisAgreementto personsorhouseholds
with incomesat or below eighty percent(80%) of the regionalmedianhouseholdincome (the
“Low andModerateIncomeUnits”), and 1 of the5 Units first describedhereinshallbe sold to
Habitat for Humanity, North CentralMassachusetts,which will subsequentlyrenovateand sell
this 1 unit to a family with an income at or below eight percent(80%) of the areamedian
householdincome, and 2 of the Units will be attachedUnits and will be sold to the Acton
Housing Authority for RENTAL to families with incomesat or below 80% of the regional
medianhouseholdincome;

WHEREAS,uponapplicationoftheChiefExecutiveOfficer ofthe Municipality (asthatterm is
definedin the Regulations)and the ProjectSponsor,DHCD madea determinationof project
eligibility pursuantto 760 CMR 56.04 and the ProjectSponsorhasreceiveda comprehensive
permit from the ZoningBoardof Appealsof theMunicipality, which permit is recorded/filedat
the Middlesex SouthRegistryof Deeds/RegistryDistrict of the Land Court (the “Registry”) in
Book 59744,Page250 (the “ComprehensivePermit); and
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WHEREAS, in partial considerationof the executionof this Agreement,DHCD is issuing its
final approvalof the Projectwithin the LIP Programpursuantto Section19 of this Agreement,
andhasgivenandwill givetechnicalandotherassistanceto theProject;

NOW, THEREFORE,in considerationof the agreementsand covenantshereinafterset
forth, andothergoodandvaluableconsideration,thereceiptandsufficiencyof which eachofthe
parties hereto hereby acknowledgeto the other, DHCD, the Municipality, and the Project
Sponsorherebyagreeandcovenantasfollows:

1. The ProjectSponsoragreesto constructthe Projectin accordancewith plansand
specificationsapprovedby theMunicipality andDHCD (the“Plans and Specifications”)andin
accordancewith all termsandconditionsoftheComprehensivePermit. In addition,all Low and
ModerateIncomeUnits to be constructedaspart of the Projectmustbe indistinguishablefrom
other Units in the Projectfrom the exterior (unlessthe Projecthas an approved“Alternative
DevelopmentPlan” as set forth in the ComprehensivePermit Guidelines(the “Guidelines”))
publishedby DHCD, and mustcontaincompleteliving facilities including but not limited to a
stove,kitchencabinets,plumbingfixtures, andwasher/dryerhookup,all asmore fully shownin
thePlansandSpecifications.

_____ oftheLow andModerateIncomeUnits shallbeonebedroomunits;
2 oftheLow andModerateIncomeUnits shallbe two bedroomunits;
5 oftheLow andModerateIncomeUnits shallbe threebedroomunits;and,

oftheLow andModerateIncomeUnits shallbe fourbedroomunits.

All Low and ModerateIncomeUnits to be occupiedby families must containtwo or more
bedrooms.Low andModerateIncomeUnits musthavethefollowing minimumareas:

onebedroomunits - 700 squarefeet
two bedroomunits - 900 squarefeet
threebedroomunits - 1200squarefeet
fourbedroomunits - 1400squarefeet

The Projectmust fully comply with the StateBuilding Codeand with all applicablestateand
federalbuilding, environmental,health, safety andother laws, rules,and regulations,including
without limitation all applicable federal and statelaws, rules and regulationsrelating to the
operationof adaptableandaccessiblehousingfor thehandicapped.Exceptto the extentthatthe
Projectis exemptedfrom suchcomplianceby the ComprehensivePermit,the Projectmust also
complywith all applicablelocal codes,ordinancesandby-laws.

EachLow andModerateIncomeUnit will be sold for no morethantheprice setforth in
Exhibit B attachedhereto and made a part hereof to an Eligible Purchaser. An Eligible
Purchaseris aFamily (i) whoseannualincomedoesnot exceedeighty percent(80%)of theArea
medianincomeadjustedfor family sizeasdeterminedby the U. S. Departmentof Housingand
UrbanDevelopmentand (ii) whoseassetsdo notexceedthelimits specifiedin theGuidelines. A
“Family” shall meantwo or more personswho will live regularly in the Low or Moderate
IncomeUnit astheirprimaryresidenceandwho arerelatedby blood, marriage,or operationof
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law orwho haveotherwiseevidenceda stableinter-dependentrelationship;oran individual. The
“Area” is definedastheBoston-Cambridge-Quincy,MA-NH MSA/HMFA!County.

2. Upon the occurrenceof one of the eventsdescribedin 760 CMR 56.03(2),the
Projectwill be includedin the SubsidizedHousingInventoryasthat term is describedin 760
CMR 56.01. Only Low andModerateIncomeUnitswill becountedasSHI Eligible Housingas
that termis describedin 760 CMR56.01 for thepurposesoftheAct.

3. (a) At thetime ofsaleofeachLow andModerateIncomeUnit by theProject
Sponsor,the Project Sponsorshall executeand shall as a condition of the sale causethe
purchaserof the Low andModerateIncomeUnit to executeanAffordableHousingDeedRider
in the form of Exhibit C attachedheretoandmadeaparthereof(the“Deed Rider”). SuchDeed
Rider shall be attachedto and madea part of the deedfrom the ProjectSponsorto the Unit
Purchaser.EachsuchDeedRidershall requiretheUnit Purchaserat the time he desiresto sell
the Low and Moderate Income Unit to offer the Low and ModerateIncome Unit to the
Municipality andto DHCD at a discountedpurchaseprice moreparticularly describedtherein.
TheMunicipality andDHCD shallhavetheoptionupontermsmoreparticularlydescribedin the
Deed Rider to either purchasethe Low and ModerateIncome Unit or to find an Eligible
Purchaser.The DeedRidershall requirethe Unit Purchaserandthe Eligible Purchaserto exe-
cuteat thetime of resalea DeedRideridenticalin form andsubstanceto the DeedRider thenin
effectwith respectto theLow andModerateIncomeUnitwhich will beattachedandmadeapart
ofthe deedfrom theUnit Purchaserto the Eligible Purchaser,so thattheaffordabilityoftheLow
and ModerateIncomeunit will be preservedeachtime that subsequentresalesof the Low and
ModerateIncomeunit occur. (The variousrequirementsandrestrictionsregardingresaleof a
Low andModerateIncomeUnit containedin the DeedRider arehereinafterreferredto asthe
(“Resale Restrictions”). If upon the initial resale or any subsequentresaleof a Low and
ModerateIncomeUnit, the Municipality and DHCD areunableto find anEligible Purchaserfor
theLow andModerateIncomeUnit, andtheMunicipality andDHCD eachelectnot to exercise
its right to purchasethe Low andModerateIncomeUnit, thenthethencurrentowneroftheLow
andModerateIncomeUnit shallhavetheright to sellthe Low andModerateIncomeUnit to any
person,regardlessof his income (an “Ineligible Purchaser”)at the Maximum ResalePrice and
subjectto all rights and restrictionscontainedin the DeedRider, andprovidedthat theUnit is
conveyedsubjectto a Deed Rider identical in form and substanceto the DeedRider then in
effect with respectto the Low andModerateIncomeUnit which will beattachedandmadepart
ofthe deedfrom theUnit Purchaserto theIneligiblePurchaser.

(b) For eachsaleof aLow andModerateIncomeUnit, DHCD mustapprovethe
terms of the Eligible Purchaser’smortgagefmancing as evidencedby DHCD’s issuanceof the
ResalePriceCertificatedescribedin theDeedRider.

(c) The Municipality agreesthat in the eventthat it purchasesa Low and
ModerateIncomeUnit pursuantto its right to do so containedin the DeedRiderthenin effect
with respectto suchLow andModerateIncomeUnit, that the Municipality shallwithin six (6)
monthsof its acceptanceof a deedof suchLow and ModerateIncomeUnit, either (i) sell the
Low andModerateIncomeUnit to an Eligible Purchaserat thesamepricefor which it purchased
the Low and ModerateIncomeUnit plus any expensesincurredby the Municipality during its
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period of ownership,suchexpensesto be approvedby DHCD, subjectto a DeedRider satis-
factoryin form and substanceto DHCD andthe recordingof anEligible PurchaserCertificate
satisfactoryin form andsubstanceto DHCD, themethodfor selectingsuchEligible Purchaserto
be approvedby DHCD or (ii) rent theLow andModerateIncomeUnit to apersonwho meetsthe
incomeguidelinesof the LIP Program,upon termsand conditionssatisfactoryto DHCD and
otherwisein conformitywith therequirementsof theLIP Program. If theMunicipality fails to
sell or rent the Low and Moderateincomeunit asprovidedhereinwithin said six (6) month
period, or if at any time after the initial rental of the Low and ModerateIncomeUnit by the
Municipality as provided herein the Low and ModerateIncome Unit becomesvacantand
remainsvacantfor morethanninety (90) days,thensuchLow andModerateIncomeUnit shall
ceaseto be countedasSHI Eligible Housing,andshallno longerbe includedin the Subsidized
HousingInventory.

(d) EachLow andModerateIncomeUnit will remainSHI Eligible Housing
and continueto be included in the SubsidizedHousingInventory for as long asthe following
threeconditions are met: (1) this Agreementremainsin full forceand effect and neitherthe
Municipality nor the Project Sponsoris in default hereunder;(2) the Projectand Low and
ModerateIncomeUnit eachcontinueto comply with theRegulationsandthe Guidelinesasthe
samemaybeamendedfrom time to time; and(3) either (i) aDeedRiderbindingthethencurrent
ownerof the Low and ModerateIncomeUnit to comply with the ResaleRestrictionsis in full
force and effectand thethencurrentownerof the Low andModerateIncomeUnit is either in
compliancewith thetermsoftheDeedRider,ortheMunicipality is in theprocessoftaking such
stepsasmay be requiredby DHCD to enforcethe then currentowner’s compliancewith the
termsoftheDeedRideror(ii) theLow and ModerateIncomeUnit is ownedby theMunicipality
and the Municipality is in compliancewith the terms and conditions of the last preceding
paragraph,or (iii) theLow andModerateIncomeUnit is ownedby DHCD.

4. (a) Effective August7, 2007, DHCD hasadoptedthe policies,procedures,
andforms for determininglimited dividendcompliancesetforth in the MassHousingdocument
entitled “Preparationof CostCertificationuponCompletionof Homeownership40B Projectfor
Which MassHousing Serves as Project Administrator: Guidance to Developers and
Municipalities” (the“MassHousingGuidance”). TheMassHousingGuidanceshall governthe
costcertificationsobligationsoftheProjectSponsorunderthisAgreement.

(b) TheProjectSponsorshallbea limited dividendorganizationasdefinedby
760 CMR56.01.ProjectSponsoragreesthattheaggregateprofit from theProjectwhich shallbe
payableto ProjectSponsororto the partners,shareholdersor otherownersofProjectSponsoror
the Projectshall not exceedtwenty percent(20%) of total developmentcostsof the Project
which developmentcostshavebeenapprovedby DHCD (the“Allowable Profit”).

(c) Within onehundredeighty (180) daysafterSubstantialCompletionof the
Project(asthat termis definedin theMassHousingGuidance)or, if later, within sixty (60)days
of the dateon which all units in the Projectare sold, the ProjectSponsorshall deliver to the
Municipality and to DHCD an itemizedstatementof total developmentcosts togetherwith a
statementof gross incomefrom the Projectreceivedby the ProjectSponsorto date in form
satisfactoryto DHCD (the “Certified Costand IncomeStatement”)preparedandcertifiedby a

RAPage4 May2011



certifiedpublic accountantsatisfactoryto DHCD. DHCD requiresthe prequalificationof the
certifiedpublic accountanthiredby the ProjectSponsorasmoreparticularlyset forth in Article
IV (D) of the Guidelines. If all units at the Projecthavenot beensold within twenty-four (24)
monthsof SubstantialCompletion,a salepricefor theremainingunsoldunitsshallbeimputed in
anamountequalto the averageofthelast three(3) arms-lengthsalesof comparableunits, anda
final Certified Cost and IncomeStatementshall be requiredwithin sixty (60) daysthereafter.
Prior to DHCD’s acceptanceof the Certified Cost and IncomeStatementand for a period of
30 daysafter DHCD provides the Municipality with its determinationof compliancewith the
limited dividendrequirement,theMunicipality shallhavetheoptionofhavingtheCertifiedCost
andIncomeStatementevaluatedfor accuracy(e.g.,absenceofmaterialerrors)applyingthesame
standardsas DHCD by an independentauditor selectedby the Municipality. DHCD will
reasonablyreview any inaccuraciesidentified by the Municipality during this periodand shall
thereaftermake a final determinationof the Project Sponsor’s compliancewith the limited
dividendrequirement.

(d) All profits from theProjectin excessofthe AllowableProfit (the “Excess
Profit”) shallbepaidby the ProjectSponsorto theMunicipality. The Municipality agreesthat
uponthereceiptby theMunicipality of anyExcessProfit, theMunicipality shalldepositany and
all such ExcessProfit into an affordablehousing fund, if one exists in the Municipality, and
otherwiseinto a fundestablishedpursuantto G.L. c.44 §53A to be usedby theMunicipality for
thepurposeofreducingthecostofLow andModerateIncomeUnits to Eligible purchasersupon
resale or for the purpose of encouraging, creating, or subsidizing the construction or
rehabilitationof housingfor personsand familiesof low andmoderateincomeelsewherein the
Municipality. The expenditureof funds from theAffordableHousingFundshallbe reportedon
anannualbasisto DHCD. For solong astheProjectSponsorcomplieswith therequirementsof
this Section4, theProjectSponsorshallbe deemedto bea limited dividendorganizationwithin
the meaningoftheAct.]

5. (a) Prior to marketingor otherwisemakingavailablefor saleanyoftheUnits,
the ProjectSponsormustobtainDHCD’s approvalof a marketingplan (the “Marketing Plan”)
for the Low andModerateIncomeUnits. SuchMarketingPlanmustdescribethebuyerselection
processfor the Low and ModerateIncome Units and must setforth a plan for affirmative fair
marketing of Low and ModerateIncome Units and effective outreachto protectedgroups
underrepresentedin the municipality, including provisions for a lottery, consistentwith the
RegulationsandGuidelines. At theoptionof theMunicipality, andprovidedthat theMarketing
Plan demonstrates(i) theneedfor thelocal preference(e.g., a disproportionatelylow rental or
ownershipaffordablehousing stock relative to needin comparisonto the regional area),and
(ii) thatthe proposedlocal preferencewill nothavea disparateimpacton protectedclasses,the
MarketingPlanmayalsoincludeapreferencefor local residentsfor up to seventypercent(70%)
of the Low and ModerateIncome Units, subject to all provisions of the Regulationsand
Guidelines. Whensubmittedto DHCD for approval,theMarketingPlanshouldbeaccompanied
by a letter from the Chief ExecutiveOfficer of the Municipality (asthat termis definedin the
Regulations)which statesthat the buyer selectionand local preference(if any) aspectsof the
MarketingPlan havebeenapprovedby the Municipality andwhich statesthat the Municipality
will performany aspectsof the Marketing Plan which are set forth asresponsibilitiesof the
Municipality in theMarketingPlan. TheMarketingPlanmustcomply with theRegulationsand
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Guidelinesand with all otherapplicablestatutes,regulationsand executiveorders,and DHCD
directivesreflectingthe agreementbetweenDHCD and the U.S. Departmentof Housing and
UrbanDevelopmentin thecaseofNAACP,BostonChapterv. Kemp.If the Project is located in
the Boston-Cambridge-Quincy, MA-NH MSA, the Project Sponsor must list all Low and
Moderate Income Units with the Boston Fair Housing Commission’s MetroList
(Metropolitan Housing Opportunity Clearing Center); other requirements for listing of
units are specifiedin the Guidelines. All costsofcarryingout theMarketingPlanshallbe paid
by theProjectSponsor.

(b) TheProjectSponsormayusein-housestaff to draft and/orimplementthe
Marketing Plan,providedthat suchstaff meetsthe qualificationsdescribedin the Guidelines.
The ProjectSponsormay contractfor suchservicesprovidedthat anysuchcontractormust be
experiencedand qualified underthe standardsset forth in the Guidelines.A failure to comply
with the MarketingPlanby theProjectSponsoror by theMunicipality shallbedeemedto be a
default of this Agreement. The Project Sponsoragreesto maintain for at least five years
following the sale of the last Low and ModerateIncomeUnit, a recordof all newspaperads,
outreachletters, translations,leaflets, and any other outreachefforts (collectively “Marketing
Documentation”)as describedin the Marketing Plan as approvedby DHCD which may be
inspectedat any time by DHCD. All MarketingDocumentationmust be approvedby DHCD
prior to its useby the Project Sponsoror the Municipality. The Project Sponsorand the
Municipality agreethat if at any time prior to or during theprocessof marketingthe Low and
ModerateIncomeUnits, DHCD determinesthat the ProjectSponsor,or the Municipality with
respectto aspectsofthe MarketingPlanthat the Municipality hasagreedto be responsiblefor,
hasnot adequatelycomplied with the approvedMarketingPlan, that the ProjectSponsoror
Municipality asthe casemaybe, shallconductsuchadditionaloutreachor marketingefforts as
shallbedeterminedby DHCD.

6. NeithertheProjectSponsornortheMunicipality shalldiscriminateon thebasisof
race, religion, color, sex, sexual orientation, familial status, age, handicap, marital status,
nationalorigin, geneticinformatipn,ancestry,children, receiptofpublic assistance,or any other
basisprohibitedby law in theselectionof buyersfor theUnits; andtheProjectSponsorshall not
sodiscriminatein connectionwith theemploymentor applicationfor employmentofpersonsfor
the construction,operationor managementofthe Project.

7. (a) TheProjectSponsoragreesto comply and to causetheProjectto comply
with all requirementsof the Regulationsand Guidelinesand all other applicablelaws, rules,
regulations,and executiveorders. DHCD andthe Chief ExecutiveOfficer of the municipality
shallhaveaccessduring normalbusinesshoursto all booksand recordsof the ProjectSponsor
and the Project in order to monitor the Project Sponsor’scompliancewith the terms of this
Agreement.

(b) Throughoutthe termof this Agreement,the ChiefExecutiveOfficer shall
annuallycertify in writing to DHCD that eachofthe Low andModerateIncomeUnits continues
to beoccupiedby a personwho wasanEligible Purchaserat thetime ofpurchase;that any Low
and ModerateIncome Units which have been resold during the year have beenresold in
compliancewith all of the termsandprovisionsofthe DeedRider thenin effectwith respectto
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each suchLow and Moderate IncomeUnit, and in compliancewith the Regulationsand
Guidelinesandthis Agreement;and that the Projectand the Low andModerateIncomeUnits
haveotherwisebeenmaintainedin amannerconsistentwith theRegulationsandGuidelines,this
Agreement,and the DeedRiderthenin effect with respectto eachLow andModerateIncome
Unit.

8. Uponexecution,theProjectSponsorshall immediatelycausethis Agreementand
anyamendmentsheretoto be recorded/filedwith theRegistry,andtheProjectSponsorshall pay
all feesand chargesincurredin connectiontherewith. Uponrecordingor filing, as applicable,
the ProjectSponsorshall immediatelytransmitto DHCD andtheMunicipality evidenceof such
recordingor filing including the dateand instrument,book andpageor registrationnumberof
theAgreement.

9. TheProjectSponsorherebyrepresents,covenantsandwarrantsasfollows:

(a) The Project Sponsor (i) is a Limited Liability Company (LLC) duly
organizedunder the lawsof the Commonwealthof Massachusetts,and is qualified to transact
businessunderthe lawsofthis State,(ii) hasthepowerandauthority to own its propertiesand
assetsand to carry on its businessas now beingconducted,and (iii) has the full legal right,
powerandauthorityto executeanddeliverthis Agreement.

(b) The executionandperformanceof this Agreementby theProjectSponsor
(i) will not violateor, asapplicable,hasnot violatedanyprovisionof law, rule or regulation,or
any order of any court or other agencyor governmentalbody, and (ii) will not violate or, as
applicable,hasnot violatedanyprovisionof anyindenture,agreement,mortgage,mortgagenote,
or otherinstrumentto which the ProjectSponsoris apartyor by which it or theProjectis hound,
and (iii) will not result in the creationor imposition of any prohibited encumbranceof any
nature.

(c) The ProjectSponsorwill, at the time of executionand delivery of this
Agreement,havegoodandmarketabletitle to thepremisesconstitutingtheProjectfreeand clear
of any lien or encumbrance(subjectto encumbrancescreatedpursuantto this Agreement,any
loan documentsrelating to the Projectthe terms of which are approvedby DHCD, or other
permittedencumbrances,includingmortgagesreferredin paragraph19,below).

(d) There is no action, suit or proceedingat law or in equity or by or before
any governmentalinstrumentalityor other agencynow pending,or, to the knowledgeof the
Project Sponsor,threatenedagainstor affecting it, or any of its propertiesor rights, which, if
adverselydetermined,would materiallyimpair its right to carryon businesssubstantiallyasnow
conducted(andasnow contemplatedby this Agreement)or wouldmateriallyor adverselyaffect
its financial condition.

10. Except for sales of Units to home buyers as permitted by the terms of this
Agreement,Project Sponsorwill not sell, transfer, lease,exchangeor mortgagethe Project
withouttheprior writtenconsentofDHCD andtheMunicipality.
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11. Until suchtime as decisionsregardingrepair of damagedue to fire or other
casualty, or restorationafter taking by eminent domain, shall be made by a condominium
associationortrustnot controlledby theProjectSponsor,(or if theProjectconsistsof detached
dwellings,by homebuyers)ProjectSponsoragreesthatif theProject,orany partthereof,shall be
damagedor destroyedorshallbecondemnedoracquiredfor public use,theProjectSponsorwill
useits besteffortsto repairandrestoretheProjectto substantiallythe sameconditionasexisted
prior to the eventcausingsuchdamageor destruction,or to relieve the condenmation,and
thereafterto operatethe Projectin accordancewith the termsof this Agreement,subjectto the
approval of the Project’s lenders, which lenders have been approved by DHCD and the
Municipality.

12. This Agreement shall be governed by the laws of the Commonwealthof
Massachusetts.Any amendmentsto this Agreementmustbe in writing and executedby all of
thepartieshereto. The invalidity of any clause,part, or provision of this Agreementshall not
affect thevalidity ofthe remainingportionshereof.

13. All noticesto begivenpursuantto this Agreementshallbe in writing andshall be
deemedgivenwhendeliveredby handor whenmailedby certified or registeredmail, postage
prepaid,returnreceiptrequested,to thepartiesheretoat theaddressessetforth below,or to such
otherplaceasapartymayfrom timeto time designateby writtennotice:

DHCD: DepartmentofHousingandCommunityDevelopment
Attention: Local Initiative ProgramDirector
100 CambridgeSt., Suite300
Boston,MA 02114

Municipality: TownofActon, Boardof Selectmen
TownHall
24 Main Street
Acton, MA 01720

ProjectSponsor: 263 GreatRoad,LLC
P.O.Box 2350
69 GreatRoad
Acton, MA 01720

14. (a) This Agreementand all of the covenants,agreementsand restrictions
containedhereinshallbedeemedto beanaffordablehousingrestrictionasthat termis definedin
G.L. c. 184, § 31 andasthattermis usedin G.L. c.184,§ 26, 31, 32 and33. This Agreementis
madefor the benefit of DHCD, and DHCD shall be deemedto be the holderofthe affordable
housingrestrictioncreatedby this Agreement. DHCD hasdeterminedthat the acquiringof such
affordablehousingrestrictionis in the public interest. The term of this Agreementshall be
perpetual,providedhowever,thatthis Agreementshallterminateif (a) at anytime hereafterthere
is no Low and ModerateIncomeUnit at the Projectwhich is then subjectto a DeedRider
containingtheResaleRestrictions,andthereis no Low andModerateIncomeUnit at theProject
which is ownedby the Municipality or DHCD as provided in Section 4 hereof, or (b) if a
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ComprehensivePermit is not grantedto the Project Sponsorfor the Project by either the
Municipality’s Boardof Appeals(asthat term is definedin the Regulations)or by theHousing
AppealsCommittee(asthat termis usedin the Act) within aperiodof eighteenmonthsfrom the
dateof executionof this Agreement,or (c) if at any time the ComprehensivePermit is revoked
andall applicableappealperiodswith respectto suchrevocationhaveexpired].

(b) TheProjectSponsorintends,declaresandcovenantsonbehalfof itselfandits
successorsand assigns(i) that this Agreementandthe covenants,agreementsand restrictions
containedhereinshallbe and arecovenantsrunning with the land,encumberingthe Projectfor
thetermofthis Agreement,andarebindingupontheProjectSponsor’ssuccessorsin title, (ii) are
not merelypersonalcovenantsof theProjectSponsor,and(iii) shallbind theProjectSponsor,its
successorsand assignsandenureto the benefitof DHCD andits successorsand assignsfor the
termof theAgreement. ProjectSponsorherebyagreesthat any andall requirementsofthe laws
of the Commonwealthof Massachusettsto be satisfied in order for the provisions of this
Agreementto constituterestrictionsandcovenantsrunningwith the land shallbe deemedto be
satisfiedin full andthat any requirementsofprivity of estateare also deemedto besatisfiedin
full.

(c) The ResaleRestrictionscontainedin eachoftheDeedRiderswhich areto
encumber each of the Low and Moderate Income Units at the Project pursuant to the
requirementsof this Agreementshall also constitutean affordable housingrestriction asthat
termis definedin G.L. c. 184, § 31 andasthattermis usedin G.L. c. 184, §~26, 31,32, and 33.
SuchResaleRestrictionsshall be for the benefit of both DHCD andtheMunicipality and both
DHCD and the Municipality shall be deemedto be the holder of the affordable housing
restrictioncreatedby theResaleRestrictionsin eachoftheDeedRiders. DHCD hasdetermined
that the acquiringof suchaffordablehousingrestrictionis in thepublic interest. To theextent
thattheMunicipality is theholderoftheResaleRestrictionsto becontainedin eachof th~,Deed
Riders,the Directorof DHCD by the executionof this Agreementherebyapprovessuch~kesale
Restrictionsin eachoftheDeedRidersfor theLow andModerateIncomeUnits oftheProjectas
requiredby theprovisionsofG.L. c. 184, § 32.

15. The ProjectSponsorandthe Municipality eachagreeto submitany information,
documents,or certifications requestedby DHCD which DHCD shall deem necessaryor
appropriateto evidencethe continuingcomplianceofthe ProjectSponsorand the Municipality
with thetermsofthis Agreement.

16. (a) TheProjectSponsorandthe Municipality eachcovenantandagreeto give
DHCD writtennotice ofany default, violationor breachoftheobligationsoftheProjectSponsor
or the Municipality hereunder,(with a copy to the otherparty to this Agreement)within seven
(7) daysof first discoveringsuchdefault, violation or breach(a “Default Notice”). If DHCD
becomesawareof a default, violation, or breachof obligationsof the ProjectSponsoror the
Municipality hereunderwithout receiving a Default Notice from Project Sponsor or the
Municipality, DHCD shall give a notice of suchdefault, breachor violation to the offending
party (with a copy to the otherpartyto this Agreement)(the“DHCD DefaultNotice”). If any
suchdefault,violation,orbreachis not curedto the satisfactionofDHCDwithin thirty (30) days
afterthegiving of theDefaultnoticeby theProjectSponsoror the Municipality, or if no Default
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Noticeis given,thenwithin thirty (30)daysafterthegiving oftheDHCD DefaultNotice,thenat
DHCD’s option, and without further notice, DHCD may terminatethis Agreement,or DHCD
may apply to any stateor federalcourt for specificperformanceof this Agreement,or DHCD
may exerciseanyotherremedyat law or in equity or takeanyotheraction asmaybenecessary
or desirableto correctnon-compliancewith thisAgreement.

(b) If DHCD elects to terminatethis Agreementas the result of a breach,
violation, ordefaulthereof,which breach,violation, or default continuesbeyondthe cureperiod
setforth in this Section18, thentheLow andModerateIncomeUnits andanyotherUnits at the
Projectwhich havebeenincludedin the SubsidizedHousingInventoryshall from the dateof
suchterminationno longerbe deemedSHI Eligible Housingfor the purposesof the Act and
shallbedeletedfrom the SubsidizedHousingInventory. Theforegoingsentenceshallnot apply
to Low and ModerateIncomeUnits that have beenconveyedin complianceand remain in
compliancewith Section3 ofthis Agreement.

17. TheProjectSponsorrepresentsandwarrantsthat it hasobtainedtheconsentofall
existing mortgageesof the Projectto the executionandrecordingof this Agreementandto the
terms and conditions hereof and that all such mortgageeshave executedthe Consent to
RegulatoryAgreementattachedheretoandmadeaparthereof.

18. DHCD may delegateto the Municipality any of its oversightand enforcement
responsibilitiesunder this Agreementby providing written notice of suchdelegationto the
ProjectSponsorandtheMunicipality.

19. (a) When executed by DHCD, this Agreement shall constitute Final
Approval of the Projectas describedin 760 CMR 56.04(7). DHCD herebyreaffirms and
incorporatesby referencein this Agreementeachof the findings with respectto project
eligibility requiredby 760 CMR 56.04(1)madein the SiteEligibility Letter for theProjectdated
February10, 2012. TheProjectSponsorherebyexplicitly acknowledgesits obligationto comply
with thecostexaminationrequirementsdefinedin 760 CMR 56.04(8).]

(b) The ProjectSponsorhasprovidedfinancial surety in a form and in the
amount required by the Guidelinesto ensure completion of the cost examinationto the
satisfaction of the DHCD and the distribution of excess funds as required at 760 CMR
56.04(8)(e).DHCD will provide a copy of this Agreementto the Municipality’s Board of
Appealsasrequiredby 760 CMR 56.04(7).1
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Executedasasealedinstrumentasofthedatefirst abovewritten.

PROJECTSPONSOR

263 GreatRoad,LLC

By: _______________

its __________________________

DEPARTMENT OF HOUSING AND
COMMUNITY DEVELOPMENT

By:__________________________
its AssociateDirector

MUNICIPALITY

wn ofActon
its ____________________________________

Attachments:Exhibit A - LegalPropertyDescription
Exhibit B - Prices& Locationof Low & ModerateIncomeUnits
Exhibit C - Form of DeedRider

Consentforms signedby any and all mortgageeswhosemortgagesare recordedprior to this
RegulatoryAgreementmustbeattachedto thisRegulatoryAgreement.

© DHCD When used in the Local Initiative Program, this form may not be modified
without thewritten approvalof theDepartmentof HousingandCommunityDevelopment.
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COMMONWEALTH OF MASSACHUSETTS

COUNTYOF _________, ss. _________, 20_

Onthis ________ day of , 20_, beforeme,theundersignednotary
public, personallyappeared______________________________,provedto methrough
satisfactoryevidenceofidentification,which were_________________________,to be theperson
whosenameis signedon theprecedingdocument,as_______________________ofthe
__________________ [ProjectSponsor],andacknowledgedto methat he/shesignedit
voluntarily for its statedpurpose.

NotaryPublic
PrintName:
My CommissionExpires:

COMMONWEALTH OF MASSACHUSETTS

COUNTYOF SUFFOLK,ss. ____________,20

Onthis _______ day of , 20_, beforeme,theundersignednotary
public, personallyappeared_____________________________________,provedto methrough
satisfactoryevidenceof identification,which were__________________________________,to be
thepersonwhosenameis signedon theprecedingdocument,as________________________for
theCommonwealthof Massachusettsactingby andthroughtheDepartmentof Housingand
CommunityDevelopment,andacknowledgedto methathe/shesignedit voluntarily for its stated
purpose.

NotaryPublic
PrintName:
My CommissionExpires:
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COMMONWEALTH OF MASSACHUSETTS

COUNTY OF _________,ss. ____________,20

Onthis______ dayof_____________
public,personallyappeared_____________________________________
satisfactoryevidenceof identification,which were__________________________________,to be
thepersonwhosenameis signedon theprecedingdocument,as________________________for
theCity/Townof , andacknowledgedto methathe/shesignedit
voluntarilyfor its statedpurpose.

NotaryPublic
PrintName:
My CommissionExpires:

20_, beforeme,theundersignednotary
provedto methrough
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CONSENT TO REGULATORY AGREEMENT

Re: ____________

(Projectname)

(City/Town)

(ProjectSponsor)

TheUndersignedbeingtheholderof amortgageon theabovedescribedProjectrecorded
with theRegistryofDeedsin Book_____, Page_____,herebyconsentsto theexecutionand
recordingofthisAgreementandagreesthat in theeventof any foreclosureor exerciseof
remediesunderthe Mortgageit shall complywith thetermsandconditionshereof

(nameoflender)

By:________________________

its _____________________________________

COMMONWEALTH OF MASSACHUSETTS

COUNTYOF _________, ss. ______, 20_

Onthis _______ day of , 20_, beforeme,the undersignednotary
public, personallyappeared_______________________________________,provedto methrough
satisfactoryevidenceofidentification,whichwere__________________________________,to be
thepersonwhosenameis signedon theprecedingdocument,as________________________of
____________________Bank,andacknowledgedto methathe/shesignedit voluntarilyfor its
statedpurpose.

NotaryPublic
PrintName:
My CommissionExpires:

(If theProjecthasmorethanonemortgagee,addadditionalconsentforms. Executionof the
consentform by amortgageeis only necessaryif themortgagehasbeenrecordedpriorto the
RegulatoryAgreement.)
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EXHIBIT A

Re: TheMeadowsatActon
(ProjectName)

Acton, MA
(City/Town)

263 GreatRoad,LLC
(ProjectSponsor)

PropertyDescription
263-265GreatRoad,Acton, MA

A certainparcelof landwith thebuildingsthereonsituatedin Acton in theCountyofMiddlesex,
on theEasterlyside oftheStateHighwayleadingfrom Concordto Grotonandbounded:

Beginningatthe Southeasterlycornerthereofat land,formerlyof J. M. Brown andsaidState
Highwayandrunningthenceby saidStateHighwayNORTH 4 degrees44’ EAST, OneHundred
Seventeen(117)feet; thenceby land,nowor formerly,ofAlpheusT. Baxter,SOUTH, 66
Degrees45’ EAST 1101 Feet;thenceby otherlandof saidBaxter,SOUTH41 Degrees27’
EAST, 361 feetto landof saidBrown; thenceby saidBrown land,NORTH 51 Degrees30’
WEST,960 feetto the cornerfirst mentioned.Containing5.50 Acres,moreor less.

Beingthe samepremisesconveyedto FrankEllice by AlpheusT. Baxterby deeddatedJuly 29,
1932andrecordedwith MiddlesexSouthDistrict Deedin Book 5659Page363.
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EXHIBIT B

Re: _____________

(ProjectName)

(City/Town)

(ProjectSponsor)

Maximum SellingPrices,Initial CondominiumFees,andPercentageInterestAssignedto Low
andModerateIncomeUnits

SalePrice CondoFee %Interest
(estimated)

Onebedroomunits $________ $_____ ______

AHA, two 2 BR RentalUnits $ rental $ 125/mo 1.209%eachfor two units

Lottery, four 3 BR Units $ 171,000 $ 150/mo 1.633%eachfor fourunits

Habitat, one 3 BR Unit $ 155,000 $ 135/mo 1.256%for oneunit

LocationofLow andModerateIncomeUnits

Thehousingunitswhich areLow andModerateIncomeUnits arethosedesignatedas

lot/unitnumbers A, F, L, R, 5, W, T on:

U aplanoflandentitled_________________________recordedwith the

_______________ Registryof Deedsin Book____, Page

0 floor plansrecordedwith theMasterDeedofthe________________

Condominiumrecordedwith the_________ RegistryofDeedsin Book ____

Page
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EXHIBIT C

[To BE REPLACED BY BLANK DEEDRIDER1
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