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LOCAL INITIATIVE PROGRANM.

REGULATORY AGREEMENT
AND
DECLEARATION OF RESTRICTIVE CONVENANTS
FOR
RENTAL PROJECT

This Regulatory Agreement and Declaration of Restrictive Covenants (“the Agreement”) is made
this Z&™Mday of " Dezervlpry~ 2007 by and among the Commonwealth of
Massachusetts, acting by and through the Department of Housing and Community Development
(“DHCD”) pursuant to Chapter 204 of the Acts of 1996, the Town of Bedford (“the
Municipality”), and Criterion at Bedford. LLC, a Delaware limited liability company, having a
local address at 1601 Trapelo Road, Suite 172, Waltham, MA 02451, and its successors and
assigns (“Project Sponsor™).

WITNESSETH:

WHEREAS, pursuant to G.L. c. 40B, §§ 20-23 (the “Act”) and the final report of the Special
Legislative Commission Relative to Low and Moderate Income Housing Provisions issued in
April 1989, regulations have been promulgated at 760 CMR 45.00 (the “Regulations™) which
establish the Local Initiative Program (“LIP”) and Guidelines for Communities have been i1ssued
thereunder (the “Guidelines™);

WHEREAS, the Municipality and the Project Sponsor have cooperated to permit a project based
on a local initiative Zoning Bylaw with inclusionary housing provisions consistent with the goals
of the Act, and the LIP regulations through the issuance of an Industrial Mixed Use Special
Permit on March 1, 2007 (the “Permit”);

Middleset  Turnpike gedtored

WHEREAS, the Project Sponsors intends to construct a rental housing development known as
Village at Taylor Pond (formerly known as Criterion at Bedford) at a 15.6 acre site on Middlesex
Turnpike in the Municipality, more particularly described in Exhibit A attached hereto and made
a part hereof (the “Project”);

59

WHEREAS, such Project is to consist of a total number of 188 rental dwellings (the “Units”) and
47 of the Units will be rented at rents specified in this Agreement to Eligible Tenants as specified
in paragraph two of this Agreement (the “Low and Moderate Income Units™);

WHEREAS, the Chief Elected Official of the Municipality (as that term is defined in the
Regulations) and the Project Sponsor have made application to DHCD to certify that the Units in
the Project are Local Initiative Units created by Municipal Initiative whereby 100% of the Units
will be counted in the Municipality’s subsidized housing inventory as prepared by DHCD;

WHEREAS, DHCD has given or will give technical and other assistance to the Project; and
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WHEREAS, in partial consideration of the execution of this Agreement, DHCD acknowledges
that this project was made possible by municipal initiative and as proposed the project will
supply 25% of the Units as “Low and Moderate Income Units”;

NOW, THEREFORE, in consideration of the agreements and covenants hereinafter set
forth, and other good and valuable consideration, the receipt and sufficiency of which each of the
parties hereto hereby acknowledge to the other, DHCD, the Municipality, and the Project
Sponsor hereby agree and covenant as follows:

1. The Project Sponsor agrees to construct the Project in accordance with plans and
specifications approved by the Municipality and all terms and conditions of the Planning Board
Special Permit (the "Plans and Specifications"). In addition, all Low and Moderate Income Units
to be constructed as part of the Project must be indistinguishable from other Units in the Project
from in all respects, and must contain complete living facilities including but not limited to a
stove, kitchen cabinets, plumbing fixtures, and washer/dryer hookup, all as more fully shown in
the Plans and Specifications.

28 of the Low and Moderate Income Units shall be one bedroom units;

19 of the Low and Moderate Income Units shall be two bedroom units;

0 of the Low and Moderate Income Units shall be three bedroom units; and,
0 of the Low and Moderate Income Units shall be four bedroom units.

Priority shall be given to households who will occupy all bedrooms. Low and Moderate Income
Units must have the following minimum areas:

studio units - 250 square feet

one bedroom units - 700 square feet
two bedroom units - 900 square feet
three bedroom units - 1200 square feet
four bedroom units - 1400 square feet

During the term of this Agreement, the Project Sponsor covenants, agrees, and warrants
that the project and each Low and Moderate Income Unit will remain suitable for occupancy and
in compliance with all federal, state, and local health, safety, building, sanitary, environmental,
and other laws, codes, rules, and regulations, including without limitation laws relating to the
operation of adaptable and accessible housing for the handicapped. The Project must comply
with all similar local codes, ordinances, and by-laws.

2o (a) Throughout the term of this Agreement, each Low and Moderate Income
Unit will be rented for no more than the rental rates set forth herein to an Eligible Tenant. An
Eligible Tenant is a Family whose annual income does not exceed eighty percent (80%) of the
Area median income adjusted for family size as determined by the U.S. Department of Housing
and Urban Development (“HUD”). A “Family” shall mean two or more persons who will live
regularly in the Low and Moderate Income Unit as their primary residence and who are related by
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blood, marriage, or operation of law or who have otherwise evidenced a stable inter-dependent
relationship; or an individual. The “Area” is defined as the Boston-Cambridge-Quincy HMFA.

(b)  The monthly rents charged to tenants of Low and Moderate Income Units shall
not exceed an amount equal to thirty percent (30%) of the monthly adjusted income of a Family
whose gross income equals seventy percent (70%) of the median income for the Area, with
adjustment for the number of bedrooms in the Unit, as provided by HUD. In determining the
maximum monthly rent that may be charged for a Low and Moderate Income Unit under this
clause, the Project Sponsor shall include an allowance for any utilities and services (excluding
telephone) to be paid by the resident. Adjusted income shall be as defined in 24 C.F.R. 5.609 (or
any successor regulation) using assumptions provided by HUD. The initial maximum monthly
rents and utility allowances for the Low and Moderate Income Units are set forth in Exhibit B
attached hereto.

Annually as part of the annual report required under Subsection 2(c) below, the Project
Sponsor shall submit to the Municipality and DHCD a proposed schedule of monthly rents and
utility allowances for all Low and Moderate Income Units in the Project. Such schedule shall be
subject to the approval of the Municipality and DHCD for compliance with the requirements of
this Section. Rents for Low and Moderate Income Units shall not be increased without the
Muncipality’s and DHCD’s prior approval of either (1) a specific request by Project Sponsor for a
rent increase or (ii) the next annual schedule of rents and allowances. Notwithstanding the
foregoing, rent increases shall be subject to the provisions of outstanding leases and shall not be
implemented without at least 30 days’ prior written notice by Project Sponsor to all affected
tenants.

(¢)  Throughout the term of this Agreement, the Project Sponsor shall annually
determine whether the tenant of each Low and Moderate Income Unit remains an Eligible
Tenant. This determination shall be reviewed by the Municipality and certified to DHCD as
provided in section 2(¢), below. Any Low and Moderate Income Unit occupied by an Eligible
Tenant at the commencement of occupancy shall be deemed a Low and Moderate Income Unit so
long as (i) such unit continues to be rent restricted and (1i) the tenant's income does not exceed
140% of the Maximum Income. If the tenant's income exceeds 140% of the Maximum Income at
the time of annual eligibility determination, and he/she chooses to remain in the residence,
his/her unit shall be deemed a Low and Moderate Income Unit until the next available unit with
the same or greater number of bedrooms which is not a Low and Moderate Income Unit is rented
to an Eligible Tenant. During this time, his/her rent shall be raised to the published market rental
rate for comparable units in the Project and the excess rent collected above the approved Low or
Moderate Income Unit rent shall be paid by the Project Sponsor to the Municipality for deposit
into its Affordable Housing Trust Fund. The aforementioned payment of excess rent shall
continue until the next available unit is rented to an Eligible Tenant and becomes designated and
reported by the Project Sponsor to the Municipality and/or its Designee as the replacement Low
or Moderate Income Unit. It is the intent that the project maintain the total number of affordable
units at all times possible,
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(d)  The Project Sponsor shall enter into a written lease with each tenant of a Low and
Moderate Income Unit which shall be for a minimum period of one year and which provides that
the tenant shall not be evicted for any reason other than a substantial breach of a material
provision of such lease.

(e) Throughout the term of this Agreement, the Chief Elected Official shall annually
certify in writing to DHCD that each of the Low and Moderate Income Units continues to be
Low and Moderate Income Unit as provided in section 2(c), above; and that the Project and the
Low and Moderate Income Units have been maintained in a manner consistent with the
Regulations and Guidelines and this Agreement.

() All residential buildings will be built in one phase; 25% of all Units must be Low
or Moderate Income Units, including 28 one-bedroom units and 19 two-bedroom units.

3. Upon issuance of a building permit for the project, the Project will be included in
the Subsidized Housing Inventory as that term is described in 760 CMR 31.04(1).

4, All of the Units in the Project will be deemed low and moderate income housing
and continue to be included in the Subsidized Housing Inventory in accordance with 760 CMR
45.06(3) for as long as the following three conditions are met: (1) this Agreement remains in
full force and effect and neither the Municipality nor the Project Sponsor are in default
hereunder; (2) the Project and each of the Low and Moderate Income Units continue to comply
with the Regulations and the Guidelines as in effect as of the date of this Agreement; and as the
same may be amended from time to time, and (3) each Low and Moderate Income Unit remains
a Low and Moderate Income Unit as provided in section 2(c), above.

5. Prior to marketing or otherwise making available for rental any of the Units, the
Project Sponsor must obtain DHCD's approval of a marketing plan (the "Marketing Plan") for the
Low and Moderate Income Units. Such Marketing Plan must describe the tenant selection
process for the Low and Moderate Income Units and must set forth a plan for affirmative
marketing of Low and Moderate Income Units to minority households as more particularly
described in the Regulations and Guidelines. At the option of the Municipality, the Marketing
Plan may also include a preference for local residents for up to seventy percent (70%) of the Low
and Moderate Income Units, subject to all provisions of the Regulations and Guidelines. When
submitted to DHCD for approval, the Marketing Plan should be accompanied by a letter from the
Chief Elected Official of the Municipality (as that term is defined in the Regulations) which
states that the tenant selection and local preference (if any) aspects of the Marketing Plan have
been approved by the Municipality and which states that the Municipality will perform any
aspects of the Marketing Plan which are set forth as responsibilities of the Municipality in the
Marketing Plan. The Marketing Plan must comply with the Regulations and Guidelines and with
all other applicable statutes, regulations and executive orders, and DHCD directives reflecting
the agreement between DHCD and the U.S. Department of Housing and Urban Development in
the case of NAACP, Boston Chapter v. Kemp. If the Project is located in the Boston
Standard Metropolitan Statistical Area, the Project Sponsor must list all Low and
Moderate Income Units with the City of Boston's MetroList (Metropolitan Housing
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Opportunity Clearing Center), at Boston City Hall, Fair Housing Commission, Suite 966,
One City Hall Plaza, Boston, MA 02201 (671-635-3321). All costs of carrying out the
marketing Plan shall be paid by the Project Sponsor. A failure to comply with the Marketing
Plan by the Project Sponsor or by the Municipality shall be deemed to be a default of this
Agreement. The Project Sponsor agrees to maintain for five years following the initial rental of
the last Low and Moderate Income Unit and for five years following all future rentals, a record of
all newspaper advertisements, outreach letters, translations, leaflets, and any other outreach
efforts (collectively "Marketing Documentation") as described in the Marketing Plan as approved
by DHCD which may be inspected at any time by DHCD. All Marketing Documentation must
be approved by DHCD prior to its use by the Project Sponsor or the Municipality. The Project
Sponsor and the Municipality agree that if at any time prior to or during the process of marketing
the Low and Moderate Income Units, DHCD determines that the Project Sponsor, or the
Municipality with respect to aspects of the Marketing Plan that the Municipality has agreed to be
responsible for, has not adequately complied with the approved Marketing Plan, that the Project
Sponsor or Municipality as the case may be, shall conduct such additional outreach or marketing
efforts as shall be determined by DHCD.

6. Neither the Project Sponsor not the Municipality shall discriminate on the basis of
race, creed, color, sex, age, handicap, marital status, national origin, or any other basis prohibited
by law in the selection of tenants; and the Project Sponsor shall not so discriminate in connection
with the employment or application for employment of persons for the construction, operation or
management of the Project.

7. The Project Sponsor agrees to comply and to cause the Project to comply with all
requirements of the Regulations and Guidelines and all other applicable laws, rules, regulations,
and executive orders. DHCD and the Chief Elected official of the municipality shall have access
during normal business hours to all books and records of the Project Sponsor and the Project in
order to monitor the Project Sponsor's compliance with the terms of this Agreement.

8. Upon execution, the Project Sponsor shall immediately cause this Agreement and
any amendments hereto to be recorded with the Registry of Deeds for the County where the
Project is located or, if the Project consists in whole or in part of registered land, file this
Agreement and any amendments hereto with the Registry District of the Land Court for the
County where the Project is located (collectively hereinafter the "Registry of Deeds"), and the
Project Sponsor shall pay all fees and charges incurred in connection therewith. Upon recording
or filing, as applicable, the Project Sponsor shall immediately transmit to DHCD and the
Municipality evidence of such recording or filing including the date and instrument, book and
page or registration number of the Agreement.

9. The Project Sponsor hereby represents, covenants and warrants as follows:
(a) The Project Sponsor (i) is a Limited Liability Company duly organized under the

laws of the State of Delaware, and is qualified to transact business under the laws of this State,
(i1) has the power and authority to own its properties and assets and to carry on its
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business as now being conducted, and (iii) has the full legal right, power and authority to execute
and deliver this Agreement.

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

(©) The Project Sponsor will, at the time of execution and delivery of this Agreement,
have good and marketable title to the premises constituting the Project free and clear of any lien
or encumbrance (subject to encumbrances created pursuant to this Agreement, any loan
documents relating to the Project the terms of which are approved by DHCD, or other permitted
encumbrances, including mortgages referred to in paragraph 18, below).

(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 Project
Sponsor, threatened against or affecting it, or any of its properties or rights, which, if adversely
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.

10.  Except for rental of Units to Eligible Tenants as permitted by the terms of this
Agreement, the Project Sponsor will not sell, transfer, lease, or exchange the Project without the
prior written consent of DHCD and the Municipality, which consent shall not be unreasonably
withheld, conditioned or delayed. No such consent shall be required for the grant of easements,
rights of way and similar interests that relate to the functional operation and use of the Project
and adjacent properties. Further, no such consent shall be required for the grant by the Project
Sponsor of any mortgage or other security interest in or with respect to the Development to a
state or national bank, state or federal savings and loan association, cooperative bank, mortgage
company, trust company, insurance company or other institutional lender or any exercise by any
such mortgagee of any of its rights and remedies in accordance with paragraph 14 of this
agreement, including without limitation, the taking of title to the Development by foreclosure or
by deed in lieu of foreclosure and the subsequent sale of the Development.

11. (a) The Project Sponsor represents, warrants, and agrees that if the Project, or any part
thereof, shall be damaged or destroyed or shall be condemned or acquired for public use, the
Project Sponsor (subject to the approval of the lender(s) which has provided financing) will use
its best cfforts to repair and restore the Project to substantially the same condition as existed prior
to the event causing such damage or destruction, or to relieve the condemnation, and thereafter to
operate the Project in accordance with this Agreement.

(b) The Project Sponsor 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

Criterion Regulatory Agreement - 9/28/07 page 6




Bk: 51170 Pg: 421

rental Unit for any purpose other than rental housing during the term of the Agreement unless
required by law.

12. 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 hereof.

13.  All notices to be given pursuant to this Agreement shall be in writing and shall 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 party may from time to time designate by written notice:

DHCD:
Department of Housing and Community Development
Attention: Local Initiative Program Director
100 Cambridge Street, 3rd Floor
Boston, MA 02114

Municipality:
Town of Bedford
10 Mudge Way
Bedford, Massachusetts 01730
Attn: Town Manager

Project Sponsor:
Criterion at Bedford, LLC
1601 Trapelo Road, Suite 172
Waltham, MA 02451

14. (a) This Agreement and all of the covenants, agreements and restrictions contained
herein shall be deemed to be an affordable housing restriction as that term is defined in G.L. c.
184, § 31 and as that term is used in G.L. c¢.184, § 26, 31, 32 and 33. This Agreement is made
for the benefit of DHCD and the Municipality, and DHCD shall be deemed to be the holder of
the affordable housing restriction created by this Agreement. DHCD has determined that the
acquiring of such affordable housing restriction is in the public interest. The term of this
Agreement, the rental restrictions, and other requirements provided herein shall be perpetual,
provided however, that this Agreement shall terminate if the Project is acquired by foreclosure or
by instrument in lieu of foreclosure of a first mortgage granted to a state or national bank, state or
federal savings and loan association, cooperative bank, mortgage company, trust company,
insurance company or other lender, provided that the holder of the mortgage gives DHCD and
the Municipality not less then one hundred twenty (120) days prior written notice of the
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mortgagee's intention to foreclose upon the Project or to accept an instrument in lieu of
foreclosure, except that this Agreement shall not terminate if such acquisition is part of an
arrangement with the Project Sponsor or a related person or entity, a purpose of which is to
terminate this Agreement and the restrictions set forth herein. Notwithstanding the termination
of this Agreement because of a foreclosure or the acceptance of an instrument in lieu of
foreclosure as set forth in this section, the Project shall continue to be low or moderate income
housing as defined in the Act in compliance with the Permit unless the Project is in compliance
with other applicable zoning in effect upon such termination.

{(b) The Project Sponsor intends, declares and covenants on behalf of itself and its
successors and assigns (1) that this Agreement and the covenants, agreements and restrictions
contained herein shall be and are covenants running with the land, encumbering the Project for
the term of this Agreement, and are binding upon the Project Sponsor's successors in title, (i1) are
not merely personal covenants of the Project Sponsor, and (iii) shall bind the Project Sponsor, its
successors and assigns and enure to the benefit of DHCD and its successors and assigns for the
term of the Agreement. Project Sponsor 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 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 in
full.

15.  The Project Sponsor and the Municipality each agree to submit any information,
documents, or certifications requested by DHCD which DHCD shall deem necessary or
appropriate to evidence the continuing compliance of the Project Sponsor and the Municipality
with the terms of this Agreement.

16. (a) The Project Sponsor and the Municipality each covenant and agree to give DHCD
written notice of any default, violation or breach of the obligations of the Project Sponsor or the
Municipality hereunder, (with a copy to the other party to this Agreement) within seven (7) days
of first discovering such default, violation or breach (a "Default Notice"). If DHCD becomes
aware of a default, violation, or breach of obligations of the Project Sponsor or the Municipality
hereunder without receiving a Default Notice from Project Sponsor or the Muntcipality, DHCD
shall give a notice of such default, breach or violation to the offending party (with a copy to the
other party to this Agreement) (the "DHCD Default Notice"). If any such default, violation, or
breach is not cured to the satisfaction of DHCD within thirty (30) days after the giving of the
Default notice by the Project Sponsor or the Municipality, or if no Default Notice is given, then
within thirty (30) days after the giving of the DHCD Default Notice, then at DHCD's option, and
without further notice, DHCD may either terminate this Agreement, or DHCD may apply to any
state or federal court for specific performance of this Agreement, or DHCD may exercise any
other remedy at law or in equity or take any other action as may be necessary or desirable to
correct non-compliance with this Agreement.

(b) If DHCD elects to terminate this Agreement as the result of a breach, violation, or

default hereof, which breach, violation, or default continues beyond the cure period set forth in
this Section 16, then the Low and Moderate Income Units and any other Units at the Project
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which have been included in the Subsidized Housing Inventory shall from the date of such
termination no longer be deemed low and moderate income housing for the purposes of the Act
and shall be deleted from the Subsidized Housing Inventory.

(¢) The Project Sponsor acknowledges that the primary purpose for requiring compliance
by the Project Sponsor with the restrictions provided herein is to create and maintain long-term
affordable rental housing, and by reason thereof the Project Sponsor agrees that DHCD or the
Municipality or any prospective, present, or former tenant shall be entitled for any breach of the
provisions hereof, and in addition to all other remedies provided by law or in equity, to enforce
the specific performance by the Project Sponsor of its obligations under this Agreement in a state
court of competent jurisdiction. The Project Sponsor further specifically acknowledges that the
beneficiaries of its obligations hereunder cannot be adequately compensated by monetary
damages in the event of any default hereunder. In the event of a breach of this Agreement, the
Project Sponsor shall reimburse DHCD for all costs and attorney's fees associated with such
breach.

17. Intentionally omitted.

18.  The Project Sponsor represents and warrants that it has obtained the consent of all
existing mortgagees of the Project to the execution and recording of this Agreement and to the
terms and conditions hereof and that all such mortgagees have executed the Consent to
Regulatory Agreement attached hereto and made a part hereof.

19.  Recognizing that each party may find it necessary to establish to third parties,
such as accountants, banks, potential or existing mortgagees, potential purchasers or the like, the
then current status of performance hereunder, any party on the request of any other party made
from time to time, will promptly (but in no event more than 30 days) furnish to the requesting
party a statement of the status of any matter pertaining to this Agreement, including, without
limitation, acknowledgements that (or the extent to which) each party is in compliance with its
obligations under the terms of this Agreement.
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Executed as a sealed instrument as of the date first above written.

Project Sponsor

Criterion ﬁ Bedford ,1LLC N
its %Mpﬂr\ Yhorize o

S G Mh)ﬂ/]

STATE OF TEXAS

s s

On this &Er) day of S%\U\\BQV , 2007, before me, the undersigned notary

, proved to me through

public, personally appeared \,}. Dte iy Tyt

satisfactory evidence of identification, which were Y : S L ,to be
the person whose name is signed on the preceding document, as o dd  of
Criterion at Bedford, LLC, and acknowledged to me that he/she signed it voluntarily for its Stated

purpose.
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Department of Housing and
Community Development

By: % @\AAV‘{,M .
Direchr of Hocal laihahe Program
(nd oudtovited designer g%
(athitne Rocor

COMMONWEALTH OF MASSACHUSETTS

COUNTY OF SUFFOLK, ss.

On this Z:@T\aay of “D/[m,m(‘,@/( v~ 2007, before me, the undersigned notary

public, personally appeared __Tzni_Cagne, ol , proved to me through
satisfactory evidence of identification, which were , to be

the person whose name is signed on the preceding document, as "D Lotn L 28 LIP for
the Commonwealth of Massachusetts acting by and through the Department of Housing and
Community Development, and acknowledged to me that he/she signed it voluntarily for its stated

purpose.
Notary public ! O
Print Name:
My Commission Expires:
FRIN O'BRIEN BETTEZ
Notery Peblls
" Conmmonwazh of Mossechusots
My Commiasicn Expiras
December 28, 3012
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Town of Bedford ) ;
Y (/S

its ~n
(Chief Elected Official)

Attachments:  Exhibit A - Legal Property Description
Exhibit B - Rents for Low and Moderate Income Units

COMMONWEALTH OF MASSACHUSETTS
Middlesex, ss.

Onthis } ST day of October 2007, before me, the undersigned notary public,
personally appeared  ANGEAO CALAO , proved to me through
satisfactory evidence of identification, which were PERSONALLY K AOWIN  tobe
the person whose name is signed on the preceding document, as chief elected official for the
Town of Bedford, and acknowledged to me that he signed it voluntarily for its stated purpose.

2 lic
fint Name: (GgdR&A V. (Joo D
My Commission Expires: \JULY 31, 200 9
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Consent to Regulatory Agreement

The Undersigned being the holder of a mortgage on the above described Project
recorded with the Registry of Deeds in Book _50360, Page __ b4 , hereby
consents to the execution and recording of this Agreement and to the terms and
conditions hereof.

Executed as of October 16, 2007

THE NORTHWESTERN MUTUAL LIFE
INSURANCE COMPANY, a Wisconsin corporation

By: Northwestern Investment Management
Company, LLC, a Delaware limited liability
company, its wholly-owned affiliate and
authorized representative

D Mlchael R. Buchholz Marﬁgmg Director
R E.DEPT
Attest: _,Z/ 4m
(corporate seal) Daniel C. Knuth, Assistant Secretary

(If the Project has more than one mortgagee, add additional consent forms. Execution of
the consent form by a mortgagee is only necessary if the mortgage has been recorded
prior to the Regulatory Agreement.)

STATE OF WISCONSIN )

)ss.
COUNTY OF MILWAUKEE )

On this 16™ day of October, 2007, before me appeared Michael R. Buchholz and
Daniel C. Knuth to me personally known, who being by me duly sworn did say that said
Michael R. Buchholz is the Managing Director, and said Daniel C. Knuth is the Assistant
Secretary of Northwestern Investment Management Company, LLC, on behalf of THE
NORTHWESTERN MUTUAL LIFE INSURANCE COMPANY:; that the seal affixed to
the foregoing instrument is the corporate seal of said corporation, and that said instrument
was executed in behalf of said corporation and its corporate seal affixed thereto by authority
of its Board of Trustees; and said Michael R. Buchholz and Daniel C. Knuth acknowledged
said instrument to be the free act and deed of said corporation

Jane{ M. Szukalski, Notary Public in and for
Milwauket County, Wisconsin

commi expires: May 4, 2008

owmwwwm.
§ JANET M. SZUKALsSK! §
g NOTARY PURLiC ¥

STATE OF WISLCONSIN g
€ (PP PR PR PIMARINA IR &
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EXHIBIT A

Re:  Criterion at Bedford
(Project name)
Bedford, MA
(City/Town)
Criterion at Bedford. LLC
(Project Sponsor)

Property Description

A CERTAIN PARCEL OF LAND SITUATED ON THE EASTERLY SIDE OF
MIDDLESEX TURNPIKE IN THE TOWN OF BEDFORD AND IN THE TOWN OF
BILLERICA, IN THE COUNTY OF MIDDLESEX, COMMONWEALTH OF
MASSACHUSETTS, BOUNDED AND DESCRIBED AS FOLLOWS:

BEGINNING AT A STONE BOUND IN THE EASTERLY LINE OF MIDDLESEX
TURNPIKE AT THE MOST SOUTHWESTERLY CORNER OF THE GRANTED
PREMISES AT LAND NOW OR FORMERLY OF PROPERTIES NOMINEE TRUST;
THENCE

N 27°50'00" W ALONG THE EASTERLY LINE OF MIDDLESEX TURNPIKE, A
DISTANCE OF SEVEN HUNDRED SIXTY AND NO HUNDREDTHS FEET (760.00) TO
A POINT AT LAND NOW OR FORMERLY OF WABEGO REALTY TRUST; THENCE

N 51 °5329" E A DISTANCE OF FOUR HUNDRED TWENTY AND NO HUNDREDTHS
FEET (420.00) TO A POINT; THENCE

N 13°06'39" W A DISTANCE OF TWO HUNDRED TWENTY AND NO HUNDREDTHS
FEET (220.00) TO A POINT IN THE SOUTHERLY LINE OF PLANK STREET; THE
PREVIOUS TWO (2) COURSES BY LAND NOW OR FORMERLY OF WABEGO
REALTY TRUST; THENCE

N 58°02'50" E ALONG THE SOUTHERLY LINE OF PLANK STREET, A DISTANCE OF
FOUR HUNDRED FORTY-FIVE AND NO HUNDREDTHS FEET (445.00) TO A POINT
AT LAND NOW OF FORMERLY OF MINUTE MAN SPORTSMAN'S CLUB, INC;
THENCE

$ 48°09'13" E BY LAND NOW OR FORMERLY OF MINUTE MAN SPORTMAN'S
CLUB INC., A DISTANCE OF NINETY AND TEN HUNDREDTHS FEET (90.10) TO A
POINT; THENCE

S 01°52729" E BY LAND NOW OR FORMERLY OF MINUTE MAN SPORTMAN'S
CLUB, INC. AND NOW OR FORMERLY OF PROPERTIES NOMINEES TRUST, A
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DISTANCE OF ONE THOUSAND TWO HUNDRED SIXTY-EIGHT AND NINETY-
THREE HUNDREDTHS FEET (1268.93) TO A POINT; THENCE

S 67°02'02" W A DISTANCE OF TWENTY-SIX AND SEVENTY-FOUR HUNDREDTHS
FEET (26.74) TO A POINT; THENCE ,

$25°57'56" E A DISTANCE OF TWENTY-NINE AND FORTY-FOUR HUNDREDTHS
FEET (29.44) TO A POINT; THENCE

S 87°09'18" W A DISTANCE OF FIFTY-TWO AND SIX HUNDREDTHS FEET (52.06)
TO A CONCRETE BOUND; THENCE

S 87°48'10" W A DISTANCE OF THREE HUNDRED FORTY-EIGHT AND FORTY-
FIVE HUNDREDTHS FEET (348.45) TO THE POINT OF BEGINNING; THE PREVIOUS
FOUR (4) COURSES BY LAND NOW OR FORMERLY OF PROPERTIES NOMINEE
TRUST.

THE ABOVE DESCRIBED PARCEL OF LAND CONTAINS AN AREA OF 687,445
SQUARE FEET, MORE OR LESS, OR 15.781 ACRES, MORE OR LESS, AND IS MORE
PARTICULARLY SHOWN AS PARCEL "A-I" ON A PLAN ENTITLED "ALTA/ACSM
LAND TITLED SURVEY PLAN OF LAND IN BEDFORD & BILLERICA, MASS."
PREPARED FOR BEDFORD GIFT CENTER, LLC DATED MARCH 5, 1997, LAST
REVISED MARCH 27, 1997, BY THE BSC GROUP, INC. BEARING THE SEAL AND
CERTIFICATION OF ROGER M. CORBIN, NO. 27008.

EXCEPTING AND EXCLUDING PARCEL NO. 14 AS SHOWN ON PLAN ENTITLED
"COUNTY OF MIDDLESEX, MASSACHUSETTS LAYOUT ALTERATION PLAN OF
MIDDLESEX TURNPIKE/CROSBY DRIVE IN TIIE TOWN OF BEDFORD DATED
FEBRUARY 13,2003 UPDATED THROUGH AUGUST 8§, 2003 BY VANASSE HANGEN
BRUSTLIN, INC." AND RECORDED IN MIDDLESEX SOUTII DISTRICT REGISTRY
OF DEEDS AS DOCUMENT 1288585.

For title see Deedd in ook : 4 G239 fuge: T




Re:

EXHIBIT B

Criterion at Bedford
(Project name}

Bedford, MA
(City/Town)

Criterion at Bedford, LLC
(Project Sponsor)

Bk: 51170 Pg: 430

Initial Maximum Rents and Utility Allowances for Low and Moderate Income Units

Studio units

One bedroom units

Three bedroom units

Rents Utility Allowances
n/a $ n/a
$1,025 $ $133
$ $183
n/a $ n/a
n/a $ n/a

$
$
Two bedroom units $ $1,120
$
$

Four bedroom units
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CERTIFICATE OF AUTHORITY

Effective as of this date I hereby delegate to Toni Coyne Hall, LIP Program Director, Elsa
Campbell, LIP & HOP Program Coordimator, and Andrew Nelson, HIF Program Director, the
authority to sign the following documents in my absence during the period of December 24,
2007 through January 2, 2007 or upon my return which ever -occurs first after which time
signatory authority will revert back to me.

All documents pertaining to the Local Initiative Program, established pursuant to M.G.L.

¢.40B and 760 CMR 45.00, including but not limited to Regulatory Agreements, Eligible
Purchaser Certificates, Certificates of Compliance, Mortgage Discharges and letters

exercising DHCD’s rights of first refusal or simjlar rights of the Local Initiative Program

and the Homeownership Opportunity Program, established pursuant to St. 1985, ¢.405.
and 760 CMR 20.00.

This delegation is in full force and effect.
Executed as a sealed instrument this 20th day of December, 2007.
DEPARTMENT OF HOUSING AND

COMMUNITY DEVELOPMENT OF THE
COMMONWEALTH\OF MASSACHUSETTS

—

By: ]
Cathetine Racer, Associate Director

COMMONWEALTH OF MASSACHUETTS

Suffolk, s8 - December 20, 2007

This. 20" day of December, 2007, before me; the undersigned Notary Public, personally appeared
Catherine Racer and proved to me, through satisfactory evidence of identification, which was personal
knowledge, that she is the person whose name is signed on the above document, and acknowledged to me
that she signéd it voluntarily for its stated purpose and that it is her free act and deed.

Notary Public

My Commission Expires; - H ; %

. : .L,. ¢ %,w{’.{‘-r?’ﬁﬁ“ -_-;At.tcst Middlesex S. Regigter
My Commission Expires f :
| September 12,2008 :

R






