Truro Select Board Hybrid Meeting
Tuesday, December 17, 2024
Executive Session-5:00pm
Regular Meeting-5:30pm™*

Truro Town Hall, 24 Town Hall Road

*Please note that the meeting start time is 5:30 pm to accommodate meetings of both the Board of Health and the
Select Board

EXECUTIVE SESSION
https://us02web.z0om.us/j/88275596917
1-646-931-3860 Meeting ID: 882 7559 6917

This will be an in-person meeting with the option for remote participation for Board members and/or the invited
participants. The meeting will begin in open session solely for the purpose of moving, as set forth below, to enter
into executive session. The meeting will be closed to the public once the Board votes to enter into Executive
Session. Access to the open session portion of this meeting will be available in person and via the link/phone
number listed above but will not be live-streamed on Channel 8 or Truro TV.

Move that the Select Board enter into Executive Session for the following purposes:
(1) In accordance with the provisions of Massachusetts General Law, Chapter 304, §21(a)(3) to discuss
strategy with respect to potential litigation if an open meeting may have detrimental effect on the litigating
position of the public body, and I, as Chair, so declare; and not to reconvene in open session.

REGULAR MEETING
hittps://us02web.zoom.us/i/84720782445
1-646-931-3860 Meeting ID: 847 2078 2445

This will be a hybrid (in-person and remote) meeting. Citizens can view the meeting on Channel 8 in Truro and on
the web on the "Truro TV Channel 8" button under "Helpful Links" on the homepage of the Town of Truro

website. Click on the green "Watch" button in the upper right of the page. To provide comment during the
meeting please call-in at 1-646-931-3860 and enter the following access code when prompted: 847 2078 2445
or you may join the meeting from a computer, tablet or smartphone by entering the follow URL into your
web browser; https://us02web.zoom.us/j/84720782445

Please note that there may be a slight delay (15-30 seconds) between the meeting and the live-stream (and
television broadcast). If you are watching the meeting and calling in, please lower the volume on your computer or
television during public comments so that you may be heard clearly. We ask that you identify yourself when calling
in to help us manage multiple callers effectively.

Estimated

Start Time

*AJl start times are approximate. Items may be taken out of order at the discretion of the Board and agenda items may require more or
less time than allocated, resulting in changes to the approximate schedule.

5:30pm 1. PUBLIC COMMENT
5:45pm 2. PUBLIC HEARINGS - NONE

5:45pm 3. INTRODUCTION TO NEW EMPLOYEES - NONE



5:45pm 4.

S.
5:45pm
6:05pm

6.

7.
6:25pm
6:35pm
6:40pm
6:45pm
7:05pm
7:15pm
7:20pm 8.
7:40pm 9.
7:45pm  10.

BOARD/COMMITTEE/COMMISSION APPOINTMENTS - NONE

STAFF/COMMITTEE UPDATES
A. Cape Light Compact Presentation on Next Three-Year Plan
Presenter: Maggie Downey, Chief Administrative Officer, Cape Light Compact
B. Protect Our Cape Cod Aquifer (POCCA) Presentation on Fertilizer and Pesticide Reduction
and Related Potential Warrant Articles
Presenter: Laura Kelley, President, POCCA

TABLED ITEMS - NONE

SELECT BOARD ACTION

A. Vote to Approve, and Execute Where Applicable, Documents for the Cloverleaf Project, at
22 Highland Road, including, but not limited to: Grant Agreement; Tax Credit Regulatory
Agreement and Declaration of Restrictive Covenants; Affordable Housing Restriction;
Estoppel Certificate
Presenter: Attorney Katharine Klein, Town Counsel, KP Law

B. Review and Approval of FY2024 Community Development Block Grant Housing
Rehabilitation Subgrantee Contract
Presenter: Cassie Boyd Marsh, President, Bailey Boyd Associates

C. Review and Possible Approval to Enter into a Contract Agreement for Selection and Design
of the Preferred Replacement Hydraulic Structure for Truro Center Road and Route 6 (Pamet
River) with Woods Hole Group
Presenter: Jarrod Cabral, Public Works Director

D. Water System Infrastructure Update and Discussion, and Request for Future Water
Connection (Walsh)
Presenter: Jarrod Cabral, Public Works Director

E. Discussion and Possible Vote on Adopting the Decarbonization Roadmap for the Green
Communities Application for Designation
Presenter: Jarrod Cabral, Public Works Director; Brian Boyle and Bob Higgins-Steele, Co-
chairs of Energy Committee; Lili Flanders, Chair of Climate Action Committee

F. Preliminary Discussion on 2024 Annual Town Report Cover, Theme and Dedication
Presenter: Darrin Tangeman, Town Manager

REPORTS
A. Select Board Reports
B. Town Manager Report

CONSENT AGENDA
A. Review/Approve and Authorize Signature: NONE
B. Review and Approve Appointment Renewals: NONE
C. Review and Approve 2025 Annual Business Licenses: Truro Box Lunch, Millan’s Restaurant
Montano’s Restaurant
D. Review and Approve ABCC Annual Town Report on Truro Annual and Seasonal Alcohol
Licenses
E. Review and Approve Select Board Meeting Minutes: NONE

NEXT MEETING AGENDA
Regular Meeting: January 14, 2025

XIS



Agenda Item: 5A

TOWN OF TRURO

Select Board Agenda Item

DEPARTMENT: Administration

REQUESTOR: Maggie Downey, Chief Administrative Officer, Cape Light Compact

REQUESTED MEETING DATE: December 17, 2024

ITEM: Cape Light Compact Presentation on Next Three-Year Plan

EXPLANATION: Maggie Downey, Chief Administrative Officer for Cape Light Compact, will give
a presentation on the next 3-year plan.

FINANCIAL SOURCE (IF APPLICABLE): N/A

IMPACT IF NOT APPROVED: N/A

SUGGESTED ACTION: None-presentation only.

ATTACHMENTS:
1. Presentation Slides
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Cape Light 1 Update from the

Compact gk

Cape Light
Compact

Your Trusted, Local
Energy Resource

Maggie Downey, Chief Administrative Officer

W

Mmass save




Who Is Cape Light Compact?

POWER SUPPLY

ENERGY EFFICIENCY

CONSUMER ADVOCACY

Providing 100% Renewable Power Supply
for Cape Cod and Vineyard Residents and
Businesses

Offering rebates and incentives to
residents and businesses to make energy
efficient upgrades as the local Mass Save
Sponsor

Ensuring Cape Cod and Martha's
Vineyard energy interests are
represented at the state level.

Cape Light [0




Truro Energy Efficiency Results for 2023

Rebates/Incentives Paid to

Jan - Dec 2023 # of Participants
Customers

Low Income 22 $52,714.14

Residential 474 $142,437.68

Commercial 1 69,903.29

507 $265,055.11

Cape Light :;”!:;”::
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Energy Efficiency Highlights for 2024

« No-Cost Energy Assessments for residents and
businesses

 Weatherization covered at up to 100% for
all customers

* 100% for Income Eligible and Moderate-Income
customers, and renters

» Moderate-Income customers can now self-
attest to their income status

« 75% for market-rate residential
* Weatherization for businesses at set cost per sq. foot

« Heat Pumps

« Whole home rebate with removal of existing fossil fuel
heating system - $10,000

« Partial home - $1,250 per ton when system is
integrated with existing boiler or furnace

Cape Light [




Energy Efficiency Highlights for

2024

« E-Bike Phase II: Fully Subscribed
« Standard incentive: 75% of the cost up-to $1,200

« Enhanced incentive: 90% of the cost up-to
$1,500

« All vouchers (225) have been issued

« ENERGY STAR Appliance Rebates
« Room AC - $40
« Room Air Purifiers - $40
« Dehumidifiers - $30
« Electric Clothes Dryer - $50

« CVEO: No Longer Accepting New Applications

* Program launched in the fall of 2023. Focused
on homes deed-restricted for affordability and
limited income

* Provides Weatherization, Heat Pumps, Solar PV
Panels, Batteries (for only 25 homes depending
on evaluation), and Electric Induction Stoves




Energy Saver Home Loan

The Energy Saver Home Loan Program will assist

homeowners to cut their energy use and reduce @ @

or eliminate their reliance on fossil fuels. The Program @ M Cc B
will provide financing and technical support to households

for measures not covered by the Cape Light Compact's energy "= cime s WM™
efficiency program - Mass Save®.

Energy Saver Home Loans will be initiated through Cape Light Compact, and an
Energy Service Provider (ESP), Abode Energy Management. The Cape Light
Compact will work with participating lenders to assist borrowers through the
step-by-step Energy Assessment, Decarbonization Plan, and loan application
process.

Cape Light E‘_!!!‘.!EE{E




Energy Saver Home Loan

Eligibility Requirements:
‘Homeowners must make less than 135% of area median income (AMI)*
« Barnstable County - $166,645
« Dukes County - $185,625
« Nantucket - $206,685
*The unit must be a single-family home or one unit in a 2-4 unit multi-family
building and must be owner-occupied.

*The proposed work must demonstrate modeled energy savings of at least 20%

*Based on combined income of residents listed on property deed.

Cape Light E‘_!!!‘.!EE!:E
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Energy Saver Home Loan

Loan Information
«Loan amounts range from $10,000 to $100,000

«240-month loan term with the following structure
« The first 18 months are interest-only
 Amortized payments for the remaining 222 months
« 0.50% interest rates for borrowers below 80% AM|
« 2% interest rate for borrowers between 80% and 135% AMI

*Participating lenders for Cape Cod & Islands are BankFive, BayCoast Bank, Bristol

County Savings Bank, Cape Cod 5

Cape Light E‘_!!!‘.!EE{E
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Energy Saver Home Loan: Eligible

Improvements

HVAC

Air Source Heat Pumps
(heating/cooling)

Ground Source Heat Pumps
(heating/cooling)
Thermostats

Ventilation

Appliances/Lighting/Fixtures

Electric Stove, Cooktop,
Range, or Oven

Heat Pump Clothes Dryer
Low Flow Faucets and Toilets
LED Lighting

Health and Safety
Improvements

Mold Remediation
Combustion Safety Repair
Oil Tank Removal

« Knob and Tube Wiring
Remediation

« Asbestos Remediation

« Basement Moisture

* Non-structural Leak Repair

« Structural Repairs

Electric/Clean Energy
Technology

 Battery Storage

« Electric Panel Upgrade and
Wiring

EV Charging Station

» Solar PV System

Site Work

* Arborist-Approved Shade
Trees

« Tree Pruning

Energy Efficiency
/Weatherization

« Exterior Doors

« Air Sealing and Insulation

* Duct Sealing and Insulation
« Roofing

« Fortified Roofing

*  White Roofing

« Windows

Domestic Hot Water
« Heat Pump Water Heaters
« Solar Thermal

ELIGIBLE IMPROVEMENTS WILL BE
DETERMINED BY THE ENERGY
SERVICE PROVIDER. FOSSIL FUEL
EQUIPMENT UPGRADES ARE NOT
ELIGIBLE.




USDA Rural Energy Savings

Program

The Compact will provide low interest loans directly to
customers for solar PV projects. Year one will be focused on
residential customers, but small businesses are eligible.

+ Selected Cape Cod 5 to administer/service the loan

* Interest Rate: Can charge up to 5% interest rate
« Target interest rate is below 3%

* Loan Term: Ten years
« Loan Amount: up to $50,000

Program scheduled to launch in December this year (2024)

Cape Light [
Compact Jiin
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Fromm Energy Efficiency to

Decarbonization

« Cape Light Compact - Mass Save - shifting focus from energy Efficiency to

Decarbonization.
« Continuing our electrification efforts
 Encouraging customers to replace existing fossil fuels equipment with high-

efficiency heat pumps. Including heating systems, cooking equipment, and
water heaters

« Asrequired by the MA Climate Act of 2022, rebates for fossil fuel equipment
including gas, oil, and propane furnaces and burners are being phased out.

« This equipment must be installed prior to August 31, 2024 and the rebate
application submitted by September 30, 2024. Heat Loans are no longer

available for fossil fuel equipment.

Cape Light [
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2025-2027 Energy Efficiency Plan

Policy Goals for 2025-2027

@ Decarbonization

m Equity

*okok Customer experience




Small Business

Enhancements

Support decarbonization of small
businesses by increasing access, improving
customer experience, and expanding the
workforce

 Expand the Customer Directed Option
pathway for customers

 EXxpand the renters and landlords
enhanced offering

* Prioritize support for community-based
organizations

« Up to100% incentives for charitable non-
profits

*  Main Street events
«  Community First Partnership engagement

« Joint PA delivery of the Small
Business Initiative

13



Statewide Residential & Low-Income
Offers

Low Income (owner Moderate Income Market Rate
or renter) (owner or renter) (or not income qualified)

Weatherization 100% .;. 100% (self-attest) N/A 100% 75%
Senittar Mo 100% -élgv- 100% 2 N/A $5,000/unit $250 + HEAT Loan
100% -En; 100% - up to $16,000 $10,000 whole home;
Electrification = = ASl_“:’Sssl-ZIIE;’000 $2,000/condenser

ASSSE

=¢| denotes income verification required
—_

14




Compact Enhanced Customer
Service

CLC Incentives

Home Energy and
Decarbonization
Assessment

State Incentives Assistance with

selected Pathway

Triage best program _
Federal Incentives

Solar Incentives

Cape Li ght !;E!;



Strengthen and Diversity

the Workforce

» Collaborate with the Massachusetts
Clean Energy Center to increase
workforce diversity, doubling annual
funding from $12 million to $24
million per year. Areas of focus:

o Training for contractors who speak
Languages Other Than English (LOTE),

o Business and skill development, barrier
removal, and certification support for
MWBEs, and

o Comprehensive training and robust
wrap around support services to
mitigate barriers and increase access
and successful outcomes for new
entrants.

« Continue to hold Supplier Diversity
Summits and add a new
matchmaking effort to match
diverse suppliers with vendors

16



Mass Save Data

Mass Save maintains a website where it publishes all
program data.

Masssavedata.com

Monthly Report

As of Movember 2023
500%

400%

nnual Electric Savings (MWh) Lifetime Electric Savings (MWh)} Total Summer Capacity Savings (KW) Lifetime (MMBtu)

0%

Expenditures

il: Commercial & Industrial gly Total  gls Residential  gl, Income Eligible




Energy Efficiency Marketing

* Cape Light Compact and Mass Save® do extensive digital and print marketing for our Energy
Efficiency Programs including:

» Digital display ads

« Paid google search

* Local and regional newspapers
* Local radio

» Paid social media ads

* And more!

* CLC can provide programmatic fliers and marketing material as needed

HOME APPLIANCE REBATES : AR [l INSULATE AND SAVE [J"*FCRABE TOUR ROWES CRlowT
W NEW .. oo OF YOUR - | WITH A HEAT PUMP

LAWNMOWER : ¢ | }
. =1 = & N . | -. ) A

MONEY LOWER
BACK EMISSIONS

Cape Light [
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Power Supply Rates
July 24 — January 25

Residential

July 24 —Jan 25

Commercial

July 24 —Jan '25

Industrial

Oct 24 —-Jan 25

cents/kWh cents/kWh cents/kWh
CLC Standard 13.008 12.993 15145
Local Green 50%
14.398 14.293 16.445
Local Green 100%
16.698 16.593 18.745
Eversource 15.772 15.677 18.036
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What is Driving Higher Prices?

Higher electric prices

. *Public policy on the supply side of the bill includes
Dellve ry the costs to power suppliers (like CLC, Eversource
Basic Service) of purchasing renewable energy
certificates to meet state requirements such as the
Renewable Portfolio Standard, the Clean Energy
Standard, the Clean Peak Standard, and the
Alternative Portfolio Standard

Public Natural gas

sl prices Distribution
**Public policy on the delivery side of
the bill includes the energy efficiency

programs, solar programs (SMART and
net metering), renewable energy, and

electric vehicle programs

Pipeline Increasing -
capacity demand mmmmm | FANSMission

War in Public

Ukraine

policy**




Stay Up to Date with the CLC

* Sign up for our monthly e-newsletter
e https//www.capelightcompact.org/news/newsletter/

» Follow the Compact on Social Media:

n facebook.com/capelightenergy

@ @clcenergy

m linkedin.com/company/cape-light-compact-jpe/

) Gcapelightcompact2101
X @CapelightEnergy Sope ™ =



https://www.capelightcompact.org/news/newsletter/

Questions?

Cape Light
Compact

Visit our Website

Energy Efficiency
1-800-797-6699

Your Trusted, Local
Energy Resource

Power Supply
1-800-381-9192



http://www.capelightcompact.org/

Agenda Item: 5B

TOWN OF TRURO

Select Board Agenda Item

DEPARTMENT: Administration

REQUESTOR: Noelle Scoullar, Executive Assistant, on behalf of Laura Kelley, Director of
Protect Our Cape Cod Aquifer (POCCA)

REQUESTED MEETING DATE: December 17, 2024

ITEM: Protect Our Cape Cod Aquifer (POCCA) Presentation on Fertilizer and Pesticide
Reduction and Related Potential Warrant Articles

EXPLANATION: Laura Kelley, President of Protect Our Cape Cod Aquifer (POCCA), will present a request
to include Fertilizer and Pesticide Home Rule Petitions on the spring 2025 Annual Town Meeting Warrant.

The Town of Orleans crafted home rule petitions to help protect the health of natural resources
and ultimately visitors and citizens. Orleans voted and passed the Fertilizer Reduction Home Rule Petition
in Fall 2022. Orleans voted and passed the Pesticide Reduction Home Rule Petition in Fall 2023. Eastham
and Wellfleet both voted and passed the Pesticide Reduction Home Rule Petition in Spring 2024.

Included for the Board’s review are two Home Rule Petitions from the Town of Orleans—one to
prohibit the use of fertilizers and the other to reduce pesticides.

Further information about these petitions, is available on the Orleans town website:
https://www.town.orleans.ma.us (search “fertilizer” or “pesticide”).

FINANCIAL SOURCE (IF APPLICABLE): N/A
IMPACT IF NOT APPROVED: N/A

SUGGESTED ACTION: Presentation only, however, the Board may wish to discuss the inclusion
of similar warrant articles on the Annual Town Meeting Warrant.

ATTACHMENTS:
1. Town of Orleans- Special Act to Prohibit the Application of Fertilizer - Revised 09.23.22
2. Town of Orleans- Home Rule Petition for a Pesticide Reduction Bylaw
a. Waiver Form
b. Allowable Materials List
c. Mass Invasive Plant List


https://www.town.orleans.ma.us/

Agenda Item: 5B1

ARTICLE 32. AUTHORIZE SPECIAL ACT TO PROHIBIT THE APPLICATION OF
FERTILIZER

To see if the Town will vote to authorize and direct the Select Board to petition the Great
and General Court of the Commonwealth of Massachusetts for special legislation, the
text of which is set forth below, prohibiting the application of fertilizer in the Town of
Orleans except for the purposes of commercial agriculture and the residential use
of eertified-organic fertilizer with low nitrogen and phosphorus for the use in growing
fruits and vegetables that is allowable under the USDA National Organic Program
organic standards (OMRI listed), and to authorize the General Court, with the
approval of the Select Board, to make changes of form to the text thereto as may
be necessary or advisable in order to accomplish the intent and public purpose of this
legislation in order to secure passage, as follows:

An Act Prohibiting the Application of Fertilizer Used in the Town of Orleans Except for the
purposes of commercial agricultural and the residential use of eertified organic fertilizer
with low nitrogen and phosphorus for the use in growing fruits and vegetables that is
allowable under the USDA National Organic Program organic standards (OMRI listed).

Be it enacted by the Senate and House of Representatives in General Court assembled,
and by the authority of the same as follows:

Section 1. There is sound scientific evidence to conclude that nitrogen and phosphorus
in fertilizers are contaminants that negatively affect fresh and salt waters when present in
excessive amounts. These excessive amounts of nitrogen and phosphorus contribute to
undesirable algae and aquatic plant growth within all Orleans water bodies. This
undesirable algae and aquatic plant growth has an adverse effect on public health through
the degradation of waters used for drinking water, shell fishing, and recreational
swimming and boating.

Section 2. It is necessary to prohibit the application of fertilizer that contains phosphorus
and nitrogen so as to improve the water quality of the Town of Orleans. The soils of
Orleans are unique insofar as Orleans has significant amounts of coarse, sandy soils that
are subject to rapid water infiltration, percolation and leaching of nutrients, and such
unique local conditions require that Orleans prohibit the application of nitrogen and
phosphorus added to soils through the application of fertilizers. This Act should help
Orleans to achieve compliance with the Total Maximum Daily Loads (TMDL) prescribed
by the Commonwealth of Massachusetts for nitrogen and phosphorus in its waters.

Section 3. Notwithstanding any General or Special law to the contrary, including but not
limited to any General or Special law conferring exclusive authority upon the Department
of Agriculture to regulate and control the application of fertilizers elsewhere in the
Commonwealth, the application of fertilizer containing nitrogen or phosphorus, or any
other pollutants in the Town of Orleans is prohibited, except for the purposes of
commercial agricultural and the residential use of eertified organic fertilizer with low
nitrogen and phosphorus for the use in growing fruits and vegetables that is allowable



under the USDA National Organic Program organic standards (OMRI listed).
Section 4. This act shall take effect upon passage.
Or to take any other action related thereto. (Select Board)

(Simple Majority Vote Required)

PROPOSED MOTION
| move this article be accepted and adopted as printed in the warrant and that the Select
Board be authorized to approve the final language of the Special Legislation.

SUMMARY

Water is what brings people here and makes us want to stay in this special place of ours.
Water is our most valuable environmental resource and our most valuable economic
asset. It directly or indirectly affects every resident, property owner, visitor, and business
in Orleans. Orleans has 63 ponds/lakes and 50+ miles of coastline, water is our lifeblood
and it is our responsibility to keep it healthy and protect what we love. There is current
outreach and has been for decades from citizens who feel there is an ongoing and
significant increase in the application of fertilizer, especially in new home construction.
The Select Board voted unanimously on June 15, 2022 to act in addressing clean and
healthy waters in Orleans, protecting our environment, wildlife, residents, visitors, pets,
economy and property values by supporting the preparation of a Home Rule Petition.

SB: Recommendation to be made at Town Meeting
FC: Recommendation to be made at Town Meeting



Agenda Item: 5B2

ARTICLE 24. HOME RULE PETITION FOR A PESTICIDE REDUCTION BYLAW

To see if the Town will vote to authorize and direct the Select Board to petition the Great
and General Court of the Commonwealth of Massachusetts for special legislation,
authorizing the Town to adopt a Pesticide Reduction Bylaw (the bylaw), the text of which
is set forth below, and to authorize the General Court, with the approval of the Select
Board, to make changes of form to the text thereto as may be necessary or advisable in
order to accomplish the intent and public purpose of this legislation in order to secure
passage; and vote to adopt the bylaw as follows:

CHAPTER PESTICIDE REDUCTION BYLAW

§1. Purpose.

The purpose of this bylaw is to reduce toxic pesticide use in and on public and private
property in the Town of Orleans in order to promote a healthy environment and to
protect the public from the hazards of pesticides, and for implementation of sustainable
land and building management practices on all public and private property.

§2. Findings.

A. Scientific studies associate exposure to pesticides with asthma, cancer,
developmental and learning disabilities, nerve and immune system damage, liver or
kidney damage, reproductive impairment, birth defects, and disruption of the
endocrine system.

B. Infants, children, pregnant women, the elderly, and people with compromised immune
systems and chemical sensitivities are especially vulnerable to pesticide effects and
exposure.

C. Pesticides are harmful to pets and wildlife, including threatened and endangered
species, soil microbiology, plants, and natural ecosystems.

D. Toxic runoff from chemical fertilizers and pesticides pollute streams, lakes, estuaries,
and drinking water sources.

E. The use of pesticides is not necessary to create and maintain green lawns and
landscapes given the availability of viable alternatives practices and products.

F. People have a right not to be involuntarily exposed to pesticides in the air, water or
soil that inevitably result from chemical drift and contaminated runoff.

G. Sustainable land and building management practices that emphasize non-chemical
methods of pest prevention and management, and least-toxic pesticide use as a last
resort, will eliminate the use of and exposure to pesticides while controlling pest
populations.



H. Sustainable land and building management practices complement other important
goals of Orleans’ maintenance and administration, such as energy conservation and
security.

I. Orleans embraces a precautionary approach to the use of pesticides in order to
adequately protect people and the environment from the harmful effects of pesticides.

J. Application of chemicals simply for aesthetic/cosmetic purposes has harmful
consequences for our ecosystem, children and pets. Pollinators are directly harmed
by applications particularly the indiscriminate (and long-term ineffective) spraying of
pesticides.

§3. Authority.

This bylaw is adopted under authority granted by the Home Rule amendment to the
Massachusetts Constitution and the provisions of any Special Legislation passed by the
Legislature.

§4. Definitions.
For the purposes of this bylaw, the following definitions shall apply:

Allowed Materials List - The list of acceptable pesticides is limited to the following:

1) All non-synthetic (natural) materials, with the exception of prohibited non-synthetic
materials under 7 CFR 205.602;

2) Any synthetic material listed at 7 CFR 205.601 that is labeled for turf uses, subject
to discretionary authority to require disclosure of inert ingredients; and

3) 25b listed pesticides under the Federal Insecticide, Fungicide and Rodenticide Act
(FIFRA).

Inert ingredient - Any substance (or group of substances with similar chemical structures
if designated by the Environmental Protection Agency) (EPA) other than an active
ingredient that is intentionally included in any pesticide product (40 CFR 152.3(m)) [7 CFR
205.2 Terms defined.], and are not classified by the EPA Administrator as inserts of
toxicological concern. [7 U.S.C. 6502(21) Definitions]

Non-synthetic (natural) materials - A substance that is derived from mineral, plant, or
animal matter and does not undergo a synthetic process as defined in section 6502(21)
of the Organic Foods Production Act. For the purposes of this part, ‘non-synthetic’ is used
as a synonym for natural as the term is used in the regulations. [7 CFR 205.2 Terms
defined.]

Pesticide — Any substance or mixture of substances intended for: (i) preventing,
destroying, repelling, or mitigating any pest; (i) use as a plant regulator, defoliant, or
desiccant; or (iii) use as a spray adjuvant such as a wetting agent or adhesive. The term



'pesticide’ includes insecticides, herbicides, fungicides, and rodenticides, but does not
include cleaning products other than those that contain pesticidal agents.

Synthetic materials - A substance that is formulated or manufactured by a chemical
process or by a process that chemically changes a substance extracted from naturally
occurring plant, animal, or mineral sources, except that such term shall not apply to
substances created by naturally occurring biological processes. [7 U.S.C. 6502(21)
Definitions]

§5. Prohibitions.
The application of any Pesticide that is not on the Allowed Material List is prohibited,
except as permitted in this bylaw.

§6. Exceptions.
A. The application of the following Pesticides is allowed:

Indoor pest sprays and insect baits (excluding rodent baits)
Insect repellants for personal and household use

Pet: Flea and tick sprays, powders, and pet collars
Kitchen, laundry, and bath disinfectants and sanitizer
Products labeled primarily to kill mold and mildew

Usage for commercial farming and nurseries.

O0hsWNE

B. Pesticides for the treatment of invasive plants for ecological restoration (see
Massachusetts Invasive Plant Advisory Group current lists of Invasive, Likely Invasive,
and Potentially Invasive https://www.massnrc.org/mipag/ may be used upon the grant of
a waiver by the Town Manager or authorized designee.

C. If an emergency public health situation warrants the use of Pesticides, which would
otherwise not be permitted under this bylaw, the Town Manager or authorized designee
shall have the authority to grant a temporary waiver on a case-by-case basis after an
evaluation of all alternative methods and materials.

§7. Enforcement.
The enforcement authority shall be the Town Manager, or any town officials as designated
by the Select Board to oversee and enforce the provisions of this bylaw.

§8. Penalties.

Any person who violates any provision of this bylaw shall be punished by a fine of one
hundred dollars ($100.00) for the first offense and three hundred dollars ($300.00) for
each offense thereafter. Each day or portion thereof during which a violation continues
shall constitute a separate offense and a violation of each provision of the bylaw shall
constitute a separate offense.

If the offender is a commercial applicator, the right to do business in Orleans may be
revoked.



§9. Severability.

The provisions of this bylaw are hereby declared to be severable. If any provision,
paragraph, sentence, or clause of this bylaw or the application thereof to any person,
establishment, or circumstances shall be held invalid, such invalidity shall not affect the
other provisions or application of this bylaw.

Provided, that this bylaw is subject to the Town obtaining special legislation from the Great
and General Court of the Commonwealth of Massachusetts authorizing the Pesticide
Reduction Bylaw as aforesaid; or to take any other action relative thereto. (Select Board)

(Simple Majority Vote Required)

PROPOSED MOTION
| move this article be accepted and adopted as printed in the warrant and that the Select
Board be authorized to petition the Great and General Court for special legislation as set
forth therein and that the Pesticide Reduction Bylaw be adopted subject to the approval
of the special legislation.

SUMMARY

The article authorizes the Select Board to file special legislation authorizing the
adoption of the proposed bylaw as the application of pesticides in Orleans is currently
primarily regulated by state and federal law. This article also proposes the adoption of
a bylaw that seeks to reduce toxic pesticide use in and on public and private property
in order to promote a healthy environment and to protect the public from the hazards
of pesticide use. It does not prohibit businesses from selling products containing
pesticides to anyone.

SB: 5—-YES 0-NO 0 - ABSTAIN
FC: 3-YES 3-NO 1 - ABSTAIN
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Orleans Letterhead

Pesticide Waiver Form

Submission Original Resubmission

Form Submitted BY: ..o

IO ESS: ettt eet e e et e et eee e e eeeeae e e seeseeeeseeaaeesteenneeeaeeeeeanaeesaneenneeaeeees
PRONE: et EMAIL e e

PRODUCT FOR WHICH WAIVER IS REQUESTED:

Proposed Method of APPLICATION: ......c.ceveeeieerree ettt s

The pest(S) t0 De treated Are: .........coveeeeeeeece ettt e es

Address of Proposed APPlICAtION: .........ccceueeerieeece e s
THE APPLICATION IS FOR (CHECK THAT APPLIES)

A one-time use Multiple applications A term up to one year

THE APPLICATION WILL BE PERFORMED BY (CHECK THAT APPLIES)

Licensed pesticide applicator Other...ieeee e,



Attach a sheet with your responses to the following:

1. How extensive is the infestation? If you have monitoring data, please describe or attach it.

2. Describe any physical damage to the site resulting from, or health hazard posed by, the
infestation.

3. Describe the specific locations on the site where the pesticide would be applied. 4. How long
has infestation been present?

5. What are the underlying causes of the infestation and what steps have been taken to address
them?

6. What products or alternatives have already been tried and when were they tried?

7. Why were alternatives unsuccessful?

8. Describe the process by which alternatives were researched.

9. Describe alternatives that were considered and rejected, and why.

10. What steps will be taken to prevent future infestation and need for an additional waiver?

Before applying the restricted pesticide, applicators must request a waiver and receive approval
from the Town. When applying a waiver, the applicant shall provide substantial proof that they
have exhausted all reasonable alternatives to the use of restricted pesticides. In deciding waiver
requests, the Town Manager shall balance the need for the use of restricted pesticides against
the risks of such use. Restricted pesticide shall only be applied after a waiver is granted by the
Town.



7 CFR 205.601 (up to date as of 4/19/2023)

Synthetic substances allowed for use in organic crop production. 7 CFR205.601

Agenda Item: 5B2b

This content is from the eCFR and is authoritative but unofficial.

Title 7 - Agriculture

Subtitle B - Regulations of the Department of Agriculture

Chapter I - Agricultural Marketing Service (Standards, Inspections, Marketing Practices),
Department of Agriculture

Subchapter M - Organic Foods Production Act Provisions

Part 205 - National Organic Program

Subpart G - Administrative

The National List of Allowed and Prohibited Substances The National...
Authority: 7 U.S.C. 6501-6524.
Source: 65 FR 80637, Dec. 21, 2000, unless otherwise noted.

§ 205.601 Synthetic substances allowed for use in organic crop production.

In accordance with restrictions specified in this section, the following synthetic substances may be used in organic
crop production: Provided, That, use of such substances do not contribute to contamination of crops, soil, or water.
Substances allowed by this section, except disinfectants and sanitizers in paragraph (a) and those substances in
paragraphs (c), (j), (k), (1), and (o) of this section, may only be used when the provisions set forth in § 205.206(a)
through (d) prove insufficient to prevent or control the target pest.
(a) As algicide, disinfectants, and sanitizer, including irrigation system cleaning systems.
(1) Alcohols.
(i) Ethanol.
(ii) Isopropanol.

(2) Chlorine materials—For pre-harvest use, residual chlorine levels in the water in direct crop contact or
as water from cleaning irrigation systems applied to soil must not exceed the maximum residual
disinfectant limit under the Safe Drinking Water Act, except that chlorine products may be used in
edible sprout production according to EPA label directions.

(i) Calcium hypochlorite.

(ii) Chlorine dioxide.

(iii) Hypochlorous acid—generated from electrolyzed water.

(iv) Potassium hypochlorite—for use in water for irrigation purposes.
(v) Sodium hypochlorite.

(3) Copper sulfate—for use as an algicide in aquatic rice systems, is limited to one application per field
during any 24-month period. Application rates are limited to those which do not increase baseline
soil test values for copper over a timeframe agreed upon by the producer and accredited certifying
agent.

(4) Hydrogen peroxide.
(5) Ozone gas—for use as an irrigation system cleaner only.

7 CFR 205.601(a)(5) (enhanced display) pagelof4
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7 CFR 205.601 (up to date as of 4/19/2023)

Synthetic substances allowed for use in organic crop production.

(6)

(7)
(8)

7 CFR 205.601(a)(6)

Peracetic acid—for use in disinfecting equipment, seed, and asexually propagated planting material.
Also permitted in hydrogen peroxide formulations as allowed in § 205.601(a) at concentration of no
more than 6% as indicated on the pesticide product label.

Soap-based algicide/demossers.

Sodium carbonate peroxyhydrate (CAS #-15630—-89—-4)—Federal law restricts the use of this
substance in food crop production to approved food uses identified on the product label.

(b) As herbicides, weed barriers, as applicable.

(1)

)

Herbicides, soap-based—for use in farmstead maintenance (roadways, ditches, right of ways,
building perimeters) and ornamental crops.

Mulches.
(i) Newspaper or other recycled paper, without glossy or colored inks.
(i) Plastic mulch and covers (petroleum-based other than polyvinyl chloride (PVC)).

(iii) Biodegradable biobased mulch film as defined in § 205.2. Must be produced without organisms
or feedstock derived from excluded methods.

(c) Ascompost feedstocks—Newspapers or other recycled paper, without glossy or colored inks.

(d) As animal repellents—Soaps, ammonium—for use as a large animal repellant only, no contact with soil or
edible portion of crop.

(e) As insecticides (including acaricides or mite control).

M
)

©)
(4)

Ammonium carbonate—for use as bait in insect traps only, no direct contact with crop or soil.

Aqueous potassium silicate (CAS #-1312-76-1)—the silica, used in the manufacture of potassium
silicate, must be sourced from naturally occurring sand.

Boric acid—structural pest control, no direct contact with organic food or crops.

Copper sulfate—for use as tadpole shrimp control in aquatic rice production, is limited to one
application per field during any 24-month period. Application rates are limited to levels which do not
increase baseline soil test values for copper over a timeframe agreed upon by the producer and
accredited certifying agent.

Elemental sulfur.

Lime sulfur—including calcium polysulfide.

Qils, horticultural—narrow range oils as dormant, suffocating, and summer oils.
Soaps, insecticidal.

Sticky traps/barriers.

Sucrose octanoate esters (CAS #s—42922-74-7; 58064—-47-4)—in accordance with approved
labeling.

(f) Asinsect management. Pheromones.

(g) Asrodenticides. Vitamin Ds.

7 CFR 205.601(g) (enhanced display) page2of4
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7 CFR 205.601 (up to date as of 4/19/2023)
Synthetic substances allowed for use in organic crop production.

7 CFR 205.601(h)

(h) As slug or snail bait.

(M)
)

Ferric phosphate (CAS # 10045-86-0).

Elemental sulfur.

(i) As plant disease control.

M

)

(9)

Aqueous potassium silicate (CAS #-1312-76-1)—the silica, used in the manufacture of potassium
silicate, must be sourced from naturally occurring sand.

Coppers, fixed—copper hydroxide, copper oxide, copper oxychloride, includes products exempted
from EPA tolerance, Provided, That, copper-based materials must be used in a manner that
minimizes accumulation in the soil and shall not be used as herbicides.

Copper sulfate—Substance must be used in a manner that minimizes accumulation of copper in the
soil.

Hydrated lime.

Hydrogen peroxide.

Lime sulfur.

Qils, horticultural, narrow range oils as dormant, suffocating, and summer oils.

Peracetic acid—for use to control fire blight bacteria. Also permitted in hydrogen peroxide
formulations as allowed in § 205.601(i) at concentration of no more than 6% as indicated on the
pesticide product label.

Potassium bicarbonate.

(10) Elemental sulfur.

(11) Polyoxin D zinc salt.

(j)  As plant or soil amendments.

(1) Aquatic plant extracts (other than hydrolyzed)—Extraction process is limited to the use of potassium

hydroxide or sodium hydroxide; solvent amount used is limited to that amount necessary for
extraction.

Elemental sulfur.
Humic acids—naturally occurring deposits, water and alkali extracts only.
Lignin sulfonate—chelating agent, dust suppressant.

Magnesium oxide (CAS # 1309-48-4)—for use only to control the viscosity of a clay suspension
agent for humates.

Magnesium sulfate—allowed with a documented soil deficiency.

Micronutrients—not to be used as a defoliant, herbicide, or desiccant. Those made from nitrates or
chlorides are not allowed. Micronutrient deficiency must be documented by soil or tissue testing or
other documented and verifiable method as approved by the certifying agent.

(i) Soluble boron products.

7 CFR 205.601(j)(7)(i) (enhanced display) page3of4



7 CFR 205.601 (up to date as of 4/19/2023) Afefss
Synthetic substances allowed for use in organic crop production. 7 CFR 205.601(j)(7)(ii)

(ii) Sulfates, carbonates, oxides, or silicates of zinc, copper, iron, manganese, molybdenum,
selenium, and cobalt.

(8) Liquid fish products—can be pH adjusted with sulfuric, citric or phosphoric acid. The amount of acid
used shall not exceed the minimum needed to lower the pH to 3.5.

(9) Vitamins, C and E.

(10) Squid byproducts—from food waste processing only. Can be pH adjusted with sulfuric, citric, or

phosphoric acid. The amount of acid used shall not exceed the minimum needed to lower the pH to
3.5.

(11) Sulfurous acid (CAS # 7782-99-2) for on-farm generation of substance utilizing 99% purity
elemental sulfur per paragraph (j)(2) of this section.

(k) As plant growth regulators.

(1) Ethylene gas—for regulation of pineapple flowering.

(2) Fatty alcohols (C6, C8, C10, and/or C12)—for sucker control in organic tobacco production.
(I) As floating agents in postharvest handling. Sodium silicate—for tree fruit and fiber processing.

(m) As synthetic inert ingredients as classified by the Environmental Protection Agency (EPA), for use with
nonsynthetic substances or synthetic substances listed in this section and used as an active pesticide
ingredient in accordance with any limitations on the use of such substances.

(1) EPA List 4—Inerts of Minimal Concern.
(2) EPA List 3—Inerts of unknown toxicity—for use only in passive pheromone dispensers.

(n) Seed preparations. Hydrogen chloride (CAS # 7647-01-0)—for delinting cotton seed for planting.

(o) Production aids.

(1) Microcrystalline cheesewax (CAS #'s 64742-42-3, 8009-03-08, and 8002-74-2)—for use in log
grown mushroom production. Must be made without either ethylene-propylene co-polymer or
synthetic colors.

(2) Paper-based crop planting aids as defined in § 205.2. Virgin or recycled paper without glossy paper
or colored inks.

(p) —(2) [Reserved]

[65 FR 80637, Dec. 21, 2000, as amended at 68 FR 61992, Oct. 31, 2003; 71 FR 53302 Sept. 11, 2006; 72 FR 69572, Dec. 10, 2007,
75 FR 38696 July 6,2010; 75 FR 77524, Dec. 13,2010; 77 FR 8092, Feb. 14, 2012; 77 FR 33298, June 6,2012; 77 FR 45907, Aug.
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7 CFR 205.602 (up to date as of 4/19/2023)

Nonsynthetic substances prohibited for use in organic crop pr... 7CFR205.602

This content is from the eCFR and is authoritative but unofficial.

Title 7 - Agriculture

Subtitle B - Regulations of the Department of Agriculture

Chapter I - Agricultural Marketing Service (Standards, Inspections, Marketing Practices),
Department of Agriculture

Subchapter M - Organic Foods Production Act Provisions

Part 205 - National Organic Program

Subpart G - Administrative

The National List of Allowed and Prohibited Substances The National...
Authority: 7 U.S.C. 6501-6524.
Source: 65 FR 80637, Dec. 21, 2000, unless otherwise noted.

§ 205.602 Nonsynthetic substances prohibited for use in organic crop production.

The following nonsynthetic substances may not be used in organic crop production:

(a) Ash from manure burning.
(b) Arsenic.

(c) Calcium chloride, brine process is natural and prohibited for use except as a foliar spray to treat a
physiological disorder associated with calcium uptake.

(d) Lead salts.

(e) Potassium chloride—unless derived from a mined source and applied in a manner that minimizes chloride
accumulation in the soil.

(f) Rotenone (CAS # 83-79-4).
(g) Sodium fluoaluminate (mined).

(h) Sodium nitrate—unless use is restricted to no more than 20% of the crop's total nitrogen requirement; use
in spirulina production is unrestricted until October 21, 2005.

(i) Strychnine.

(j) Tobacco dust (nicotine sulfate).

[68 FR 61992, Oct. 31, 2003, as amended at 83 FR 66572, Dec. 27, 2018]

7 CFR 205.602(j) (enhanced display) pagelof1
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OFFICE OF CHEMICAL SAFETY
AND POLLUTION PREVENTION

Inert Ingredients Eligible for FIFRA 25(b) Pesticide Products
(Revised November 2016)

Provided below are the inert ingredients that can be used in pesticide products that are exempt from
Federal regulation under the Minimum Risk Exemption regulations in 40 CFR 152.25(f).

How to Use this List: To determine if an inert ingredient can be used in minimum risk pesticide products,
locate the ingredient in the table below by using the CAS Reg. No. or the chemical name. Once the
ingredient has been located, go to the last three columns. All inert ingredients identified below can be used
on non-food use sites (e.g., ornamental plants, highway right-of-ways, rodent control). If the inert ingredient
can be used in minimum risk pesticides applied to food-use sites (i.e., used on food, food crops, food contact
surfaces, or animal feed commodities), there will be a checkmark in the food-use column. When a
manufacturer intends to label their minimum risk pesticide product for a food-use, the tolerance exemption
citation (third column) provides information on the appropriate food-use sites for a particular chemical
substance. This information must be consulted to ensure that each of the ingredients used in the product
meet the 40 CFR part 180 requirements for the particular food-use site(s) on that product label.

If the inert ingredient is NOT specifically listed in the table below, then it cannot be used as an inert
ingredient in a minimum risk product, UNLESS:

The ingredient is described as a commonly consumed food commaodity, animal feed item, or edible
fat and oil as specified in 40 CFR 180.950(a), (b), or (c), respectively. Any substance meeting the
criteria described in 40 CFR 180.950(a), (b), or (c) may be used as an inert ingredient in any minimum
risk pesticide product applied to food-use sites and/or nonfood use sites.

EPA also notes that the specific chemical substances listed under 40 CFR 180.950(e) that are also acceptable
for use as inert ingredients in minimum risk pesticide products are duplicated in the following table.

Label Display Name Chemical Name CAS No. Nonfood | Food | Tolerance
Use Use | Exemption
Citation 40
CFR
180.xxx/*2
Acetyl tributyl citrate Citric acid, 2-(acetyloxy)-, 77-90-7 V4 V4 950(e)
tributyl ester
Agar Agar 9002-18-0 V4
Almond hulls Almond hulls N/A V4 V4 950(b)
Almond oil Oils, almond 8007-69-0 V4
Almond shells Almond shells N/A V4 V4 950(b)




Label Display Name Chemical Name CAS No. |Nonfood|Food | Tolerance
Use Use | Exemption
Citation 40
CFR
180.xxx/*2
alpha-Cyclodextrin alpha-Cyclodextrin 10016-20-3 |/ V4 950(e)
Aluminatesilicate Aluminatesilicate 1327-36-2 V4
Aluminum magnesium Silicic acid, aluminum 1327-43-1 V4
silicate magnesium salt
Aluminum potassium Silicic acid, aluminum 12736-96-8 |/
sodium silicate potassium
Aluminum silicate Aluminum silicate 1335-30-4 V4
Aluminum sodium Silicic acid, aluminum sodium | 1344-00-9 V4 V4 910
silicate salt
Aluminum sodium Silicic acid (H4 SiO4), 12003-51-9 |/
silicate aluminum sodium salt (1:1:1)
Ammonium benzoate Benzoic acid, ammonium salt | 1863-63-4 V4
Ammonium stearate Octadecanoic acid, ammonium | 1002-89-7 V4 V4 910
salt
Amylopectin, acid- hydrolyzed, | Amylopectin, acid- hydrolyzed, | 113894-85-2 |/ V4 950(e)
1- octenylbutanedioate 1- octenylbutanedioate
Amylopectin, hydrogen Amylopectin, hydrogen 1- 125109-81-1 |/ V4 950(e)
1- octadecenylbutanedioate octadecenylbutanedioate
Animal glue Animal glue N/A V4 V4 950(e)
Ascorbyl palmitate Ascorbyl palmitate 137-66-6 V4 V4 910, 930
Attapulgite-type clay Attapulgite-type clay 12174-11-7 |/ V4 910, 930
Beeswax Beeswax 8012-89-3 V4 V4 950(e)
Bentonite Bentonite 1302-78-9 V4 V4 910
Bentonite, sodian Bentonite, sodian 85049-30-5 |/
beta-Cyclodextrin beta-Cyclodextrin 7585-39-9 V4 V4 950(e)
Bone meal Bone meal 68409-75-6 |/
Bran Bran N/A V4 v 1071
Bread crumbs Bread crumbs N/A V4 V4 1071
(+)-Butyl lactate Lactic acid, n-butyl ester, (S) 34451-199 |/ V4 950(e)
Butyl lactate Lactic acid, n-butyl ester 138-22-7 V4 V4 950(e)
Butyl stearate Octadecanoic acid, butyl ester | 123-95-5 V4 V4 950(e)
Calcareous shale Calcareous shale N/A V4 V4 910
Calcite Calcite (Ca(C03)) 13397-26-7 |/ v 910, 930
Calcium acetate Calcium acetate 62-54-4 V4
Calcium acetate monohydrate Acetic acid, calcium salt, 5743-26-0 V4

monohydrate




Label Display Name Chemical Name CAS No. |Nonfood|Food| Tolerance
Use Use Exemption
Citation 40
CFR 180.xxx/%2
Calcium benzoate Benzoic acid, calcium salt 2090-05-3 |/
Calcium carbonate Calcium carbonate 471-34-1 \/ V4 910, 930
Calcium citrate Citric acid, calcium salt 7693-13-2 V4 950(e)
Calcium octanoate Calcium octanoate 6107-56-8 |/ V4 910
Calcium oxide silicate Calcium oxide silicate 12168-85-3 |/
(Caz O(Si04))
Calcium silicate Silicic acid, calcium salt 1344-95-2 |/ V4 910, 930
Calcium stearate Octadecanoic acid, calcium salt 1592-23-0 v 910, 930, 940(a),
940(c)
Calcium sulfate Calcium sulfate 7778-18-9 /
Calcium sulfate dihydrate Calcium sulfate dihydrate 10101-41-4 |/
Calcium sulfate hemihydrate | Calcium sulfate hemihydrate 10034-76-1 /
Canary seed Canary seed N/A V4 v 950(b)
Carbon Carbon 7440-44-0 |/
Carbon dioxide Carbon dioxide 124-38-9 / V4 910, 930
Carboxymethyl cellulose Cellulose, carboxymethyl ether 9000-11-7 |/
Cardboard Cardboard N/A V4 v 950(e)
Carnauba wax Carnauba wax 8015-86-9 |/ v 950(e)
Carob gum Locust bean gum 9000-40-2 |/ v 950(e)
Carrageenan Carrageenan 9000-07-1 |/ V4 910, 920, 930
Caseins Caseins 9000-71-9 |/
Castor oil Castor oil 8001-79-4 |/ V4 950(e)
Castor oil, hydrogenated Castor oil, hydrogenated 8001-78-3 |/ V4 950(e)
Cat food Cat food N/A N4
Cellulose Cellulose 9004-34-6 |/ V4 950(e)
Cellulose acetate Cellulose acetate 9004-35-7 |/ V4 950(e)
Cellulose, mixture with Cellulose, mixture with cellulose | 51395-75-6 |/ v 950(e)
cellulose carboxymethyl carboxymethyl ether, sodium salt
ether, sodium salt
Cellulose, pulp Cellulose, pulp 65996-61-4 |/ V4 950(e)
Cellulose, regenerated Cellulose, regenerated 68442-85-3 |/ V4 950(e)
Cheese Cheese N/A \/ V4 050(a) or 1071
Chlorophyll a Chlorophyll a 479-61-8 \/
Chlorophyll b Chlorophyll b 519-62-0 V4
Citric acid Citric acid 77-92-9 V4 V4 950(e)
Citric acid, monohydrate Citric acid, monohydrate 5949-29-1 |/ V4 950(e)
Citrus meal Citrus meal N/A V4 V4 950
Citrus pectin Citrus pectin 9000-69-5 |/
Citrus pulp Citrus pulp 68514-76-1 |/ V4 950(b)
Clam shells Clam shells N/A V4
Cocoa Cocoa 8002-31-1 |/ V4 950(a)




Label Display Name Chemical Name CAS No. |Nonfood|Food| Tolerance
Use Use | Exemption
Citation 40
CFR 180.xxx/*2
Cocoa shell flour Cocoa shell flour N/A \/
Cocoa shells Cocoa shells N/A \/ V4 950(b)
Cod-liver oil Cod-liver oil 8001-69-2 |/ V4 910
Coffee grounds Coffee grounds 68916-18-7 |/ V4 950(e)
Cookies Cookies N/A V4 V4 050 or 1071
Cork Cork 61789-98-8 |/
Corn cobs Corn cobs N/A V4 V4 950(b)
Cotton Cotton N/A V4
Cottonseed meal Cottonseed meal 68424-10-2 |/
Cracked wheat Cracked wheat N/A \/ V4 1071
Decanoic acid, monoester Decanoic acid, monoester with 26402-22-2 |/ V4 910
with 1,2,3- propanetriol 1,2,3- propanetriol
Dextrins Dextrins 9004-53-9 |/ V4 950(e)
Diglyceryl monooleate 9-Octadecenoic acid, ester with 49553-76-6 |/ V4 910
1,2,3- propanetriol
Diglyceryl monostearate 9-Octadecanoic acid, monoester 12694-22-3 v 910
with oxybis(propanediol)
Dilaurin Dodecanoic acid, diester with 27638-00-2 |/ V4 010
1,2,3- propanetriol
Dipalmitin Hexadecanoic acid, diester with 26657-95-4 |/ V4 910
1,2,3- propanetriol
Dipotassium citrate Citric acid, dipotassium salt 3609-96-9 |/ V4 950(e)
Disodium citrate Citric acid, disodium salt 144-33-2 \/ V4 950(e)
Disodium sulfate Disodium sulfate decahydrate 7727-73-3 |/
Diatomaceous earth Kieselguhr; Diatomite (less than 61790-53-2 |/ V4 910, 930, 1017
1% crystalline silica)
Dodecanoic acid, monoester | Dodecanoic acid, monoester with | 27215-38-9 |/ V4 010
with 1,2,3- propanetriol 1,2,3- propanetriol
Dolomite Dolomite 16389-88-1 |/ V4 910
Douglas fir bark Douglas fir bark N/A ¥4 V4 920
Egg shells Egg shells N/A v/
Eggs Eggs N/A v/ V4 1071
(+)-Ethyl lactate Lactic acid, ethyl ester, (S) 687-47-8 \/ V4 950(e)
Ethyl lactate Lactic acid, ethyl ester 97-64-3 N4 V4 950(e)
Feldspar Feldspar 68476-25-5 |/
Ferric oxide Iron oxide (Fe203) 1309-37-1 |/ V4 010, 930
Ferrous oxide Iron oxide (FeO) 1345-25-1 |/ V4 950(b)
Fish meal Fish meal N/A \/ V4 1071
Fish oil Fish oil 8016-13-5 |/
Fuller's earth Fuller's earth 8031-18-3 |/ V4 910
Fumaric acid Fumaric acid 110-17-8 \/ ¥4 950(e)




Label Display Name Chemical Name CAS No. |Nonfood|Food| Tolerance
Use Use | Exemption
Citation 40
CFR 180.xxx/*2
gamma-Cyclodextrin gamma-Cyclodextrin 17465-86-0 |/ V4 950(e)
Gelatins Gelatins 9000-70-8 |/ V4 950(a)
Gellan gum Gellan gum 71010-52-1 |/ Vv 950(e)
Glue Glue (as depolymd. animal 68476-37-9 |/
collagen)
Glycerin 1,2,3-Propanetriol 56-81-5 v/ V4 950(e)
Glycerol monooleate 9-Octadecenoic acid (2)-, 2,3- 111-03-5 v/ V4 910
dihydroxypropyl ester
Glyceryl dicaprylate Octanoic acid, diester with 1,2,3- | 36354-80-0 |/ v 910
propanetriol
Glyceryl dimyristate Tetradecanoic acid, diester with 53563-63-6 |/ V4 910
1,2,3- propanetriol
Glyceryl dioleate 9-Octadecenoic acid (92)-, diester | 25637-84-7 |/ v 910
with 1,2,3-propanetriol
Glyceryl distearate Octadecanoic acid, diester with 1323-83-7 |/ v 910
1,2,3- propanetriol
Glyceryl monomyristate Tetradecanoic acid, monoester with 27214-38-6 |/ V4 910
1,2,3-propanetriol
Glyceryl monooctanoate Octanoic acid, monoester with 26402-26-6 |/ v 010
1,2,3- propanetriol
Glyceryl monooleate 9-Octadecenoic acid (92)-, 25496-72-4 |/ v 910, 930
monoester with 1,2,3-propanetriol
Glyceryl monostearate Octadecanoic acid, monoester with| 31566-31-1 |/ V4 910, 930
1,2,3-propanetriol
Glyceryl stearate Octadecanoic acid, ester with 11099-07-3 |/ v 910
1,2,3- propanetriol
Granite Granite N/A N4 V4 910
Graphite Graphite 7782-42-5 |/ v 910
Guar gum Guar gum 9000-30-0 |/ v 950(e)
Gum Arabic Gum arabic 9000-01-5 |/ V4 910
Gum tragacanth Gum tragacanth 9000-65-1 |/
Gypsum Gypsum 13397-24-5 |/ Vv 910, 930
Hematite Hematite (Fe203) 1317-60-8 |/
Humic acid Humic acid 1415-93-6 |/ v 950(e)
Hydrogenated Hydrogenated cottonseed oil 68334-00-9 |/ v 950(c)
Hydrogenated rapeseed Hydrogenated rapeseed oil 84681-71-0 |/ Vv 950(c)
Hydrogenated soybean Hydrogenated soybean oil 8016-70-4 |/ Vv 950(c)
Hydroxyethyl cellulose Cellulose, 2-hydroxyethyl ether 9004-62-0 |/ Vv 950(e)
Hydroxypropy! cellulose Cellulose, 2-hydroxypropyl ether | 9004-64-2 |/ Vv 950(e)
Hydroxypropyl methyl Cellulose, 2-hydroxypropyl methyl | 9004-65-3 |/ Vv 950(e)

cellulose

ether




Label Display Name Chemical Name CAS No. |Nonfood|Food| Tolerance
Use Use | Exemption
Citation 40
CFR 180.xxx/*2

Iron magnesium oxide Iron magnesium oxide (Fe:MgO, ) | 12068-86-9 |/

Iron oxide, hydrate Iron oxide (Fe20s), hydrate 12259-21-1 |/ V4 910

Iron oxide Iron oxide (Fes04) 1317-61-9 |/ V4 910

Isopropyl alcohol 2-Propanol 67-63-0 V4 V4 950(e)

Isopropyl myristate Isopropyl myristate 110-27-0 v v 910, 930

Kaolin Kaolin 1332-58-7 |/ V4 910, 930, 1180

Lactose Lactose 63-42-3 V4 V4 950(a)

Lactose monohydrate Lactose monohydrate 64044-51-5 |/ V4 950(a)

Lanolin Lanolin 8006-54-0 |/ V4 950(e)

Latex rubber Latex rubber N/A V4

Lauric acid Lauric acid 143-07-7 V4 V4 950(e)

Lecithins Lecithins 8002-43-5 |/ / 950(e)

Licorice extract Licorice extract 68916-91-6 |/ V4 950(e)

Lime dolomitic Lime (chemical) dolomitic 12001-27-3 |/ V4 910

Limestone Limestone 1317-65-3 |/ V4 910, 930

Linseed oil Linseed oil 8001-26-1 |/ V4 950(c)

Magnesium carbonate Carbonic acid, magnesium salt 546-93-0 \/ V4 910, 930

(1:1)

Magnesium benzoate Magnesium benzoate 553-70-8 v/

Magnesium oxide Magnesium oxide 1309-48-4 |/ V4 910, 940a, 940c

Magnesium oxide silicate Magnesium oxide silicate 12207-97-5 |/ V4 0

Magnesium silicate Magnesium silicate 1343-88-0 |/ V4 910

Magnesium silicate hydrate | Magnesium silicate hydrate 1343-90-4 |/ V4 910, 930

Magnesium silicon Magnesium silicon oxide 14987-04-3 |/ V4

Magnesium stearate Octadecanoic acid, magnesium salt| 557-04-0 v V4 910

Magnesium sulfate Magnesium sulfate 7487-88-9 |/ V4 910

Magnesium sulfate Magnesium sulfate heptahydrate | 10034-99-8 |/ V4 010

heptahydrate

Malic acid Malic acid 6915-15-7 |/

Malt extract Malt extract 8002-48-0 |/ V4 950(a)

Malt flavor Malt flavor N/A ¥4 V4 950(a)

Maltodextrin Maltodextrin 9050-36-6 |/ V4 950(e)

Methylcellulose Cellulose, methyl ether 9004-67-5 |/ V4 950(e)

Mica Mica 12003-38-2 |/ V4 910

Mica-group minerals Mica-group minerals 12001-26-2 |/

Milk Milk 8049-98-7 |/ V4 1071

Millet seed Millet seed N/A V4 V4 950(a)

Mineral oil Mineral oil (U.S.P.) 8012-95-1 |/ V4 910, 930




Label Display Name Chemical Name CAS No. |Nonfood|Food| Tolerance
Use Use | Exemption
Citation 40
CER 180.xxx/*2
1-Monolaurin Dodecanoic acid, 2,3- 142-18-7 \/ V4 910
dihydroxypropyl ester
1-Monomyristin Tetradecanoic acid, 2,3- 589-68-4 \/ V4 910
dihydroxypropyl ester
Monomyristin Decanoic acid, diester with 1,2,3- | 53998-07-1 |/
propanetriol
Monopalmitin Hexadecanoic acid, monoester with| 26657-96-5 |/ V4 910
1,2,3-propanetriol
Monopotassium citrate Citric acid, monopotassium salt 866-83-1 V4 V4 950(e)
Monosodium citrate Citric acid, monosodium salt 18996-35-5 |/ V4 950(e)
Montmorillonite Montmorillonite 1318-93-0 |/ V4 910, 930
Myristic acid Myristic acid 544-63-8 V4 v 910
Nepheline syenite Nepheline syenite 37244-96-5 |/
Nitrogen Nitrogen 7727-37-9 |/
Nutria meat Nutria meat N/A N4
Nylon Nylon N/A V4
Octanoic acid, potassium salt | Octanoic acid, potassium salt 764-71-6 N4 V4 910
Octanoic acid, sodium salt Octanoic acid, sodium salt 1984-06-1 |/ V4 910
Oleic acid Oleic acid 112-80-1 V4 V4 910, 930
Oyster shells Oyster shells N/A v
Palm oil Palm oil 8002-75-3 |/ V4 950(c)
Palm oil, hydrogenated Palm oil, hydrogenated 68514-74-9 |/ v 950(c)
Palmitic acid Hexadecanoic acid 57-10-3 N4 V4 910
Paper Paper N/A V4 v 950(e)
Paraffin wax Paraffin wax 8002-74-2 |/
Peanut butter Peanut butter N/A N4 V4 1071
Peanut shells Peanut shells N/A V4 v 950(b)
Peanuts Peanuts N/A N4 N4 1071
Peat moss Peat moss N/A \/
Pectin Pectin 9000-69-5 I/
Perlite Perlite 130885-09-5 |/
Perlite, expanded Perlite, expanded 93763-70-3 |/
Plaster of paris Plaster of paris 26499-65-0 |/
Polyethylene Polyethylene 9002-88-4 |/ v 910, 930
Polyglyceryl oleate Polyglyceryl oleate 9007-48-1 |/ v 910
Polyglyceryl stearate Polyglyceryl stearate 9009-32-9 |/ Vv 910, 930
Potassium acetate Acetic acid, potassium salt 127-08-2 V4
Potassium aluminum Potassium aluminum silicate, 1327-44-2 |/ V4 910
silicate, anhydrous anhydrous
Potassium benzoate Benzoic acid, potassium salt 582-25-2 \/




Label Display Name Chemical Name CAS No. |Nonfood|Food| Tolerance
Use Use | Exemption
Citation 40
CFR 180.xxx/*2
Potassium bicarbonate Carbonic acid, monopotassium salt [298-14-6 v/ V4 950(e)
Potassium chloride Potassium chloride 7447-40-7 v/ V4 950(e)
Potassium citrate Citric acid, potassium salt 7778-49-6 v/ V4 950(e)
Potassium humate Humic acids, potassium salts 68514-28-3 |/ V4 950(e)
Potassium myristate Tetradecanoic acid, potassium salt [13429-27-1 |/ V4 910
Potassium oleate 9-Octadecenoic acid (92)-, 143-18-0 V4 V4 910
potassium
Potassium ricinoleate 9-Octadecenoic acid, 12-hydroxy-, {7492-30-0 \/
monopotassium salt, (9Z, 12R)-
Potassium sorbate Sorbic acid, potassium salt 24634-61-5 |/ V4 950(e)
Potassium stearate Octadecanoic acid, potassium salt 593-29-3 V4 V4 1068
Potassium sulfate Potassium sulfate 7778-80-5 \/ V4 910
Potassium sulfate Sulfuric acid, monopotassium salt [7646-93-7 \/
1,2-Propylene carbonate 1,3-Dioxolan-2-one, 4-methyl- 108-32-7 v/ V4 950(e)
Pumice Pumice 1332-09-8 \/
Red cabbage color Red cabbage color (expressed from{N/A V4 V4 950(e)
edible red cabbage heads via a
pressing process using only
acidified water)
Red cedar chips Red cedar chips N/A V4
Red dog flour Red dog flour N/A V4
Rubber Rubber 9006-04-6 N4
Sawdust Sawdust N/A N4
Shale Shale N/A ¥4
Silica, amorphous, fumed Silica, amorphous, fumed 112945-52-5 |/ V4 950(e)
(crystalline free)
Silica, amorphous, precipitate | Silica, amorphous, precipitate and [7699-41-4 V4 v 950(e)
and gel gel
Silica Silica (crystalline free) 7631-86-9 v V4
Silica gel Silica gel 63231-67-4 |/ V4 950(e)
Silica gel, precipitated, Silica gel, precipitated, crystalline- [112926-00-8 |/ V4 950(e)
crystalline-free free
Silica, hydrate Silica, hydrate 10279-57-9 |/ V4 950(e)
Silica, vitreous Silica, vitreous 60676-86-0 |/ V4 950(e)
Silicic acid, magnesium salt | Silicic acid (H.SiOs), magnesium (13776-74-4 |/ V4 910, 930
salt
Soap Soap (The water soluble sodium or [N/A V4 V4 950(e)

potassium salts of fatty acids
produced by either the
saponification of fats and oils, or
the neutralization of fatty acid)




Label Display Name Chemical Name CAS No. |Nonfood|Food| Tolerance
Use Use | Exemption
Citation 40
CFR 180.xxx/*2
Soapbark Quillaja saponin 1393-03-9 v v 950(e)
Soapstone Soapstone 308076-02-0 |/ V4 910, 930
Sodium acetate Acetic acid, sodium salt 127-09-3 V4 V4 950(e)
Sodium alginate Sodium alginate 9005-38-3 v Vv 950(e)
Sodium benzoate Benzoic acid, sodium salt 532-32-1 V4 V4 950(e)
Sodium bicarbonate Sodium bicarbonate 144-55-8 V4 V4 950(e)
Sodium carboxymethyl Cellulose, carboxymethyl ether,  [9004-32-4 v v 950(e)
cellulose sodium
Sodium chloride Sodium chloride 7647-14-5 v/ V4 950(e)
Sodium citrate Sodium citrate 094-36-5 V4 V4 950(e)
Sodium humate Humic acids, sodium salts 68131-04-4 |/ v 950(e)
Sodium oleate Sodium oleate 143-19-1 V4 V4 910
Sodium ricinoleate 9-Octadecenoic acid, 12-hydroxy-, 5323-95-5 N4
monosodium salt, (9Z,12R)-
Sodium stearate Octadecanoic acid, sodium salt 822-16-2 V4 V4 910
Sodium sulfate Sodium sulfate 7757-82-6 N4 V4 910, 930
Sorbitol D-glucitol 50-70-4 V4 v 950(e)
Soy protein Soy protein N/A V4
Soya lecithins Lecithins, soya 8030-76-0 V4 v 950(e)
Soybean hulls Soybean hulls N/A v v 950(b)
Soybean meal Soybean meal 68308-36-1 |/ v 1071
Soybean, flour Soybean, flour 68513-95-1 |/ V4 1071
Stearic acid Octadecanoic acid 57-11-4 N4 V4 910, 930
Sulfur Sulfur 7704-34-9 N4
Syrups, hydrolyzed Syrups, hydrolyzed starch, 68425-17-2 |/ v 950(e)
starch, hydrogenated hydrogenated
Tetraglyceryl monooleate 9-Octadecenoic acid (92)-, 71012-10-7 |/
monoester with tetraglycerol
Tricalcium citrate Citric acid, calcium salt (2:3) 813-94-5 v/ V4 950(e)
Triethyl citrate Citric acid, triethyl ester 77-93-0 V4 v 950(e)
Tripotassium citrate Citric acid, tripotassium salt 866-84-2 V4 v 950(e)
Tripotassium citrate Citric acid, tripotassium salt, 6100-05-6 v/ V4 950(e)
monohydrate monohydrate
Trisodium citrate Citric acid, trisodium salt 68-04-2 V4 V4 950(e)
Trisodium citrate Citric acid, trisodium salt, 6132-04-3 V4 V4 950(e)
dehydrate dehydrate
Trisodium citrate Citric acid, trisodium salt, 6858-44-2 V4 V4 950(e)
pentahydrate pentahydrate
Ultramarine blue C.1. Pigment Blue 29 57455-37-5 |/ V4 950(e)




Label Display Name Chemical Name CAS No. |Nonfood|Food| Tolerance
Use Use | Exemption
Citation 40
CFR 180.xxx/*2
Urea Urea 57-13-6 V4 V4 950(e)
Vanillin Benzaldehyde, 4-hydroxy-3- 121-33-5 v v 950(e)
methoxy-
Vermiculite Vermiculite 1318-00-9 V4 Vv 910
Vinegar Vinegar (maximum 8% acetic acid [8028-52-2 v V4 950(a)
in solution)
Vitamin C L-Ascorbic acid 50-81-7 v/ V4 950(e)
Vitamin E Vitamin E 1406-18-4 \/ V4 910
Walnut flour Walnut flour N/A V4
Walnut shells Walnut shells N/A v/ V4 950(b)
Wheat Wheat N/A V4 V4 1071
Wheat flour Wheat flour N/A V4 V4 1071
Wheat germ oil Wheat germ oil 8006-95-9 v v 950(c)
Wheat oil Oils, wheat 68917-73-7 |/ V4 1071
Whey Whey 02129-90-3 |/ V4 1071
White mineral oil White mineral oil (petroleum) 8042-47-5 V4 v 910, 930
Wintergreen oil Wintergreen oil 68917-75-9 |/
Wollastonite Wollastonite (Ca(SiO3 )) 13983-17-0 |/
Wool Wool N/A V4
Xanthan gum Xanthan gum 11138-66-2 |/ V4 950(e)
Yeast Yeast 68876-77-7 |/ V4 950(a)
Zeolites Zeolites (excluding erionite (CAS [1318-02-1 v v 010
Reg. No. 66733-21-9))
Zeolites, NaA Zeolites, NaA 68989-22-0 |/
Zinc iron oxide Zinc iron oxide 12063-19-3 |/
Zinc oxide Zinc oxide (ZnO) 1314-13-2 V4 V4 910, 930
Zinc stearate Octadecanoic acid, zinc salt 557-05-1 V4 V4 920, 930
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1/

If the tolerance exemption appears in..... Then the inert ingredient may be included in a
minimum risk product that is applied to:

40 CFR180.910 Growing crops or raw agricultural commodities after
harvest.

40 CFR 180.920 Growing crops

40 CFR 180.930 Animals

40 CFR 180.940(a) Food-contact surfaces in public eating places, dairy-
processing equipment, and food-processing equipment
and utensils

40 CFR 180.940(b) Dairy-processing equipment, and food-processing
equipment and utensils

40 CFR 180.940(c) Food-processing equipment and utensils

40 CFR 180.950 Any food-use site

40 CFR 180.960 Any food-use site

40 CFR 180.1071 One of the 14 specified use patterns appropriate for
peanuts, tree nuts, milk, soybeans, eggs, fish,
crustacea, and wheat.

2/ This guidance does not create any binding requirements, although it refers to existing statutory and regulatory requirements and
guidance. The guidance is not intended to and cannot be relied on to create rights, substantive or procedural, enforceable by any
party in litigation with the United States. The producer is responsible to carefully read the criteria and make an evaluation of how the
product meets (or does not meet) the criteria for the minimum risk exemption at 40 CFR 152.25(f) and tolerance and tolerance
exemptions at 40 CFR 180.
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Agenda ltem: 5B2c

Massachusetts Invasive Plant Advisory Group (MIPAG)

https://www.massnrc.org/mipag/invasive.htm

Plants voted as: INVASIVE

"Invasive" plants are non-native species that have spread into native or minimally managed plant systems in
Massachusetts. These plants cause economic or environmental harm by developing self-sustaining populations and
becoming dominant and/or disruptive to those systems. As defined here, "species" includes all synonyms,
subspecies, varieties, forms, and cultivars of that species unless proven otherwise by a process of scientific
evaluation.

Acer platanoides L. (Norway maple)

A tree occurring in all regions of the state in upland and wetland habitats, and especially
common in woodlands with colluvial soils. It grows in full sun to full shade. Escapes from
cultivation; can form dense stands; out-competes native vegetation, including sugar maple;
dispersed by water, wind and vehicles.

Acer pseudoplatanus L. (Sycamore maple)

A tree occurring mostly in southeastern counties of Massachusetts, primarily in woodlands and
especially near the coast. It grows in full sun to partial shade. Escapes from cultivation inland as
well as along the coast; salt-spray tolerant; dispersed by wind, water and vehicles.

Aegopodium podagraria L. (Bishop’s goutweed; bishop’s weed; goutweed)

A perennial herb occurring in all regions of the state in uplands and wetlands. Grows in full sun
to full shade. Escapes from cultivation; spreads aggressively by roots; forms dense colonies in
flood plains.

Ailanthus altissima (P. Miller) Swingle (Tree of heaven)
This tree occurs in all regions of the state in upland, wetland, & coastal habitats. Grows in full
sun to full shade. Spreads aggressively from root suckers, especially in disturbed areas.

Alliaria petiolata (Bieb.) Cavara & Grande (Garlic mustard)

Synonym: Alliaria officinalis Andrz. Ex Bieb.

A biennial herb occuring in all regions of the state in uplands. Grows in full sun to full shade.
Spreads aggressively by seed, especially in wooded areas.

Berberis thunbergii DC. (Japanese barberry)
A shrub occuring in all regions of the state in open and wooded uplands and wetlands. Grows in
full sun to full shade. Escaping from cultivation; spread by birds; forms dense stands.

Cabomba caroliniana A.Gray (Carolina fanwort; fanwort)
A perennial herb occuring in all regions of the state in aguatic habitats. Common in the
aquarium trade; chokes waterways.

Celastrus orbiculatus Thunb. (Oriental bittersweet; Asian or Asiatic bittersweet)

A perennial vine occuring in all regions of the state in uplands. Grows in full sun to partial shade.
Escaping from cultivation; berries spread by birds and humans; overwhelms and Kills
vegetation.

Cynanchum louiseae Kartesz & Gandhi (Black swallow-wort, Louise’s swallow-wort)
Synonyms: Cynanchum nigrum (L.) Pers. non Cav.; Vincetoxicum nigrum (L.) Moench



A perennial vine occurring in all regions of the state in upland, wetland, and coastal
habitats. Grows in full sun to partial shade. Forms dense stands, out-competing native species:
deadly to Monarch butterflies.

Elaeagnus umbellata Thunb. (Autumn olive)
A shrub occurring in uplands in all regions of the state. Grows in full sun. Escaping from
cultivation; berries spread by birds; aggressive in open areas; has the ability to change soil.

Eragrostis curvula (Schrad.) Nees (Weeping lovegrass)

A perennial warm season bunchgrass that occurs on road edges, agricultural grasslands,
sandplain grassland, and coastal heathland areas, mainly in coastal and island counties. In
globally rare early successional habitats, this grass has demonstrated the ability to expand
rapidly. (Reviewed 2021)

Euonymus alatus (Thunb.) Sieb. (Winged euonymus; Burning bush)

A shrub occurring in all regions of the state and capable of germinating prolifically in many
different habitats. It grows in full sun to full shade. Escaping from cultivation and can form dense
thickets and dominate the understory; seeds are dispersed by birds.

Euphorbia esula L. (Leafy spurge; wolf’s milk)
A perennial herb occurring in all regions of the state in grasslands and coastal habitats. Grows
in full sun. An aggressive herbaceous perennial and a notable problem in western USA.

Fallopia japonica (Houtt.) Dcne. (Japanese knotweed; Japanese or Mexican Bamboo)
Synonym: Polygonum cuspidatum Sieb. & Zucc.; Reynoutria japonica Houtt.

A perennial herbaceous subshrub or shrub occurring in all regions of the state in upland,
wetland, and coastal habitats. Grows in full sun to full shade, but hardier in full sun. Spreads
vegetatively and by seed; forms dense thickets.

Ficaria verna Huds. (Lesser celandine; fig buttercup)

Synonyms: Ranunculus ficaria L.

A perennial herb occurring on stream banks, and in lowland and uplands woods in all regions of
the state. Grows in full sun to full shade. Propagates vegetatively and by seed; forms dense
stands especially in riparian woodlands; an ephemeral that outcompetes native spring
wildflowers.

Frangula alnus P. Mill. (European buckthorn; glossy buckthorn)

Synonyms: Rhamnus frangula L.; R. frangula var. angustifolia Loud.

Shrub or tree occurring in all regions of the state in upland, wetland, and coastal

habitats. Grows in full sun to full shade. Produces fruit throughout the growing season; grows in
multiple habitats; forms thickets.

Glaucium flavum Crantz (Sea or horned poppy; yellow hornpoppy)
A biennial and perennial herb occurring in southeastern MA in coastal habitats. Grows in full
sun. Seeds float; spreads along rocky beaches; primarily Cape Cod and Islands.

Hesperis matronalis L. (Dame’s rocket)

A biennial and perennial herb occurring in all regions of the state in upland and wetland
habitats. Grows in full sun to full shade. Spreads by seed; can form dense stands, particularly in
flood plains.

Iris pseudacorus L. (Yellow iris)



A perennial herb occurring in all regions of the state in wetland habitats, primarily in flood
plains. Grows in full sun to partial shade. Out-competes native plant communities.

Lepidium latifolium L. (Broad-leaved pepperweed; tall pepperweed)

A perennial herb occurring in eastern and southeastern regions of the state in coastal

habitats. Grows in full sun. Primarily coastal at upper edge of wetlands; also found in disturbed
areas; salt tolerant.

Lonicera japonica Thunb. (Japanese honeysuckle)

A perennial vine occurring in all regions of the state in upland, wetland, and coastal

habitats. Grows in full sun to full shade. Rapidly growing, dense stands climb and overwhelm
native vegetation; produces many seeds that are bird dispersed; more common in southeastern
Massachusetts.

Lonicera morrowii A.Gray (Morrow’s honeysuckle)A shrub occurring in all regions of the
state in upland, wetland, and coastal habitats. Grows in full sun to full shade. Part of a confusing
hybrid complex of nonnative honeysuckles commonly planted and escaping from cultivation via
bird dispersal.

Lonicera x bella Zabel [morrowii x tatarica] (Bell’s honeysuckle)

This shrub occurs in all regions of the state in upland, wetland, and coastal habitats. Grows in
full sun to full shade. Part of a confusing hybrid complex of nonnative honeysuckles commonly
planted and escaping from cultivation via bird dispersal.

Lysimachia nummularia L. (Creeping jenny; moneywort)

A perennial herb occurring in all regions of the state in upland and wetland habitats. Grows in
full sun to full shade. Escaping from cultivation; problematic in flood plains, forests and
wetlands; forms dense mats.

Lythrum salicaria L. (Purple loosestrife)

A perennial herb or subshrub occurring in all regions of the state in upland and wetland
habitats. Grows in full sun to partial shade. Escaping from cultivation; overtakes wetlands; high
seed production and longevity.

Myriophyllum heterophyllum Michx. (Variable water-milfoil; Two-leaved water-milfoil)
A perennial herb occurring in all regions of the state in aquatic habitats. Chokes waterways,
spread by humans and possibly birds.

Myriophyllum spicatum L. (Eurasian or European water-milfoil; spike water-milfoil)
A perennial herb found in all regions of the state in aquatic habitats. Chokes waterways, spread
by humans and possibly birds.

Phalaris arundinacea L. (Reed canary-grass)

This perennial grass occurs in all regions of the state in wetlands and open uplands. Grows in
full sun to partial shade. Can form huge colonies and overwhelm wetlands; flourishes in
disturbed areas; native and introduced strains; common in agricultural settings and in forage
crops.

Phragmites australis (Cav.) Trin. ex Steud. subsp. australis (Common reed)

A perennial grass (USDA lists as subshrub, shrub) found in all regions of the state. Grows in
upland and wetland habitats in full sun to full shade. Overwhelms wetlands forming huge, dense
stands; flourishes in disturbed areas; native and introduced strains.



Polygonum perfoliatum L. (Mile-a-minute vine or weed; Asiatic tearthumb)

Synonyms: Persicaria perfoliata (L.) H. Gross; Ampelygonum perfoliatum (L.) Roberty & Vautier
This annual herbaceous vine is currently known to exist in several counties in MA, and has also
has been found in RI and CT. Habitats include streamside, fields, and road edges in full sun to
partial shade. Highly aggressive; bird and human dispersed.

Potamogeton crispus L. (Crisped pondweed; curly pondweed)
A perennial herb occurring in all regions of the state in aquatic habitats. Forms dense mats in
the spring and persists vegetatively.

Rhamnus cathartica L. (Common buckthorn)
A shrub or tree occurring in all regions of the state in upland and wetland habitats.Grows in full
sun to full shade. Produces fruit in fall; grows in multiple habitats; forms dense thickets.

Robinia pseudoacacia L. (Black locust)

A tree that occurs in all regions of the state in upland habitats. Grows in full sun to full

shade. While the species is native to central portions of Eastern North America, it is not
indigenous to Massachusetts. It has been planted throughout the state since the 1700’s and is
now widely naturalized. It behaves as an invasive species in areas with sandy soils.

Rosa multiflora Thunb. (Multiflora rose)

A perennial vine or shrub occurring in all regions of the state in upland, wetland and coastal
habitats. Grows in full sun to full shade. Forms impenetrable thorny thickets that can overwhelm
other vegetation; bird dispersed.

Salix atrocinerea/Salix cinerea L. (Large Gray Willow/Rusty Willow)

A large shrub or small tree most commonly found in the eastern and southeastern areas of the
state, with new occurrences being reported further west. Primarily found on pond shores but is
also known from other wetland types and rarely uplands. Salix atrocinerea L. / Salix cinerea L.
are either recognized as closely related species or the conspecific subspecies Salix

cinerea ssp. oleifolia and S. cinerea ssp. cinerea. Forms dense stands and can out-compete
native species along the shores of coastal plain ponds. (Reviewed 2014)

Trapa natans L. (Water-chestnut)
An annual herb occurring in the western, central, and eastern regions of the state in aquatic
habitats. Forms dense floating mats on water.
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TOWN OF TRURO

Select Board Agenda Item

DEPARTMENT: Administration
PRESENTER: Attorney Katharine Klein, Town Counsel, KP Law
REQUESTED MEETING DATE: December 17, 2024

ITEM: Vote to Approve, and Execute Where Applicable, Documents for the Cloverleaf Project,
at 22 Highland Road, including, but not limited to: Grant Agreement; Tax Credit Regulatory
Agreement and Declaration of Restrictive Covenants; Affordable Housing Restriction; Estoppel
Certificate

EXPLANATION: The closing for the Cloverleaf Truro Rental Housing located at 22 Highland
Road is expected to occur before the end of this month. Members of Truro staff and Attorney
Katharine Klein of KP Law have participated in weekly closing calls with the developer and
operator, as well as with the many State agencies involved in the project’s funding.

At the Board’s December 10, 2024 Regular Meeting, the Board approved an initial batch
of the required documents. At tonight’s meeting, Attorney Klein will present the remaining
closing documents that will require Select Board action, which include the following:

1. Grant Agreement;

2. Tax Credit Regulatory Agreement and Declaration of Restrictive Covenants;
3. Affordable Housing Restriction;

4. Estoppel Certificate

Upon approval of these documents, Select Board members will need to arrange to sign
the documents in the presence of Notary Nicole Tudor. Please note that there may be some
immaterial changes to the documents that may occur in the coming days. Town staff requests
that if these changes are needed, that they and Attorney Klein be authorized to make said
immaterial changes. If any substantive changes were required, those changes would be
brought back before the Select Board for approval.

FINANCIAL SOURCE (IF APPLICABLE): N/A



IMPACT IF NOT APPROVED: The documents required for the closing will not be signed,
resulting in a delayed closing, which could result in funding loss for the project.

SUGGESTED ACTION: MOTION TO approve, and execute where applicable, documents for the
Cloverleaf project, at 22 Highland Road, including the following: Grant Agreement; Tax Credit
Regulatory Agreement and Declaration of Restrictive Covenants; Affordable Housing
Restriction; and Estoppel Certificate; and to authorize the Town Manager and his designee(s)
and Town Counsel to make any immaterial changes to the documents required.

ATTACHMENTS:**

1. Grant Agreement;

2. Tax Credit Regulatory Agreement and Declaration of Restrictive Covenants (red-lined

and execution versions);

3. Affordable Housing Restriction (red-lined and execution versions);

4. Estoppel Certificate
**Please note that updated versions of any of these documents may be presented at the
meeting. Updated versions will be posted to the website upon being made available and
Attorney Klein will indicate areas that differ from previous versions.



TOWN OF TRURO, MASSACHUSETTS

GRANT AGREEMENT
THIS GRANT AGREEMENT (this “Agreement”) is made on this day of

December, 2024, by and between the Town of Truro, a Massachusetts municipal corporation
acting by and through its Select Board, having its usual place of business at
, Truro, MA (the “Town”), and The Community Builders, Inc.,
a Massachusetts charitable corporation, having an address of 33 Arch Street, Floor 10, Boston,
MA 02110, or its Assignee (the “Grantee” or the “Sponsor™).

WITNESSETH:

WHEREAS, the Town is the owner of a parcel of land located at 22 Highland Road, Truro,
Barnstable County, Massachusetts, consisting of 3.91 acres, more or less, and described in a deed
recorded with the Barnstable Land Court Registry of Deeds (the “Registry”’) in Book 30796, Page
289 (the “Property”);

WHEREAS, the Town issued a Request for Proposals (the “RFP”) on August 15, 2018,
soliciting proposals for the development, construction and operation rental affordable housing
units on the Property;

WHEREAS, Community Housing Resource, Inc., in partnership with Grantee, submitted
a proposal to the Town on October 18, 2018 (the “Proposal”), which is incorporated herein,
proposing to construct 43 mixed income dwelling units on the Property (the “Units”) to be spread
across ten (10) buildings consisting of six (6) two unit townhouse buildings, two (2) four unit
buildings, one seven unit townhouse building and one low-rise multi-generational apartment
building containing 16 units, a community room, management office, and a common laundry
facility (the “Project”), which Project shall contain no fewer than 35 residential units to be
available for Families as such term is defined in a certain Affordable Housing Restricted by Owner
for the benefit of the Commonwealth of Massachusetts acting by and through the Executive Office
of Housing and Livable Communities (“EOHLC”) and other public lenders (the “Affordable
Housing Restriction””) whose income does not exceed 60% of the area median income for the
Metropolitan Statistical Area in which the Town is located, as defined by the United States
Department of Housing and Urban Development, adjusted for household size (the “Affordable
Units™);

WHEREAS, the Town and Grantee entered into an Amended and Restated Land
Development Option Agreement dated September 13, 2022, as amended by a certain Amendment
No. 1 to Land Development Option Agreement dated as of October 24, 2024 (collectively, the
“LDA”) pursuant to which Grantee or an affiliate of the Grantee will enter into a ground lease of
the Property for nominal consideration upon the satisfaction of conditions set forth therein, which
LDA;

WHEREAS, pursuant to the LDA, Grantee will undertake the Project, including renting
the Affordable Units to Eligible Tenants (as set forth and defined below);
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WHEREAS, Grantee submitted a proposal (the “Proposal”) to the Truro Community
Preservation Committee (“CPC”) seeking funds under the Community Preservation Act, G.L. c.
44B (the “CPA”), for the purpose of developing and operating the Project;

WHEREAS, the CPC reviewed and approved the Proposal and recommended that Truro
Town Meeting appropriate the funds therein requested; and

WHEREAS, by the vote taken under Article 13, Section 2 of the 2019 Annual Town
Meeting, the Town appropriated CPA funds in the amount of $40,000 (the “CPA Funds”) to fund
the construction and operation of the Affordable Units;

WHEREAS, Grantee also submitted a request to the Town for (i) Community Development
Block Grantprogram income funds (“CDBGPI”), (ii) funds through the Truro Affordable Housing
Trust Fund (the “Trust”), and (iii) funds through the Rural and Small Town grant program (“RST”)
from EOHLC to the Town; and

WHEREAS, the Town’s Select Board voted to provide Grantee with Trust funds in the
aggregate amount of $1,800,000 towards the Project (the “Trust Funds”); and

WHEREAS, the Town voted to provide Grantee with CDBGPI funds in the aggregate
amount of $81,691 (the “CDBGPI Funds”); and

WHEREAS, EOHLC awarded $209,893 to the Town from the Rural and Small Town grant
program to be granted to the Project (the “RST Grant Funds”); and

WHEREAS, the Town will contribute Town funds in the total amount of $2,131,584.00
(the “Grant Funds”), which is the sum of the CPA Funds, the Trust Funds, the CDBG Funds, and
the RST Grant Funds to fund the Project;

WHEREAS, the Town ground leased Property to TCB on or about the date hereof;

WHEREAS, TCB assigned its interest in the Ground Lease to Cloverleaf Truro LLC, a
Massachusetts limited liability company and affiliate of the Grantee (the “Project Owner”), on or
about the date hereof.

NOW THEREFORE, the Town and Grantee wish to set forth in an agreement the terms of
said funds and agree as follows:

1. Funding. Each of the Grant Funds shall be granted to Grantee on the condition that Grantee
shall loan all of the Grant Funds to the Owner (the “Sponsor Loans”) and the Owner shall use
said funds for the sole purpose of constructing the Project with the Affordable Units and renting
said Affordable Units in perpetuity to the Eligible Tenants (defined below). The Sponsor Loans
shall be evidenced by promissory notes from the Owner to the Grantee and secured by a
subordinate priority mortgage recorded against the Property.

2. Conditions.



a) The term of the Sponsor Loans shallbe () years from the date of the closing of
the Project financing (including the Sponsor Loans). Excess or unused Grant Funds must
be returned to the Town. Any and all Grant Funds will be returned to the Town upon the
occurrence of an uncured Event of Default (as defined herein) and termination of the
Agreement as set forth in Section 10 herein.

b) Grantee shall ensure that the Owner shall use the Sponsor Loans for the sole purpose of
undertaking the Project and renting the Affordable Units pursuant to the requirements of
the Affordable Housing Restriction and the Comprehensive Permit Guidelines (the
“Guidelines”) issued by the EOHLC (the “Eligible Tenants™), and at rents acceptable to
EOHLC. Grantee shall take any and all action as may be necessary and/or appropriate to
include the Affordable Units in the Town’s Subsidized Housing Inventory maintained by
EOHLC.

¢) The Grant Funds are granted to Grantee on the condition that, at the time of closing of the
Project financing, the Owner, the Town, and EOHLC enter into a Regulatory Agreement
and Declaration of Restrictions and the Affordable Housing Restriction on terms
satisfactory to the Town. No Grant Funds shall be disbursed until the Restriction has been
recorded against the title to the Property.

. Contact. Grantee shall identify in writing a contact person responsible for administration of
the Project and a second person, authorized to act if the contact person is unavailable.

Liability of the Town. The Town’s liability hereunder shall be to make the payment specified
in Section 1 of this Agreement, provided that Grantee complies with the conditions set forth in
this Agreement, including, without limitation, Grantee’s obligations under Section 2, and the
Town shall be under no further obligation or liability. Nothing herein shall render the Town
or any elected or appointed official or employee of the Town, or their successors in office,
personally liable for any obligation under this Agreement.

Indemnification. Grantee shall defend, indemnify and hold the Town and its departments,
officers, employees, servants and agents harmless from and against any and all claims,
demands, liabilities, actions, causes of actions, costs and expenses, including attorneys’ fees,
arising out of or relating to Grantee’s performance of the Project, the condition of the Property,
or the negligence or misconduct of Grantee or Grantee 's agents or employees.

Public Records; Contract Documents. All document relating to the Project, including, but not
limited to, photographs, budgets, and other documents submitted to the Town, shall become
the property of the Town and available by the public under the Massachusetts Public Records
Law.

. Record Keeping. Grantee agrees to keep, for a period of six (6) years after the Project is
completed, such records with respect to the utilization and the Grant Funds as are kept in the
normal course of business and such additional records as may be required by the Town.
Grantee further agrees to make these records available to the Town upon request.



8.

10.

11.

12.

13.

14.

Payments. The Grant Funds shall be released to into the Project upon the closing of the Project
financing andand the recording of the Affordable Housing Restriction in compliance with
Section 2 (collectively, the “Disbursement Requirements”).

Assignment. Grantee shall not assign, subcontract or otherwise transfer this Agreement, in
whole or in part, or its rights hereunder, without the prior written consent of the Town, which
may be withheld in its sole and absolute discretion, provided, however, that Grantee may assign
the same only to the affiliated entity taking title to the Property from the Town (“Assignee”).

Termination. If Grantee fails to fulfill any of'its obligations under the terms of this Agreement,
including, without limitation, any uncured default of the Owner under the Restriction (an
“Event of Default”), as determined by the Town, and such failure is not cured within forty-five
(45) days after the Town has given written notice to Grantee specifying such failure, the Town
shall have the right, in its sole discretion, to terminate this Agreement upon written notice to
Grantee, whereupon Grantee shall cease to incur additional expenses in connection with this
Agreement. Upon termination, the Town shall be free to pursue any rights or remedies
provided within this Agreement, including without limitation, recapture of Grant Funds as set
forth in Section 11 below. Upon the expiration or earlier termination of this Agreement, all
rights and obligations of the parties hereunder shall expire and be of no further force and effect,
except that the provisions of Sections 2, 4, 5, 7, 8, 10, 11 and 16 shall survive said expiration
or earlier termination.

Return of Grant Funds. In the event Grantee fails to fulfill its obligations hereunder or under
the Restriction and this Agreement is terminated pursuant to Section 10, any Grant Funds
disbursed to Grantee under this Agreement and not yet expended shall be returned forthwith
to the Town without further expenditure thereof and, further, Grantee shall be obligated to
repay in full any and all Grant Funds expended by Grantee, it being the intent of the parties
that, upon such default, the Town shall be made whole. In the event that the Town takes legal
action under this Agreement, Grantee shall pay any and all costs and expenses, including
reasonable attorneys’ fees, incurred by the Town on and from the date of default.

Reports. Grantee shall provide the Town with quarterly project status reports until the Project
has been completed.

Compliance with Laws. Grantee shall comply with all federal, state and local laws, rules,
regulations and orders applicable to the Project, including, without limitation, with the CPA,
such provisions being incorporated herein by reference, and shall obtain any and all licenses,
permits, and approvals required in connection with the Project. No local permit or license is
waived by the award of this grant.

Notice. Any and all notices, or other communications required or permitted under this
Agreement, shall be in writing and delivered by hand or mailed postage prepaid, return receipt
requested, by registered or certified mail or by other reputable delivery service, to the parties
at the addresses listed below or furnished from time to time in writing hereafter by one party
to the other party. Any such notice or correspondence shall be deemed given when so delivered



by hand, if so mailed, when deposited with the U.S. Postal Service or, if sent by private
overnight or other delivery service, when deposited with such delivery service.

If to Grantee:

The Community Builders, Inc.
33 Arch Street

Floor 10, Suite 1000

Boston, MA 02110

With a copy to:

If to the Town:

With a copy to:

KP Law, P.C.

101 Arch Street, 12th Floor
Boston, MA 02110

Attention: Katherine Klein, Esq.

15. Severability. If any term or condition of this Agreement or any application thereof shall to any
extent be held invalid, illegal or unenforceable by the court of competent jurisdiction, the
validity, legality, and enforceability of the remaining terms and conditions of this Agreement
shall not be deemed affected thereby unless one or both parties would be substantially or
materially prejudiced.

16. Governing Law. This Agreement shall be governed by, construed and enforced in accordance
with the laws of the Commonwealth of Massachusetts and Grantee submits to the jurisdiction

of any of its appropriate courts for the adjudication of disputes arising out of this Agreement.

[signature page follows]



IN WITNESS WHEREOF, the parties hereto have executed this Grant Agreement on the
day and year first written above.

TOWN OF TRURO, By Its Select Board

, Chair

, Vice-Chair

, Member

, Member

. |Membeﬂ [ Commented [TL1]: Does TCB need signature block?

Page 6
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TAK CREDIT REGULATORY AGREEMENT AND DECLARATION OF
RESTRICTIVE COVENANTS

THIS TAX CREDIT REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS (this
“Restriction”) is made and entered into as of the [_____ day of December], 2024 by and between the
Commonwealth of Massachusetts, acting by and through the Executive Office of Housing and Livable
Communities ("EOHLC"), and Cloverleaf Truro LLC, a Massachusetts limited liability company, and its
successors and assigns (the “Grantor”).

BACKGROUND

A

EOHLC, as successor to the former Department of Housing and Community Development, is
authorized by Executive 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 low-income housing tax credits (the “Low-Income Housing Tax Credit”).

EOHLC has adopted a 2022-2023 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.

EOHLC is authorized pursuant to M.G.L. c.23B sec.3, M.G.L. c.62 sec.6I, and M.G.L. c.63
sec.31H (collectively, the “Massachusetts Act”) to allocate, administer, and determine
eligibility for a Massachusetts low-income housing tax credit (“State Credit”).

The Grantor is the developer of a 43 residential rental unit housing development located or to be
located on the Property leased by the Grantor from the Town of Truro, Massachusetts (the “Ground
Lessor”) pursuant to the Ground Lease, which housing development is known as or to be known as
Cloverleaf (the “Project”).

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

The Grantor has applied to and received from EOHLC a binding commitment of State Credit
and will receive in the future from EOHLC an allocation of State Credit (subject to pertinent
conditions) for the Project.

The Grantor has represented to EOHLC in the Grantor'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 Income in accordance with Section 42 of the Code, and that the Grantor will
maintain other restrictions on the use and occupancy of the Project, as set forth herein. Where
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TAX CREDIT REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS

reference is made herein to the Application, the term “Grantor” shall also mean any previous
sponsor connected with the Project.

H. EOHLC has determined that, as of the date hereof, the Project would support a 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.

The Code requires as a condition precedent to the allocation of the Low-Income Housing Tax Credit
that the Grantor execute, deliver and record in the official land deed records of the county in which
the Project is located this Restriction 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 regulating and restricting the use and occupancy and transfer of the Project as set
forth herein.

J. As a condition precedent to determination of the Project as a Qualified Massachusetts
Project, authorized and eligible for the State Credit, the Grantor must execute, deliver and
record as an affordable housing restriction under M.G.L. c.184 with the registry of deeds in
the county in which the Project is located a regulatory agreement for the State Credit.

K. The Grantor, under this Restriction, 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 Property for the term stated herein and binding upon all
subsequent owners of the Property for such term, and are not merely personal covenants of the
Grantor.

SECTION 1. GENERAL

11 EOHLC and the Grantor, 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 Restriction shall constitute an “extended low-income housing commitment” as
defined in Section 42(h)(6)(B) of the Code with respect to each building included within the Project.

SECTION 2. DEFINITIONS

Unless otherwise expressly provided herein or unless the context clearly requires otherwise, the following
terms shall have the respective meanings set forth below for all purposes of this Restriction:

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 Restriction to be
[73.2%<1%.

Applicable Income Limit: The percentage of Area Median Income applicable to a Low-
Income Unit, which shall be equal to 60 percent.

© 2006 Massachusetts Housing Partnership 2
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Area:

Area Median Income:

Code:

Compliance Period:

Gross Rent:

Ground Lease:

Income Certification:

Low-Income Tenant:

Low-Income Unit:

Low-Income Tenant Rental Period:

Property:

Property Address:

Rent Restricted:

© 2006 Massachusetts Housing Partnership
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Barnstable, MA MSA

The median income for the Area, with adjustments for family
size, determined in accordance with Section 142(d)(2)(B) of the
Code.

The Internal Revenue Code of 1986 as amended and all
regulations applicable thereto.

The 15-year compliance period under Section 42 of the Code.

The total 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
utility allowance under Section 8 of the aforementioned act.

The Ground Lease entered into by and between Ground
Lessor as landlord, and The Community Builders, Inc., as
tenant ("TCB"), dated as of };the date
hereof, authorizing TCB to lease the Property, as assigned by
TCB to the Grantor, by that certain fAssignment and
Assumption of Ground Lease Assignment-Decument]-by and
among TCB, the Town and the Grantor dated as of
f +the date hereof, notice of which is

recorded with the Barnstable County Registry of Deeds in
Beok——Page———F-herewith.

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

The occupant(s) of a Unit whose income on admission to the
Project, as computed in accordance with the rules and regulations
governing the Low-Income Housing Tax Credit, does not exceed
the Applicable Income Limit.

As defined in Section 5.2 below.
As defined in Section 7.1 below.

The land described on Exhibit A attached hereto situated at
the Property Address. For Grantor's title see the notice of ground
lease recorded with the Barnstable County Registry of Deeds in

[B. I} Paa
[R=ASASLS rag

Fherewith.

Before completion of construction: 22 Highland Road, Truro,
after completion of construction: 1-22
Cloverleaf Trail, Truro, Massachusetts.

Massachusetts;

The Gross Rent to be charged for a Low-Income Unit which does
not exceed thirty percent (30%) of the Applicable Income Limit.
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Sponsor: Community Housing Resource, Inc.
State: The Commonwealth of Massachusetts.
Unit: A housing unit in the Project.

Any term not defined in this Restriction shall have the same meaning as terms defined in Section 42 of the
Code and the Treasury regulations promulgated thereunder or under the Massachusetts Act and 760 CMR
54.00 et seq. promulgated thereunder (the “State Regulations”).

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

3.1 Upon execution, the Grantor shall cause this Restriction and all amendments hereto
to be recorded with the Barnstable County Registry of Deeds and shall pay all fees and charges
incurred in connection therewith. Upon recording, the Grantor shall immediately transmit to EOHLC
evidence of the recording including the date and instrument number or book and page numbers.
The Grantor agrees that EOHLC will not issue the Internal Revenue Service Form 8609 constituting
final allocation of the Low-Income Housing Tax Credit or a Massachusetts Eligibility Statement
constituting final allocation of the State Credit unless and until EOHLC has received a certified copy
of the recorded Restriction.

3.2 The Grantor intends, declares and covenants, on behalf of itself and all future owners
and operators of the Property during the Low-Income Tenant Rental Period, that this Restriction and
the covenants and restrictions set forth in this Restriction regulating and restricting the use,
occupancy and transfer of the Property and the Project (i) shall be and are covenants running with
the Property, encumbering the Property for the Low-Income Tenant Rental Period, binding upon the
Grantor's successors in title and all subsequent owners and operators of the Project, (ii) are not
merely personal covenants of the Grantor, and (iii) shall bind the Grantor (and the benefits shall
inure to EOHLC and any past, present or prospective tenant of the Project) and its respective
successors and assigns during the Low-Income Tenant Rental Period. The restrictions contained
herein are intended to be construed as an affordable housing restriction as that term is defined in
Section 31 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 operation of law but rather shall run for the full Low-Income Tenant Rental Period.
The Grantor 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 Restriction 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 ensure that these restrictions run with the land. For the
longer of the period the Low-Income Housing Tax Credit is claimed or the Low-Income Tenant Rental
Period, each and every contract, deed or other instrument hereafter executed conveying the Project
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 Project or portion
thereof provides that such conveyance is subject to this Restriction.
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SECTION 4. REPRESENTATIONS, COVENANTS AND WARRANTIES OF THE
GRANTOR

The Grantor hereby represents, covenants and warrants to EOHLC as follows:

4.1 The Grantor (i) is a limited liability company and is qualified to transact business
under the laws of this State, (ii) has the power and authority to own its properties and assets and
to carry on its business as now being conducted, and (iii) has the full legal right, power and authority
to execute and deliver this Restriction.

4.2 The execution and performance of this Restriction by the Grantor (i) will not violate
or, as applicable, have 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, have not
violated any provision of any indenture, agreement, mortgage, mortgage note, or other instrument
to which the Grantor 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.

4.3 The Grantor will, at the time of execution and delivery of this Restriction, have good
and marketable leasehold title to the Project, including the Property, free and clear of any lien or
encumbrance (subject to encumbrances created pursuant to this Restriction, any loan documents
relating to the Project the general terms of which are approved by EOHLC, 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 Grantor,
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 Restriction) 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 (as defined
below).

4.6 Each Unit contains complete facilities for living, sleeping, eating, cooking and
sanitation (unless the Project qualifies as a single-room occupancy project).

4.7 During the Low-Income Tenant Rental Period, all Low-Income Units shall be Rent
Restricted and shall be leased, rented or made available to members of the general public who
qualify as Low-Income Tenants (or otherwise qualify 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 Restriction. During the Low-Income Tenant Rental Period, the
Gross Rent for a Low-Income Unit, 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 on the increase.
The Grantor shall provide, on a form and in a manner acceptable to EOHLC, an annual notification
to each Low-Income Tenant indicating the manner in which the Gross Rents for Low-Income Units
are determined.
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4.8 The Grantor shall insure that all Low-Income Units shall be of comparable quality to
other Units 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 Grantor will file the election provided for therein.
The Low-Income Units shall be, to the extent possible, dispersed evenly throughout the Project.

4.9 During the Low-Income Tenant Rental Period, 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 Grantor shall not discriminate on the basis of race, religious creed, color, sex,
age, marital status, sexual orientation (which shall not include persons whose sexual orientation
involves minor children as the sex object), gender identity, genetic information, veteran status,
membership in the armed forces, ancestry, national origin, handicap, blindness, hearing
impairment, or because a person possesses a trained guide dog as a consequence of blindness,
hearing impairment or other handicap of such person or any other basis prohibited by law in the
lease, use, occupancy and marketing of the Project or in connection with the employment or
application for employment of persons for the operation and management of the Project. Without
limiting the foregoing, the Grantor 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.

4.1 Prior to occupancy of any Unit or the undertaking of any marketing activities with
respect to the Project, the Grantor shall adopt and implement (i) an affirmative fair housing
marketing plan for all Units and (ii) a tenant selection plan for the Low-Income Units, in both cases
consistent with any standards and guidelines adopted by EOHLC as then in effect and all applicable
laws. Both the affirmative fair marketing and tenant selection plans shall be subject to review by
EOHLC, at EOHLC's request from time to time during the Low-Income Tenant Rental Period. The
affirmative fair housing marketing plan shall require the Grantor to create a listing for all Low-
Income Units with the Housing Navigator (www.housingnavigatorma.org), which listing shall be
updated and confirmed prior to holding a tenant-selection lottery for the Low-Income Units and shall
thereafter be updated at least annually or more frequently if appropriate in EOHLC’s opinion (e.g.
in connection with the re-opening of any waiting list for Low-Income Units). The affirmative fair
housing marketing plan shall also require the Grantor to notify the Housing Navigator when waiting
lists for Low-Income Units open and close and whenever there is a Low-Income Unit available on a
first come, first served basis.

4.12 The Grantor shall enter into a lease with each tenant of a Low-Income Unit (other
than Units that qualify as single-room occupancy units) 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 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, local, and federal law and the terms and conditions of this Restriction.

4.13 The Grantor may not sell, transfer or exchange less than all of the Project during the
Low-Income Tenant Rental Period. The Grantor shall not sell, transfer, convey, rent (except for
residential leases or occupancy agreements conforming to the occupancy requirements hereof),
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
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Grantor, without the express written permission of EOHLC. Notwithstanding the foregoing: (i) the
investor member interest of Grantor held by MCI Cloverleaf, LLC (the "Investor") may be transferred
to an entity in which the Investor or an affiliate of the Investor is the general partner or managing
member, provided that EOHLC receives notice of such transfer and (ii) the Grantor's investor
member may remove and replace the manager of the Grantor in accordance with the provisions of
the Grantor's operating agreement upon the consent of EOHLC, which consent will not be
unreasonably withheld, conditioned or delayed. In connection with any transfer requiring the
consent of EOHLC, the Grantor shall provide such information to EOHLC as EOHLC may reasonably
request, shall pay a fee to EOHLC pursuant to EOHLC'’s then-current fee schedule and shall pay all
legal fees incurred by EOHLC in connection with such transfer request. The Grantor agrees that
EOHLC may void any sale, transfer or exchange of the Project if the buyer or successor or other
person fails to assume in writing the requirements of this Restriction and the requirements of Section
42 of the Code.

4.14 The Grantor 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 Unit for any purpose other than
rental housing during the Low-Income Tenant Rental Period unless required by law.

4.15 If the Project, or any part thereof, shall be damaged or destroyed or shall be
condemned or acquired for public use, the Grantor (subject to the approval of the lenders that have
provided the financing) will use commercially reasonable efforts 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 the terms
of this Restriction.

4.16 The Grantor 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 Restriction are paramount and controlling as to the rights and obligations herein set forth
and supersede any other requirements in conflict herewith.

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

4.18 If the Project has received a Low-Income Housing Tax Credit allocation as a special
needs project, the Grantor will maintain special needs services throughout the Low-Income Tenant
Rental Period as represented in the Grantor’s EOHLC approved service plan which is incorporated
herein.

Grantor shall indemnify and hold harmless EOHLC from and against all liabilities, damages, losses,
obligations, penalties, claims, 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 or of any of the covenants
contained elsewhere in this Restriction, including, without limitation, costs of defending or settling
any claim arising therefrom against EOHLC.
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SECTION 5. OCCUPANCY RESTRICTIONS

5.1 No later than the end of the first year of the Compliance Period and continuing
throughout the Low-Income Tenant Rental Period and in order to satisfy the requirements of Section
42 of the Code, other applicable requirements and the representations made in the Application, no
less than the Applicable Fraction of the Units in the Project shall be both rent-restricted and occupied
by Low-Income Tenants.

5.2 The applicable fraction (as defined in Section 42(c)(1) of the Code), for each taxable
year during the Low-Income Tenant Rental Period, will not be less than the Applicable Fraction.
Initially, Low-Income Tenants shall occupy 36[35] units ("Low-Income Units"): 1 of which shall be
three-bedroom units; 43[12] of which shall be two-bedroom units; and 22 of which shall be one-
bedroom units. No less than 6 of the Low-Income Units shall be occupied by Low-Income Tenants
whose income is 30% or less of the Area Median Income. As of the date hereof, the Project has or
is expected to have the benefit of a contract for 8 project-based vouchers under Section 8 of the
United States Housing Act of 1937, as amended (the “Section 8 Contract”), 8 project-based vouchers
under the Massachusetts Rental Voucher Program (the “MRVP Contract”) and 3 [project-based
vouchers under the Massachusetts Alternative Housing Voucher Program] (the "AHVP Program” and,
collectively with the Section 8 Contract and the MRVP Contract, the “Rental Subsidy Contracts”). If
during the Low-Income Tenant Rental Period any of the Rental Subsidy Contracts is not renewed at
the end of its term or is terminated or otherwise is no longer in full force and effect, EOHLC will
consider a request by the Grantor to reduce the number of Low-Income Units required to be occupied
by Low-Income Tenants whose income is 30% or less of the Area Median Income. A decision by
EOHLC on such a request shall take into consideration the financial viability of the Project and shall
be made in the sole reasonable discretion of EOHLC.

5.3 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 Grantor an Income Certification using a form, acceptable
to EOHLC, adopted for such use by the Grantor which meets the requirements of the Code and the
Treasury regulations promulgated thereunder. The determination of whether a tenant meets the
definition of a Low-Income Tenant shall be made by the Grantor at least annually on the basis of
the current income of such tenant.

5.4 Subject to the next succeeding sentence, any Unit 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 regardless of increases in such Low-Income Tenant’s income so
long as such Unit (the “Over-Income Unit”) continues to be rent-restricted. Notwithstanding the
foregoing, if a Low-Income Tenant's income increases above 140% of the Applicable Income Limit
set forth in Section 5.2 above, such tenant shall no longer be considered a Low Income Tenant if
the next available 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 to the Project:
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6.1 No tenant in the Project shall be evicted due to conversion to condominium or
cooperative form of ownership unless and until 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 Section 2 of the Conversion Act to the city or town in
which the Project is located) and any applicable local laws and ordinances.

6.2 No tenant of a Low-Income Unit shall be evicted due to conversion to condominium
or cooperative form of ownership nor shall a Low-Income Unit be converted to conventional rental
housing (which shall 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 than four years prior to the expiration of the Low-Income Tenant
Rental Period. Once such notice of intent to convert is provided to a tenant, in the event such
tenant later vacates the Unit, the new tenant is entitled to receive notice under this subsection for
a period equal to the remaining time pursuant to the original notice of intent to convert. The notice
of intent shall 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 also inform tenants that EOHLC should
be notified if the Grantor is not fulfilling its obligations under this Restriction; only tenants occupying
Low-Income Units within the Project shall be entitled to receive the additional rights enumerated in
this paragraph; EOHLC shall be provided with a copy of the notice for review and approval before
such notice is sent to the Low-Income Tenant;

(b) the Grantor shall give EOHLC 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 to
condominiums or cooperatives, the Grantor shall certify to EOHLC its compliance with the conversion
terms of this Restriction;

(c) every Low-Income 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 Period;

(d) in the event the Grantor intends to convert the Project to a condominium or
cooperative form of ownership, not 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 (6) 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 not to purchase the Unit, the
Unit shall be offered for purchase to EOHLC or its designee for an additional period of at least ninety
(90) days at the same price the Unit was offered to the tenant;
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(e) all tenants given, or entitled to be given the notice of intent who are unable
or choose not to exercise their right to purchase or to remain and to pay the conventional rental
shall be entitled to relocation benefits in accordance with the Conversion Act.

SECTION 7. TERM OF AGREEMENT.

71 This Restriction and the restrictions set forth herein shall commence with the first
day of the Compliance Period and shall extend through the date ending a period of an additional 25
years after the close of the Compliance Period (the “Low-Income Tenant Rental Period”). This term
will be determined in accordance with the Code for each building in the Project. EOHLC and the
Grantor expressly acknowledge and agree that the Low-Income Tenant Rental Period covers and is
in compliance with the requirement under the Massachusetts Act that a regulatory agreement for
the State Credit be for a term not less than thirty (30) years from the expiration date of the
Compliance Period. Except as hereinafter provided, this Restriction and the restrictions set forth
herein shall not terminate or expire any earlier than the end of the Low-Income Tenant Rental
Period. The Grantor has waived all rights to request or obtain at any time a Qualified Contract for
the Project under Section 42 of the Code

7.2 Notwithstanding Section 7.1 above and except as provided in Section 7.3 below, this
Restriction and the restrictions set forth herein shall terminate on the date the Project is acquired
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 Grantor,
a purpose of which is to terminate this Restriction and the restrictions set forth herein. EOHLC
hereby agrees to execute any and all documents necessary to evidence the foregoing termination.

7.3 The tenant protections set forth in Section 42(h)(6)(E)(ii) of the Code shall survive
for a period of three (3) years following a termination pursuant to Section 7.2 above and for such
three-year period such tenant protections shall be binding upon any holder of a mortgage on the
Project, or any successor or assign of such holder, who succeeds to all or any part of the Grantor's
interest in, or otherwise acquires title to, the Project.

7.4 Notwithstanding Sections 7.1 and 7.2 above, this Restriction shall not terminate and
shall remain in full force and effect to enable EOHLC, and any other person with the right to enforce
this Restriction pursuant to Section 9.6 of this Restriction, to enforce and/or monitor under Section
9 any remaining obligations under Section 7.3 above, and the Conversion Restrictions set forth in
Section 6 above provided, however, in the event this Restriction 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 Restriction, the Grantor shall deliver to
EOHLC the following certifications or documents:
(a) Evidence of transfer of ownership of the Project to the Grantor;
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(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 Grantor's Counsel as to Grantor's organization, execution, delivery
and enforceability of Restriction; and organizational documents for the Grantor and Grantor’s
manager or general partner, if any, as follows:

(i) 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;

(i) 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;

(iii) 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 Massachusetts Secretary of State; and

(v) any additional organizational documents as EOHLC deems appropriate;

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

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

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

(9) Any and all other documents required by Section 42 of the Code or the
applicable Treasury Regulations and any documents that EOHLC may require.

8.2 The Grantor shall deliver to EOHLC the following certifications or documents no later
than the date for submission of the audited certification of costs pursuant to Section 11.1 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 EOHLC in the
format provided by EOHLC;

(b) Original certification from the Grantor 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; and
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(d) Original 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 accessible housing for the disabled.

SECTION 9. MONITORING AND ENFORCEMENT

9.1 The Grantor agrees to comply with any monitoring plan, guidelines, procedures, or
requirements as may be adopted or amended from time to time by EOHLC in accordance with
requirements of the Code or regulations promulgated thereunder by the U.S. Department of the
Treasury, Internal Revenue Service (the “Federal Regulations”) and the requirements of the
Massachusetts Act and the State Regulations or in order to monitor compliance with the provisions
of this Restriction. The Federal Regulations and the State Regulations are collectively referred to
as the “Applicable Regulations”.

9.2 The Grantor covenants that it will not knowingly take or permit any action that would
result in a violation of the requirements of Section 42 of the Code, the Massachusetts Act and
Applicable Regulations or this Restriction. Moreover, Grantor covenants to take any lawful action
(including amendment of this Restriction as may be necessary, in the opinion of EOHLC) to comply
fully with the Code, the Massachusetts Act, the State Regulations and all applicable regulations,
rules, rulings, policies, procedures, or other official statements promulgated or proposed by the
United States Department of the Treasury, Internal Revenue Service, from time to time pertaining
to Grantor's obligations under Section 42 of the Code.

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

9.4 The Grantor will take any and all actions reasonably necessary and required by
EOHLC to substantiate the Grantor's compliance under the Code, the Massachusetts Act, Applicable
Regulations, and this Restriction. The Grantor shall at least annually (or more frequently as required
by EOHLC) submit to EOHLC a certification concerning program compliance in such form, including
such documentation, and within such timeframe, as may be required by EOHLC pursuant to any
monitoring plan, guidelines, or procedure adopted or amended by EOHLC. At EOHLC's request, the
Grantor will submit any other information, documents, forms or certifications which EOHLC deems
reasonably necessary to substantiate the Grantor's continuing compliance with the Code, the
Massachusetts Act, Applicable Regulations, and this Restriction.

9.5 The Grantor covenants and agrees to inform EOHLC by written notice of any violation
of the Grantor'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, EOHLC covenants and agrees to inform the Grantor by written notice of any
violation of the Grantor's obligations hereunder and to provide the Grantor a period of time in which
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to correct such violation. If any violation is not corrected to the satisfaction of EOHLC within the
period of time specified by EOHLC in a notice, or within such further time as EOHLC determines is
necessary to correct the violation, but not to exceed any time limitation set by Applicable
Regulations, then without further notice, EOHLC may declare a default under this Restriction
effective on the date of such declaration of default, and EOHLC may apply to any court, state or
federal, for specific performance of this Restriction, 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
Restriction. The foregoing is not intended to limit in any way EOHLC's obligation to notify the
Internal Revenue Service or the Massachusetts Department of Revenue, pursuant to Applicable
Regulations, of a noncompliance on the part of the Grantor.

9.6 The Grantor acknowledges that the primary purpose for requiring compliance by the
Grantor with the restrictions provided in this Restriction is to assure compliance of the Project and
the Grantor with Section 42 of the Code, the Massachusetts Act and the Applicable Regulations, and
by reason thereof, the Grantor in consideration for receiving Low-Income Housing Tax Credits for
this Project hereby agrees and consents that EOHLC and any individual who meets the income
limitation applicable under Section 42 of the Code, the Massachusetts Act (whether a prospective,
present or former occupant or the Town of Truro) 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 specific
performance by the Grantor of its obligations under this Restriction in a court of competent
jurisdiction. The Grantor hereby further specifically acknowledges that the beneficiaries of the
Grantor's obligations hereunder cannot be adequately compensated by monetary damages in the
event of any default hereunder. In the event of a breach of this Restriction, the Grantor shall
reimburse EOHLC for all costs and attorneys' fees incurred associated with such breach.

9.7 The Grantor hereby agrees that the representations and covenants set forth herein
may be relied upon by EOHLC and all persons interested in Project compliance under Section 42, the
Massachusetts Act and the Applicable Regulations.

9.8 Notwithstanding anything in this Restriction to the contrary, in the event that the
Grantor fails to comply fully with the covenants and agreements contained herein or with the Code,
the Massachusetts Act, all Applicable Regulations, rules, rulings, policies, procedures, or other
official statements promulgated by the Department of the Treasury, the Internal Revenue Service,
the Massachusetts Department of Revenue or EOHLC from time to time pertaining to the obligations
of the Grantor as set forth therein or herein, EOHLC may, in addition to all of the remedies provided
by law or in equity, report such noncompliance to the Internal Revenue Service and/or to the
Massachusetts Department of Revenue which could result in penalties and/or re-capture of federal
and/or state tax credit.

9.9 The Grantor agrees to pay an annual monitoring fee in such amount and by such
method as may be selected by EOHLC pursuant to the applicable provisions set forth in the Allocation
Plan, as such provisions may be amended or superseded in a subsequent year’s Allocation Plan.
EOHLC reserves the right to charge a reasonable monitoring fee to perform compliance monitoring
functions after the completion of the Compliance Period for the remainder of the Low-Income Tenant
Rental Period.
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9.10 EOHLC expressly reserves the right to continue monitoring, during the Low-Income
Tenant Rental Period, for compliance with the provisions of this Restriction beyond any timeframe
provided for monitoring in the Code, the Massachusetts Act or Applicable Regulations.

9.11 During the Compliance Period, the Grantor will retain records in accordance with the
requirements of the Applicable Regulations, EOHLC monitoring plan and/or guidelines. After the
end of the Compliance Period, the Grantor will retain records adequate to demonstrate compliance
with the terms and conditions of this Restriction, 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 Grantor shall submit to EOHLC, via the
web-based annual reporting system, an annual report consisting of the following in a form approved
by EOHLC and containing such supporting documentation as EOHLC shall reasonably require:

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

(b) Monthly gross rents (rents plus utility allowances, if applicable) for all Low-
Income Units, such rents to be consistent with the schedule of maximum rents published annually
by EOHLC;

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

(d) Rental assistance data on all existing residents of Low-Income Units.

10.2 EOHLC and the Grantor 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
regulations, including M.G.L. c. 66A, and shall implement adequate systems and procedures for
maintaining the confidentiality of such information (but EOHLC and the Grantor may release general
statistical and other information about the Project, so long as the privacy rights and interests of the
individual residents are protected). EOHLC and the Grantor shall not use any of the foregoing
information in Section 10.1(b) 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 EOHLC or the
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)).

10.3 The Grantor shall prepare and submit to EOHLC such additional reports as EOHLC
may deem necessary to ensure compliance with the requirements of this Restriction and of the Low-
Income Housing Tax Credit, including such tenant-level data as required pursuant to the Housing
and Economic Recovery Act of 2008 (Public Law 110-289).

10.4 The Grantor 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 (iii) such
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additional records as EOHLC may deem necessary to ensure compliance with the requirements of
this Restriction and of the Low-Income Housing Tax Credit.

SECTION 11. TAX CREDIT ALLOCATION

1.1 The Grantor shall deliver to EOHLC 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 EOHLC in the format provided by EOHLC as required by Section 8.2 of this
Restriction at least 30 days prior to Grantor’s request to EOHLC for issuance of Internal Revenue
Service Form 8609 constituting final allocation of the Low-Income Housing Tax Credit and a
Massachusetts Eligibility Statement constituting final allocation of the State Credit. EOHLC will
thereafter notify the Grantor of EOHLC's final determination of the Low-Income Housing Tax Credit
allocation for the Project, which will be the minimum amount of 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. Such final determination will be specified in the Form(s) 8609
to be issued by EOHLC for the Project.

SECTION 12. MISCELLANEOUS

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

12.2 All notices to be given pursuant to this Restriction shall be in writing and shall be
deemed to have been properly given if hand delivered, if sent by recognized overnight courier,
receipt confirmed, or if mailed by United States registered or certified mail, postage prepaid, return
receipt requested, addressed to the parties at their respective addresses set forth below, or to such
other address as the party to be served with notice may have furnished in writing to the party
seeking or desiring to serve notice as a place for the service of notice. A notice sent by any of the
foregoing methods shall be deemed given upon documented receipt or refusal.

If to EOHLC: Executive Office of Housing and Livable Communities
100 Cambridge Street, Suite 300
Boston, MA 02114
ATTENTION: Tax Credit Program Director

With a Copy to: Executive Office of Housing and Livable Communities
100 Cambridge Street, Suite 300
Boston, MA 02114
ATTENTION: Chief Counsel

If to Grantor: Cloverleaf Truro LLC
¢/o Community Housing ReseureesResource, Inc.
36 Conwell Street
Provincetown, Massachusetts 02657
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EOHLC 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:

MCI Province Post, LLC

410 Monon Boulevard, 2" Floor
Carmel, MassachusettsIndiana 46032
Attention: Asset Management

With a copy to:

Nixon Peabody LLP

53 State Street

Boston, Massachusetts 02109
Attention: John M. Marti, Esq.

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

12.3 This Restriction may not be amended without the express written consent of EOHLC
and the Grantor. The Grantor agrees that it will take all actions necessary to effect amendment of
this Restriction 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 Restriction 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 Grantor as set forth herein 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 The Chapter 40B Rider attached hereto is incorporated herein by reference, the same
as if it was fully set forth herein.

12.7 Prior to initial tenant selection for Low-Income Units, and thereafter whenever there
is a vacancy in a Low-Income Unit, the Grantor shall list such Unit(s) with (i) the MassAccess
accessible housing registry maintained by the Citizens’ Housing and Planning Association
(http://www.massaccesshousingregistry.org) and (ii) the Housing Navigator
(http://www.housingnavigatorma.org).

SECTION 13. GROUND LEASE
13.1 The Grantor is the tenant under the Ground Lease of the Property from the Ground
Lessor as landlord and fee owner.

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

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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THE COMMONWEALTH OF MASSACHUSETTS ACTING
BY AND THROUGH THE EXECUTIVE OFFICE OF
HOUSING AND LIVABLE COMMUNITIES

By:

Catherine Racer
Undersecretary
Office of Housing Development

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of , 2024, before me, the undersigned notary public, personally
appeared Catherine Racer, 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 person whose name is signed on the preceding or attached document, and
acknowledged to me that he/she signed it voluntarily, as Undersecretary, Office of Housing
Development, of the Executive Office of Housing and Livable Communities of The Commonwealth
of Massachusetts, for its stated purpose as the voluntary act of the Executive Office of Housing and
Livable Communities of The Commonwealth of Massachusetts.

Notary Public

My commission expires:
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CLOVERLEAF TRURO LLC, a Massachusetts limited
liability company

By: CLOVERLEAF TRURO MM LLC, its Managing
Member

By:

Name:

Its: Authorized Agent

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of , 2024, before me, the undersigned notary public, personally
appeared , 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 person whose name is signed on the preceding
or attached document, and acknowledged to me that he/she signed it voluntarily, as Authorized
Agent of Cloverleaf Truro MM LLC, the managing member of Cloverleaf Truro LLC, for its stated

purpose as the voluntary act of Cloverleaf Truro LLC.

Notary Public
My commission expires:

EXHIBITS
A. Legal Description of Property
B. Form of Prior Recorded Lienholder Consent
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EXHIBIT A: LEGAL DESCRIPTION OF PROPERTY
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EXHIBIT B: FORM OF PRIOR RECORDED LIENHOLDER CONSENT

PRIOR RECORDED LIENHOLDER CONSENT

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

, 202__, between (with its successors and assigns, the "Lender")
and Cloverleaf Truro LLC (the "Grantor"), recorded with the Barnstable Registry of Deeds, the Lender
hereby consents to the recording in the Registry of that certain Tax Credit Regulatory Agreement and
Declaration of Restrictive Covenants, dated as of , 202___ by and between the Grantor and
The Commonwealth of Massachusetts, acting by and through the Executive Office of Housing and
Livable Communities (the "Restriction"). Capitalized terms used herein and not otherwise defined
have the meanings set forth in the Restriction.

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 succeeds to, or acquires, all or
any part of the Grantor’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 Restriction, 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 Restriction 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 seal as of the day of 202

By:
Type Name:
Title:

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of 202__, before me, the undersigned notary public,
personally appeared , 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 person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily, as

of , for its stated purpose as

the voluntary act of

Notary Public
My commission expires:
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CHAPTER 40B RIDER TO TAX CREDIT REGULATORY AGREEMENT AND DECLARATION OF
RESTRICTIVE COVENANTS (this “Rider”)

GRANTOR: Cloverleaf Truro LLC
PROPERTY NAME: Cloverleaf
TOTAL NUMBER OF COMPREHENSIVE PERMIT UNITS: HA11
TENANT INCOME STANDARD: fMODERATE INCOME UNITS (80% AMI})

GRANTOR'S EQUITY:
(subject to adjustment per Section 9.] below)
PROPERTY ADDRESS: Before completion of construction: 22 Highland Road; after
completion of construction: 1-22 Cloverleaf Trail, Truro,

Massachusetts

BACKGROUND:

A. The Property is subject to and has the benefit of a comprehensive permit, issued by the
Town of Truro, acting by and through its Zoning Board of Appeals (the “Municipality”) pursuant to M.G.L.
c. 40B, §§ 20-23 (the “Act”) and recorded with the Barnstable Registry of Deeds in Book 36669, Page
1, as amended by Amendments to Comprehensive Permit dated January 31, 2024 recorded in Book
36669, Page 33, as further amended by Second Amendments to Comprehensive Permit dated [July 1],
2024 recorded in Book 36669, Page 38 (as amended, the "Comprehensive Permit”).

B. The Commonwealth of Massachusetts acting by and through the Executive Office of
Housing and Livable Communities (the “Subsidizing Agency”) is a subsidizing agency under the Act and
has agreed to provide to the Grantor a portion of the financing for the Project pursuant to the Low-
Income Housing Tax Credit Program (the “Subsidy”) and, in connection therewith, the Grantor has
entered into that certain Tax Credit Regulatory Agreement and Declaration Of Restrictive Covenants to
which this Rider is attached (the “Restriction”).

C. The Grantor has agreed to enter into this Rider imposing covenants running with the
Property as a condition of the Comprehensive Permit, for the purposes of providing for the monitoring
and enforcement of the limited dividend requirement, the affordable housing restrictions and the
affirmative marketing requirements for the Rider Term (as defined below).

D. This Rider shall serve as a use restriction as required by the Comprehensive Permit Rules
(as defined below).

RESTRICTIONS

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

1. Definitions. Capitalized terms used in this Rider are defined herein, in Section
9.A below and in Section 2 of the Restriction.

A. AFHM Plan: The Affirmative Fair Housing Marketing and Resident

Selection Plan prepared by the Grantor in accordance with the Comprehensive Permit Rules and
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approved by the Subsidizing Agency, with such changes thereto that may be approved by the
Subsidizing Agency, as further set forth in Section 6.

B. Annual Monitoring Fee: As defined in Section 11.C.

C. Bedroom Adjusted AMI: The median income for the Area, with
adjustments for the number of bedrooms in a particular 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).

D. Comprehensive Permit Guidelines: The guidelines entitled “G.L. C.40B

Comprehensive Permit Projects” promulgated by EOHLC, as in effect as of the date hereof and
as they may be amended from time to time, relating to comprehensive permits under the Act.

E. Comprehensive Permit Rules: The Act, the regulations promulgated by
EOHLC at 760 CMR 56.00 and the Comprehensive Permit Guidelines, all as in effect as of the
date hereof and as they may be amended from time to time, relating to the issuance of
comprehensive permits under the Act.

F. Comprehensive Permit Units: As defined in Section 2.A.

G. Cost Certification: The documents required to be submitted to and
approved by the Subsidizing Agency in accordance with the Cost Certification Guidance to
establish the Allowable Development Costs and Maximum Allowable Developer Fee, each as
defined in Section 9.A. below.

H. Cost Certification Guidance: The document entitled “Preparation of Cost
Certification for 40B Rental Developments: Inter-Agency 40B Rental Cost Certification Guidance
for Owners, Certified Public Accountants and Municipalities” dated as of May 15, 2013 which
shall govern the Cost Certification and limited dividend requirements for the Project pursuant to
the Comprehensive Permit Rules, as it may be amended from time to time. A copy of the Cost
Certification Guidance is available from the Subsidizing Agency.

1. CPI-U: The Consumer Price Index for Urban Consumers, further
distinguished as the index for “Selected Areas, Northeast-Urban, Size A” published by the
Bureau of Labor Statistics of the United States Department of Labor, or any comparable
successor or substitute index designated by the Subsidizing Agency appropriately adjusted.

J. EOHLC: The Executive Office of Housing and Livable Communities of The
Commonwealth of Massachusetts and any successor agency thereto.

K. Event of Default: A default in the observance of any covenant under this
Rider or under any Subsidy Document existing after the expiration of any applicable notice and
cure periods.

L. Family: As defined in 24 C.F.R. §5.403 (or any successor regulation).
© 2006 Massachusetts Housing Partnership 2
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M. Family-size Adjusted AMI: 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.

N. Fee-Based Monitoring Period: The period commencing on the date that
is 31 years and 9 months from the date of the Restriction, provided that if the Project is not
completed within 21 months after the date of the Restriction for any reason and any holder of
the Restriction recorded with the Middlesex—SeuthBarnstable County Registry of Deeds a
certificate of extension certifying the length of the delay in completing the Project, the foregoing
date shall automatically be extended by an amount of time equal to the length of such delay,
and continuing until the expiration of the Rider Term (as defined below).

0. Fiscal Year: The fiscal year of the Grantor ending
f———%-December 31.

P. Household Income: A Family’s adjusted annual income determined in
the manner set forth in 24 C.F.R. §5.609 (or any successor regulations).

Q. Housing Subsidy Program: Any state or federal housing subsidy program
providing rental or other subsidy to the Project.

R. HUD: The United States Department of Housing and Urban
Development.

S. Local Preference: As defined in Section 6.E.

T. Minimum Rider Term: The period commencing on the date of the

Restriction and continuing until the Subsidy End Date or, if later, for 51 years and 9 months
from the date of the Restriction, provided that if the Project is not completed within 21 months
after the date of the Restriction for any reason and any holder of the Restriction recorded
with the Barnstable Registry of Deeds a certificate of extension certifying the length of the
delay in completing the Project, the Minimum Rider Term shall automatically be extended
by an amount of time equal to the length of such delay.

u. Moderate Income Family: A Family whose Household Income is less than
or equal to eighty percent (80%) of the Family-size Adjusted AMI.

V. Notice of Minimum Rider Term Expiration: A notice given by the
Subsidizing Agency to the Chief Executive Officer of the Municipality setting forth the date on
which the Minimum Rider Term expires or expired, which notice shall be given not more than
twelve (12) months and not less than six (6) months prior to the expiration of the Minimum
Rider Term, provided that the sole consequence of a failure to send such notice at least six (6)
months prior to the expiration of the Minimum Rider Term shall be an extension of the Rider
Term as set forth in the definition thereof.

W. Per Unit Fee: As defined in Section 11.C.
X. Project Lender: A holder of a Project Loan.
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Y. Project Loan: A loan, other than a loan from a Grantor Party, to the
Grantor that is secured by the Property, which loan has been approved by the Subsidizing
Agency.

Z. Qualified Family: As defined in Section 2.A.

AA. Rider Term: The period commencing on the date the Restriction is

recorded with the Barnstable Registry of Deeds and continuing for so long as the Project is
maintained and occupied on the Property as contemplated by the Comprehensive Permit,
provided that this Rider shall terminate as of the later of (i) the end of the Minimum Rider Term
and (ii) the date six (6) months after the giving by the Subsidizing Agency of the Notice of
Minimum Rider Term Expiration, unless the Municipality assumes the role of the Subsidizing
Agency as provided in Section 15.A below.

BB. Subsidy Documents: All documents evidencing and securing the Subsidy
entered into or to be entered into between Grantor and Subsidizing Agency (including, without
limitation, this Rider, but only during the period that the Subsidy is outstanding). During the
period that the Subsidy is outstanding, in the event of any conflict between the terms of the
other Subsidy Documents and this Rider, the terms of the other Subsidy Documents shall
control. The parties acknowledge and agree that this Rider may remain in effect during the Fee-
Based Monitoring Period despite the occurrence of the Subsidy End Date, and at that time the
Subsidizing Agency and Grantor shall no longer have the relationship of allocator and allocatee,
but the Subsidizing Agency shall act solely in its capacity as the enforcer of this Rider pursuant
to 760 CMR 56.05(13).

CC. Subsidy End Date: The date on which the Low-Income Tenant Rental
Period under the Restriction ends.

DD. Unit: Any residential unit within the Project.

EE. Use Change: A change in the type or number of Units or a change in the
use of Units for any purpose except residential dwellings or a change in the use of the Project
from dwelling units and appurtenant uses, if any, permitted by the Comprehensive Permit.

2. Affordability Requirements. The following restrictions shall apply during the
period commencing with the first date on which any Units are occupied and continuing for the
balance of the Rider Term, subject always to any applicable rent restrictions of the federal low-
income housing tax credit program under Section 42 of the Internal Revenue Code of 1986, as
amended, and any provision herein that conflicts with the requirements of the federal low-
income housing tax credit program shall be suspended so long as the restrictions under the
federal low income housing tax credit program are in effect.

A. Comprehensive Permit Units. At least [twenty-five percent (25%)] of
the Units shall be leased exclusively to Moderate Income Families ("Comprehensive Permit
Units"). In fulfilling the foregoing requirement, the Grantor will accept referrals of prospective
tenants from the public housing authority in the Municipality, and will not unreasonably refuse
occupancy to any prospective tenants so referred who otherwise meet the requirements of the
AFHM Plan. The monthly rent charged to a Family occupying a Comprehensive Permit Unit shall
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not exceed an amount equal to (x) one-twelfth of thirty percent (30%) of eighty percent (80%)
of the Bedroom Adjusted AMI, minus (y) if applicable, an allowance established by the
Subsidizing Agency for any utilities (excluding telephone, cable television and internet service)
to be paid by the occupying Family. If any of the Comprehensive Permit Units are subsidized
under any state or federal rental subsidy program, then the rent applicable to such
Comprehensive Permit Units may equal that permitted by such rental subsidy program, provided
that the share of rent paid by the Families occupying such Comprehensive Permit Units does not
exceed the maximum annual rental expense as provided in this Rider. A Family who resides in
a Comprehensive Permit Unit, who qualified as a Moderate Income Family at the time of such
Family's initial occupancy at the Property shall continue to be treated as an income-qualified
Family (a “Qualified Family”) so long as such Family’s Household Income does not exceed one
hundred forty percent (140%) of eighty percent (80%) of the Family-size Adjusted AMI. If such
Family’s Household Income exceeds one hundred forty percent (140%) of eighty percent (80%)
of the Family-size Adjusted AMI, such Family shall, from and after the expiration of the then-
current term of such Family's lease, no longer be treated as a Qualified Family and must pay
as monthly rent the Over-income Rent.

B. Next Available Unit Rule. If at any time fewer than the required
number of Comprehensive Permit Units are leased, rented or occupied by Qualified Families
(i.e. Families earning not more than one hundred forty percent (140%) of the qualifying

income), the next available Units shall all be leased, rented or otherwise made available to
Moderate Income Families until the required number of Comprehensive Permit Units
occupied by Qualified Families is again obtained.

C. Conflicts. In the event of any conflict between the affordability
provisions of this Rider and the affordability provisions of the Restriction, the more
restrictive provisions shall control.

3. Term of Limited Dividend Requirements. Notwithstanding anything to the
contrary contained herein, any provision of this Rider relative to the limitation of the use or
distribution of Operating Revenues, and any reporting or enforcement rights with respect thereto
(including without limitation, the provisions of Section 9) (the “Limited Dividend Provisions”)

shall bind, and the benefits shall inure to, respectively, Grantor and Subsidizing Agency and
their respective successors and assigns, only until the expiration of the Limited Dividend Term
(if it is not perpetual) and the satisfaction of all obligations herein applicable during the Limited
Dividend Term, upon which the Limited Dividend Provisions shall be of no further force and
effect.

4. Priority of Rider. This Rider is senior to any and all mortgages encumbering
the Property.

5. Subsidized Housing Inventory. It is the intent of Grantor and Subsidizing
Agency that all of the Units shall be included in the Subsidized Housing Inventory maintained
by EOHLC in accordance with current EOHLC policies and EOHLC regulations implementing the
Act, but in no event shall Grantor be in breach or default under this Rider due to any change in
such policies or regulations which affect the counting of Units.
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6. Affirmative Marketing and Tenant Selection.

A. General. Grantor shall not discriminate on the basis of race, color,
creed, religious creed, sex, age, handicap, marital status, sexual orientation, national origin or
any other basis prohibited by law in the lease, use or occupancy of Units in the Project, or in the
employment or application for employment of persons for the operation and management of the
Project.

B. AFHM Plan. Prior to marketing any Units, the Grantor shall submit an
AFHM Plan for the Subsidizing Agency’s approval. At a minimum the AFHM Plan shall meet the
requirements of the Comprehensive Permit Rules, as the same may be amended from time to
time, and the AFHM Plan shall be updated from time to time during the Rider Term as required
by the Comprehensive Permit Guidelines. The AFHM Plan, upon approval by the Subsidizing
Agency, shall become a part of this Rider and shall have the same force and effect as if set out
in full in this Rider. The AFHM Plan shall designate entities to implement the plan that are
qualified to perform such implementation. The Subsidizing Agency may require that another
entity be found if the Subsidizing Agency finds that the entity designated by the Grantor is not
qualified. Moreover, the Subsidizing Agency may require the removal of an entity responsible
for a duty under the AFHM Plan if that entity does not meet its obligations under the AFHM Plan.

C. Occupancy of Comprehensive Permit Units. Grantor shall notify
Subsidizing Agency in writing at least thirty (30) days prior to commencing marketing of
Comprehensive Permit Units. Grantor shall use its good faith efforts during the Rider Term to
maintain all Comprehensive Permit Units at full occupancy as set forth in Section 2 hereof. In
marketing and renting Comprehensive Permit Units, the Grantor shall comply with the AFHM
Plan.

D. Form of Occupancy Agreement. Occupancy agreements for

Comprehensive Permit Units shall meet the requirements of the Comprehensive Permit Rules,
this Agreement, the Subsidizing Agency and any applicable Housing Subsidy Program, and shall
contain clauses, among others, wherein each resident of a Comprehensive Permit Unit (i)
certifies the accuracy of the statements made in the application and income survey and agrees
that the family income, family composition and other eligibility requirements shall be deemed
substantial and material obligations of his or her occupancy; (ii) agrees that he or she will
comply promptly with all requests for information with respect thereto from Grantor or the
Subsidizing Agency and that his or her failure or refusal to comply with a request for information
with respect thereto shall be deemed a violation of a substantial obligation of his or her
occupancy; (iii) agrees that at such time as the Grantor or the Subsidizing Agency may direct,
he or she will furnish to the Grantor certification of then current family income, with such
documentation as the Subsidizing Agency shall reasonably require; and (iv) agrees to such
charges as the Subsidizing Agency has previously approved for any facilities and/or services
which may be furnished by Grantor or others to such resident upon his or her request, in addition
to the facilities included in the rentals, as amended from time to time pursuant to Section 2
above.
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E. Local Preference. Consistent with the foregoing Section 6.A, the
Grantor, in renting the Comprehensive Permit Units, will be allowed to give the maximum
preference allowed by law to current residents of the Municipality, employees of the Municipality,
employees of businesses located in the Municipality and households with children attending
school in the Municipality (a “Local Preference”); provided that (i) Grantor shall only implement
such a Local Preference in conformity with the fair housing requirements of HUD, EOHLC, the
Massachusetts Commission Against Discrimination, or any authority with jurisdiction and like
purpose; and (ii) Municipality has provided to Grantor and Subsidizing Agency the information
required to justify such a Local Preference in accordance with applicable laws, regulations and
policies of EOHLC and Subsidizing Agency including, without limitation, the Comprehensive
Permit Guidelines.

7. Management and Maintenance of Property. The Grantor shall maintain the
Project in compliance with all applicable laws including, without limitation, health, safety and
building codes and in good physical and financial condition in accordance with the Subsidizing
Agency’s standards and requirements and the standards and requirements of the
Comprehensive Permit and any applicable Housing Subsidy Program, ordinary wear and tear
and casualty excepted. The Grantor shall provide for the management of the Project in a manner
that is consistent with accepted practices and industry standards for the management of multi-
family 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. The Grantor hereby grants to the Subsidizing Agency and it's duly authorized
representatives the right to enter the Property and the Comprehensive Permit Units at
reasonable times and upon reasonable notice for the purpose of inspecting the Project and the
Comprehensive Permit Units to determine compliance with this Rider and to enforce the terms
of this Rider or to prevent, remedy or abate any violation of this Rider.

8. Change in Use of Project; Change in Composition of Grantor; Condominium
Conversion.
A. Use Change. The Grantor shall not, without the prior written consent of

the Subsidizing Agency and modification to the Comprehensive Permit, permit a Use Change.
During the Fee-Based Monitoring Period, Grantor shall provide Subsidizing Agency with prompt
notice of any amendment to the Comprehensive Permit effectuating a Use Change. So long as
the Project is used for multi-family housing pursuant to the Comprehensive Permit, no Use
Change shall result in the Project not meeting the requirements of the Act relative to the
provision of Comprehensive Permit Units. In the case of casualty to all or a portion of the
Project, Grantor shall not be required to restore any such casualty (except to the extent
mandated by the Restriction or the Subsidy Documents during the term of such documents),
but if Grantor fully or partially restores the Project, the Grantor shall provide the appropriate
percentage of Comprehensive Permit Units and unit mix based on the total number of Units after
such restoration.

B. Transfer Restrictions. The transfer restrictions under Section 4.13 of
the Restriction shall apply to this Rider and any notice or approval right thereunder shall run in
favor of the Subsidizing Agency. Notwithstanding the foregoing or anything herein to the
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contrary, the provisions of-Seetier Section 4.13 of the Restriction shall not apply to: (i) the
foreclosure or similar remedial action under the provisions of a mortgage on the Property or the
conveyance of the Property in lieu of foreclosure to such mortgage holder, or (ii) to the sale of
the Property or the Project by such mortgage holder.

C. Condominium Conversion. The Project shall not be converted to a
condominium or cooperative form of ownership without modification of the Comprehensive

Permit by the Municipality and, while the Subsidy is outstanding, the prior written consent of
the Subsidizing Agency. During the Fee-Based Monitoring Period, if Grantor wishes to convert
the Project to a condominium or cooperative form of ownership, Subsidizing Agency consent
shall not be required, provided that Grantor obtains a replacement subsidizing agency in
connection with such conversion to the extent that the Subsidizing Agency is unwilling to
continue as the subsidizing agency upon such conversion.

9. Limited Dividend Requirements.

A. Definitions. Capitalized terms used in this Section 9 are defined in this
clause A, in Section 1 above and in Section 2 of the Restriction.
(i) Accountant’s Annual Determination: An annual report to be prepared

by the Grantor or the Grantor’s accountant on a form prescribed by the
Subsidizing Agency.

(i) Accumulated Unpaid Distributions. For any particular Fiscal Year, the
sum, for all prior Fiscal Years, of (x) the positive difference, if any,
between the Current Distribution Amount calculated for each such prior
Fiscal Year less the amount of funds available for making Permitted
Distributions in each such prior Fiscal Year plus (y) simple interest on
such difference computed at five percent (5%) per annum from the end
of each such prior Fiscal Year until a Permitted Distribution on account
of such unpaid amount is made. For the purposes of this calculation,
any amounts available for distribution and permitted to be distributed
in any prior Fiscal Year (excluding any amounts deposited by the Grantor
into a reasonable working capital reserve equal to no more than one-
twelfth of such prior Fiscal Year's Project expenses described in Section
9.D below, all as shown on the Grantor’s audited financial statements
for such prior Fiscal Year, provided that such amount is subsequently
included in Operating Revenues in the year in which it is expended for
Project expenses or otherwise withdrawn from such working capital
reserve) shall be deemed to have been distributed regardless of whether
such amounts were actually distributed.

(iii) Allowable Development Costs: Development costs paid or incurred with
respect to the Project as determined by and in accordance with the Cost
Certification Guidance.

(iv) Annual Excess Equity: As defined in Section 9.J.

(v) Code: The United States Internal Revenue Code of 1986, as amended.

(vi) Current Distribution Amount: For any particular Fiscal Year, an amount
equal to ten percent (10%) of the Grantor’s Equity for such Fiscal Year,
as approved by the Subsidizing Agency and subject to adjustment as
provided in Section 9.1 below.
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(vii) Excess Development Distributions: As defined in Section 9.M.

(viii)  Excess Equity Account: An interest-bearing account maintained by the
Subsidizing Agency, or by a Project Lender approved by the Subsidizing
Agency, for the benefit of the Project during the Limited Dividend Term
(as defined below) containing deposits of Annual Excess Equity.

(ix) Grantor Party: Any partner, member, manager, shareholder or other
Related Person of Grantor.

(x) Grantor’s Equity: The Grantor’s equity in the Project as set forth on the
first page of this Rider, subject to adjustment as provided in Section 9.1
below.

(xi) Limited Dividend Organization: Any applicant which proposes to
sponsor housing under the Act and is not a public agency or non-profit
corporation, and is eligible to receive a subsidy from a state or federal
agency after a comprehensive permit has been issued and which, unless
otherwise governed by a federal act or regulation, agrees to limit the
annual dividend on the invested equity to no more than the Permitted
Distributions during the Limited Dividend Term. Subsidizing Agency
acknowledges that Grantor qualifies as a Limited Dividend Organization
by executing this Rider and performing its obligations hereunder.

(xii) Limited Dividend Term: The period commencing on the date that is 21
months after the date of the Restriction and ending on the 50th
anniversary thereof, provided that if the Project is not completed within
21 months after the date of the Restriction for any reason and any
holder of the Restriction records with the Barnstable Registry of Deeds
a certificate of extension certifying the length of the delay in completing
the Project, the Limited Dividend Term shall automatically be extended
by an amount of time equal to the length of such delay.

(xiii) ~ Maximum Allowable Developer Fee: As defined in Section 9.M.

(xiv)  Operating Revenues: All revenues, income and other receipts of the
Project, not including capital contributions made by members or
partners of the Grantor, any loan proceeds received by Grantor, interest
on reserves required to be added to such reserves, insurance proceeds
held and subsequently used for restoration or repair of the Project or
proceeds of a sale or other disposition of the Project.

(xv) Permitted Distribution: The aggregate annual distributions permitted to
be made to the Grantor or to Grantor Parties from time to time as
calculated pursuant to the Accountant’s Annual Determination or as
otherwise permitted pursuant to this Rider. For any particular Fiscal
Year, the Permitted Distribution shall equal the sum of the Current
Distribution Amount for such Fiscal Year plus the amount of all
Accumulated Unpaid Distributions calculated as of the first day of such
Fiscal Year.

(xvi)  Project Bank Account: As defined in Section 9.B.

(xvii) Related Person: A person whose relationship to another 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 (ii)
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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 80 percent” each place it
appears therein).

(xviii) Replacement Reserve: As defined in Section 9.J.

B. Deposit Account. During the Limited Dividend Term, all Operating
Revenues shall, if not held by the Subsidizing Agency in one of its accounts, be deposited in an
account held in the name of the Grantor or a nominee for the Grantor in a bank or banks whose
deposits are insured by the Federal Deposit Insurance Corporation or otherwise deposited in
funds and accounts established hereunder (a “Project Bank Account”). The Subsidizing Agency
shall at all times be advised of the names of the accounts and the names of the banks. Operating
Revenues shall be used only in accordance with the provisions of this Rider. Any person
receiving Operating Revenues other than as permitted by this Rider shall immediately deposit
such funds in a Project Bank Account, or failing to do so in violation of this Rider, shall hold such
funds in trust for the Project.

C. Payment Priorities. During the Limited Dividend Term, the Grantor shall
apply Operating Revenues in the following order of priority: (i) payment of or adequate reserves
for all sums due or currently required to be paid under the terms of any Project Loan; and (ii)
payment of or adequate reserve for all reasonable and appropriate expenses of the Property
and the Project as identified in subsection D below. Any amounts remaining after application of
Operating Revenues as provided above shall be governed by clauses E through M below.

D. Limitations. With respect to the application of Operating Revenues as
described above, the Grantor shall be allowed to use Operating Revenues to pay for any and all
taxes, impositions, services, supplies or materials or other costs or liabilities incurred in the
ownership, operation, management, maintenance and improvement of the Property and the
Project, provided:

(i) Payment for any and all services, supplies or materials shall not

exceed the amount ordinarily and reasonably paid for such services,

supplies or materials in the area where the services are rendered or
the supplies or materials are furnished;

(ii) Reasonable and necessary expenses which may be payable pursuant
to Section 9.D(i), above, shall be directly related to the operation,
maintenance or management of the Property or the Project; and

(iii) Without the Subsidizing Agency’s prior written consent, Grantor may not
assign, transfer, create a security interest in, dispose of or encumber
any Operating Revenues except as expressly permitted herein.

E. Project Expenses Only. In operating the Project during the Limited
Dividend Term, except with regard to (i) Permitted Distributions, or (ii) proceeds of any sale,
financing or other capital transaction not subject to provisions of this Rider relative to Permitted

Distributions, the Grantor shall not use any Operating Revenues to pay any liability, either direct
or contingent, that is not related to the Property or the Project.
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F. General Limitation on Distributions. The Grantor covenants and agrees
that, during the Limited Dividend Term, distributions made in any Fiscal Year shall not exceed
the Permitted Distribution for such Fiscal Year. The following types of payments shall be
considered distributions hereunder and are subject to the foregoing limitation: (x) all Operating
Revenues paid to any Grantor Party (i) as profit or income, (ii) as fees or expenses that are

unrelated to the operation of the Project or (iii) as fees or expenses that are in excess of fees
and expenses that would be incurred from persons providing similar goods or services who are
not Grantor Parties and who provide such goods or services on an arm’s length basis and (y)
repayment of deferred developer’s fee. Permitted Distributions may be made only once all
currently payable amounts as identified in Section 9.C above are paid. No Permitted
Distributions may be made if (i) an Event of Default has occurred, which shall include but not
be limited to failure to maintain the Project in good physical condition in accordance with Section
7 hereof or (ii) there is outstanding against all or any part of the Property or the Project any lien
or security interest other than a lien securing the Subsidy or a lien expressly permitted under
the Subsidy Documents.

G. Timing of Distributions. Permitted Distributions may be made by the
Grantor at any time during a Fiscal Year, and as often as monthly, based on an operating budget
for the Project prepared by the Grantor and approved by the Subsidizing Agency. Absent an
approved operating budget, Permitted Distributions may be made only after approval or deemed

approval of the Accountant’s Annual Determination for such Fiscal Year pursuant to Section 9.0
below. If upon the approval of an Accountant’s Annual Determination for a particular Fiscal Year
pursuant to Section 9.0 below, such Accountant’s Annual Determination shall show that
distributions made during such Fiscal Year were in excess of the Permitted Distribution for such
Fiscal Year, then upon ten (10) days’ written notice from the Subsidizing Agency, the Grantor
shall cause such excess to be deposited in the Excess Equity Account from sources other than
Operating Revenues. If an Accountant’s Annual Determination as approved shall show that
distributions made during such Fiscal Year were less than the Permitted Distribution, such
amounts may, if otherwise permitted herein, be distributed within thirty (30) days after the
approval of the Accountant’s Annual Determination.

H. Cost Certification. Within ninety (90) days after substantial completion
of the Project (as evidenced by issuance of a certificate of substantial completion (AIA Form
G704) by the Grantor’s architect and issuance of a certificate of occupancy by the Municipality),
the Grantor shall provide the Subsidizing Agency with its Cost Certification for the Project as per
the requirements of the Cost Certification Guidance. The Cost Certification must be examined in
accordance with the attestation standards of the American Institute of Certified Public
Accountants (AICPA) by an independent firm of certified public accountants. The Cost
Certification must meet all requirements of the Cost Certification Guidance and of the
Subsidizing Agency and is subject to the approval of the Subsidizing Agency.

1. Grantor’s Equity: Grantor’s Equity shall be adjusted upon approval of
the Cost Certification by the Subsidizing Agency as more fully set forth below. The adjustment
to Grantor’s Equity shall be calculated according to the formulas outlined in the Cost Certification
Guidance. After adjustment of Grantor’s Equity at Cost Certification, Grantor’s Equity may be
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adjusted not more than once in any five-year period with the first five-year period commencing
at the beginning of the Fiscal Year in which the Cost Certification is approved. Any adjustments
shall be made only upon the written request of the Grantor and, unless the Grantor is otherwise
directed by the Subsidizing Agency, shall be based upon an appraisal by an independent and
qualified appraiser engaged 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
Grantor. Upon completion of an appraisal as provided above, the Grantor’s Equity shall be
adjusted in accordance with the standards of the Subsidizing Agency. The adjusted Grantor’s
Equity shall take effect on the first day of the month following the date of such appraisal and
shall remain in effect until the next subsequent adjustment. Notwithstanding the foregoing, if
the Subsidizing Agency’s standards later are amended to allow for more frequent adjustments
to Grantor’s Equity, the Grantor shall be allowed to make adjustments to Grantor’s Equity at
such times as are allowed under the amended standards.

J. Excess Equity. If, at the end of any Fiscal Year, Operating Revenues for
such Fiscal Year remaining after the payment of Project expenses described in Section 9.D above
exceed the sum of (i) the Permitted Distribution for such Fiscal Year plus (ii) the amount of
funds required by any Project Lender to remain at the Project as a reserve to pay expenses of
the Project, such excess (the “Annual Excess Equity”) shall be deposited in the Excess Equity
Account and not released except with the prior written consent of the Subsidizing Agency or if
required by a Project Lender to avoid a default on such Project Lender’s Project Loan. Upon the
Grantor’s request, amounts may also be withdrawn from the Excess Equity Account during the
Limited Dividend Term for the following purposes: (i) payment of or adequate reserve for all
sums due or currently required to be paid under the terms of a Project Loan; (ii) payment of or
adequate reserve for all reasonable and necessary operating expenses of the Project as
reasonably determined by the Grantor; (iii) deposits to a reserve fund for capital replacements
reasonably determined by the Grantor to be necessary and sufficient to meet anticipated capital
needs of the Project (the “Replacement Reserve”), which reserves may be held by a Project
Lender reasonably acceptable to the Subsidizing Agency and may be used for capital
expenditures for the Project reasonably determined to be necessary by the Grantor; (iv)
repayments of operating expense loans made by Grantor Parties for Project expenses described
in Section 9.D above, provided that Grantor shall have obtained prior written approval for such
operating expense loans from the applicable Project Lender and from the Subsidizing Agency
and shall have supplied the applicable Project Lender and the Subsidizing Agency with such
evidence as the Project Lender or the Subsidizing Agency, as applicable, may reasonably request
as to the application of the proceeds of such operating expense loans to Project expenses; or
(v) for any other purposes, subject to a determination by a Project Lender that the expenditure
is necessary to address the Project’s physical or financial needs and that no other Project reserve
funds are available to address such needs. Notwithstanding the foregoing, payment of the items
set forth in clauses (i), (ii), (iii) and (v) above by the Grantor shall be subject to the prior written
approval of the Subsidizing Agency, such approval not to be unreasonably withheld or delayed;
it being agreed by the Subsidizing Agency that if the Grantor can demonstrate that its proposed
operating expenditures, capital expenditures and reserves are substantially consistent with
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those made for other developments of the Grantor or its affiliates or of other developers of
similar developments within the Commonwealth of Massachusetts, the Subsidizing Agency shall
approve such request. In no event shall such approval by the Subsidizing Agency be required
if such capital expenditures or reserves are mandated by any Project Lender. Furthermore, the
Subsidizing Agency agrees that it shall not unreasonably withhold or delay its consent to a
written request from the Grantor for release of an amount held in the Excess Equity Account
that will be used by the Grantor (i) to provide a direct and material benefit to Moderate Income
Families residing in the Comprehensive Permit Units or (ii) to reduce rental rates to Moderate
Income Families residing in the Comprehensive Permit Units. In the event that the Subsidizing
Agency'’s approval is requested pursuant to this Section 9.] for expenditures out of the Excess
Equity Account and such request contains in bold capital letters the statement "APPROVAL OF
THIS REQUEST SHALL BE DEEMED GRANTED IF YOU FAIL TO RESPOND WITHIN THIRTY (30)
DAYS OF YOUR RECEIPT HEREOF” 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 to object
to, or place conditions upon, the same.

K. Distributions to Municipality and Final Disposition of Excess Equity.
Operating Revenues available for distribution in any Fiscal Year in excess of twenty percent
(20%) of Grantor’s Equity, subject to payment of Accumulated Unpaid Distributions, shall be

distributed to the Municipality within fifteen (15) business days of notice and demand given by
the Subsidizing Agency, or as otherwise directed by the Subsidizing Agency. Upon the expiration
of the Limited Dividend Term, any balance remaining in the Excess Equity Account shall be
distributed by the Grantor to the Replacement Reserve held for the Project, if deemed necessary
by the Subsidizing Agency, and otherwise shall be paid to the Municipality. All payments
received by the Municipality hereunder shall be used solely for the purpose of developing and/or
preserving affordable housing.

L. Subsidizing Agency’s Interest in Excess Equity. All funds in the Excess
Equity Account shall be considered additional security for the performance of obligations of the
Grantor under the Subsidy Documents and the Grantor hereby pledges and grants to Subsidizing
Agency a continuing security interest in said funds. Furthermore, the Grantor recognizes and
agrees that (i) possession of said funds by the Subsidizing Agency constitutes a bona fide pledge
of said funds to the Subsidizing Agency for security purposes, (ii) to the extent required by
applicable law, this Rider, in combination, as necessary, with other documents referred to
herein, constitutes a valid and binding security agreement, and (iii) the validity and effectiveness
of said pledge will not be compromised if said funds are held in a bank or other financial
institution. The Grantor further acknowledges and agrees that, notwithstanding any
nomenclature or title given to the Excess Equity Account by the bank or other financial institution
at which the Excess Equity Account is held, or the fact that the Grantor’s tax identification
number is used with respect to the Excess Equity Account, the Subsidizing Agency, and not the
Grantor, shall be the customer of the bank or other financial institution holding the Excess Equity
Account; such bank or other financial institution shall comply with instructions originated by the
Subsidizing Agency directing the disposition of funds in the Excess Equity Account, without
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further consent of the Grantor; and the Subsidizing Agency, and not the Grantor, shall have the
exclusive right to withdraw funds from the Excess Equity Account.

M. Maximum Allowable Developer Fee. Payment of fees and profits from
capital sources for the initial development of the Project to the Grantor and/or the Grantor
Parties shall (unless otherwise limited by the Subsidizing Agency) be limited to no more than
that amount 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 Grantor, to the extent the same
are arm’s length and commercially reasonable in light of the size and complexity of the Project.
In accordance with the requirements of 760 CMR 56.04(8)(c), in the event that the Subsidizing
Agency determines, following examination of the Cost Certification submitted by the Grantor
pursuant to Section 9.H above, that amounts were paid or distributed by the Grantor in excess
of the above limitations (the “Excess Development Distributions”), the Grantor shall pay over in
full such Excess Development Distributions to the Municipality within fifteen (15) business days
of notice and demand given by the Subsidizing Agency as provided herein. All payments
received by the Municipality hereunder shall be used solely for the purpose of developing and/or
preserving affordable housing.

N. Distributions from Certain Capital Events. Notwithstanding anything to
the contrary contained in this Rider, a distribution of the proceeds of a sale or refinancing of the
Project shall not be regulated by this Rider. A sale or refinancing shall not result in an
adjustment of Grantor’s Equity. In clarification of the preceding sentence, upon any refinancing,
the amount of Grantor’s Equity shall remain the same, notwithstanding the fact that the amount
of the mortgage loans secured by the Property may change. Per Section 9.1 above, a re-
evaluation of Grantor’s Equity shall occur no more frequently than once every five (5) years,
and only pursuant to the standards of the Subsidizing Agency.

0. Accountant’s Annual Determination. Within ninety (90) days after the
end of each Fiscal Year, the Grantor shall provide the Subsidizing Agency with a copy of its
audited financial statements and an Accountant’s Annual Determination for such Fiscal Year.

Each Accountant’s Annual Determination shall be accompanied by a form completed by an
independent firm of certified public accountants and by a certificate of the Grantor in forms
reasonably required by the Subsidizing Agency certifying under penalties of perjury as to the
matters such as, without limitation, the fact that (i) the Grantor has made available all necessary
financial records and related data to the certified public accountants who made such
Accountant’s Annual Determination, (ii) there are no material transactions related to the Project
that have not been properly recorded in the accounting records underlying the Accountant’s
Annual Determination, (iii) no currently payable amounts as identified in Section 9.C above are
more than thirty (30) days past due and there are no outstanding material extraordinary
obligations incurred outside the ordinary course of business, even if thirty (30) or fewer days
past due, (iv) the Grantor 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
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and has no knowledge of any allegations of fraud or suspected fraud affecting the Grantor or
the Project received in communications from employees, former employees, subcontractors,
regulators, or others and (v) the Grantor has reviewed the information presented in the
Accountant’s Annual Determination and believes that such determination is an appropriate
representation of the operation of the Project. 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 Grantor and the certified public accountants, or to request from the Grantor
and/or the certified public accountants additional information regarding it. If the Subsidizing
Agency does not object to the Annual Accountant’s Determination or request additional
information, it shall be deemed accepted by the Subsidizing Agency. If the Subsidizing Agency
shall request additional information, then the Grantor shall provide the Subsidizing Agency with
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 period, the Accountant’s Annual Determination shall be deemed accepted by the
Subsidizing Agency. To the extent that the Subsidizing Agency shall raise any objections to an
Accountant’s Annual Determination as provided above, then the Grantor and the Subsidizing
Agency shall consult in good faith and seek to resolve such objections within an additional thirty-
day period. If any objections are not resolved during such period, then the Subsidizing Agency
may enforce the provisions under this Section by the exercise of any remedies it may have
under this Rider. Should the Grantor fail in any given year to comply with its obligations under
this Section 9, the Subsidizing Agency shall have the right, in addition to any other rights and
remedies available to the Subsidizing Agency hereunder, to require the Grantor to forfeit any
Permitted Distributions to which Grantor might otherwise be entitled for such year pursuant to
this Rider.

10. Information.

A. Compliance Information. The Grantor covenants and agrees to submit
to the Subsidizing Agency annually, or more frequently if required in writing by the Subsidizing
Agency, reports detailing such facts as the Subsidizing Agency reasonably determines are
sufficient to establish compliance with the restrictions contained in the Restriction and in this

Rider; if requested, copies of leases for all Comprehensive Permit Units; and a certification by
the Grantor that, to the best of its knowledge, the restrictions contained in the Restriction and
in this Rider are being complied with. The Grantor further covenants and agrees promptly to
notify the Subsidizing Agency if the Grantor discovers noncompliance with any restrictions
contained in the Restriction or in this Rider.

B. Annual Report Under Restriction. Annually, during the Rider Term, a
copy of the annual report required to be furnished pursuant to the provisions of the Restriction,
to be delivered to the Subsidizing Agency at the same time as it is delivered pursuant to the
provisions of the Restriction.

C. Financial Statements. Within ninety (90) days following the end of each
Fiscal Year, Grantor shall furnish the Subsidizing Agency with a complete annual financial report
for the Project based upon an examination of the books and records of Grantor containing a

© 2006 Massachusetts Housing Partnership 15

004-1278 Cloverleaf - Tax Credit Regulatory Agreement [Chapter 40B Rider]



s
MassDncEﬁ

TAX CREDIT REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS

detailed, itemized statement of all income and expenditures, prepared and certified by an
independent firm of certified public accountants in accordance with the reasonable requirements
of the Subsidizing Agency. A duly authorized agent of the Grantor must approve such
submission in writing. The provisions of this Section 10.C may be waived or modified by the
Subsidizing Agency.

D. Confidentiality. The Subsidizing Agency and the Grantor shall treat as
confidential any of the foregoing information relating to a specific tenant or Comprehensive
Permit Unit in compliance with all applicable state and federal statutes and regulations,
including, without limitation, M.G.L c. 66A, and shall implement adequate systems and
procedures for maintaining the confidentiality of such information (but the Subsidizing Agency
and the Grantor may release general statistical and other information about the Project, so long
as the privacy rights and interests of the individual tenants are protected). The Subsidizing
Agency and the Grantor shall not use any of the information obtained and/or furnished pursuant
to Section 10.A for any purpose described in the federal Fair Credit Reporting Act (15 U.S.C.
§1681a(d)(1)) and Section 603(d)(1) of Public Law No. 91-508 or in any manner that would
cause the Subsidizing Agency or the Grantor to be considered a “consumer reporting agency”
under the federal Fair Credit Reporting Act (15 U.S.C. §1681a(f) and 603(f) of Public Law No.
91-508).

11. Monitoring.

A. Monitoring During Subsidy Term. For the period commencing on the
date the Restriction is recorded, and continuing until the start of the Fee-Based Monitoring
Period, the Subsidizing Agency shall monitor the Grantor’s compliance with this Rider and the
occupancy restrictions set forth in the Restriction at no cost to the Grantor.

B. Monitoring Following Subsidy Term. For the duration of the Fee-Based
Monitoring Period, the Subsidizing Agency, its designee or assignee shall continue to monitor
the Grantor’s compliance with all or a portion of the ongoing requirements of this Rider. As
partial compensation for its services in monitoring compliance with this Rider, on or about
commencement of the Fee-Based Monitoring Period, the Subsidizing Agency shall invoice the
Grantor for the annual monitoring services fee (calculated in accordance with Sections 11.C and
11.D below) due to be paid by the Grantor to the Subsidizing Agency for the portion of the
calendar year remaining after commencement of the Fee-Based Monitoring Period. Thereafter,

for each calendar year of the Fee-Based Monitoring Period, the Subsidizing Agency shall, after
publication of the CPI-U, invoice the Grantor for the annual monitoring services fee due for such
calendar year. The Grantor shall pay such invoice in full within thirty (30) days after the date
of the invoice. The Grantor’s failure or refusal to pay the monitoring fee to the Subsidizing
Agency in a timely manner shall constitute a default hereunder.

C. Annual Monitoring Fee. The annual per unit monitoring fee (the “Per
Unit Fee”) payable during the Fee-Based Monitoring Period shall be $150.00 per Comprehensive
Permit Unit escalated as described below. The annual invoice shall state the monitoring services
fee (the “Annual Monitoring Fee”) calculated by multiplying the current Per Unit Fee by the total
number of Comprehensive Permit Units. The Per Unit Fee shall be adjusted annually
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(commencing with the year following the year in which the Restriction is executed), following
publication of the CPI-U for the immediately preceding calendar year by the Bureau of Labor
Statistics. The Subsidizing Agency shall furnish the Grantor annually during the Fee-Based
Monitoring Period with a Notice of Per Unit Fee (designated, by way of example: “Per Unit Fee:
Year 2014"”). The adjustment to the Per Unit Fee for the first year of the Fee-Based Monitoring
Period shall be made by multiplying the Per Unit Fee set forth above by the lesser of (a) 1.1 to
the x power, where x is the number of whole years from the date of the Restriction until the
beginning of the Fee-Based Monitoring Period or (b) 1 + the increase in the CPI-U over the
period from the date of the restriction to the beginning of the Fee-Based Monitoring Period,
expressed as a decimal (e.qg. if the CPI-U increased by 80% in the 15 years from the date of the
Restriction until the commencement of the Fee-Based Monitoring Period, the adjusted Per Unit
Fee for the first year of the Fee-Based Monitoring Period would equal $150.00 multiplied by the
lesser of 4.177 and 1.8, or $270.00). The adjustment to the Per Unit Fee for each year thereafter
shall be made by multiplying the most recent Per Unit Fee by the lesser of (a) 1.1 or (b) 1 +
the increase in the CPI-U over the immediately preceding calendar year, expressed as a decimal
(e.g. if the CPI-U increased by 5% in the prior year, the adjusted Per Unit Fee would equal the
prior year’s Per Unit Fee multiplied by 1.05).

D. Successor Price Index. If the Bureau of Labor Statistics should cease

to publish such the CPI-U in its present form and calculated on the present basis, a comparable
price index or a price index reflecting changes in the cost of living determined in a similar manner
shall be chosen at the sole discretion of the Subsidizing Agency, with notice to the Grantor. The
level of the CPI-U or comparable price index as of any day relevant to the application of any
part of this Section dealing with an adjustment shall be that published by the Bureau of Labor
Statistics for the immediately preceding calendar year.

E. Relationship to Municipality. =~ The Grantor acknowledges that in
performing its monitoring services hereunder the Subsidizing Agency is not acting as agent or
fiduciary for the Municipality, and any waiver by the Subsidizing Agency of any requirement
hereunder shall not be binding upon the Municipality and shall not be deemed a waiver of any
obligation of the Grantor under the Comprehensive Permit.

F. Third Party Monitor. The Subsidizing Agency may, from time to time,
and after notice to the Municipality and the Grantor, engage the service of a qualified third party
monitoring agent for purposes of monitoring the Grantor’s performance under this Rider. If,
within twenty (20) days of receipt of any such notice, the Municipality notifies the Subsidizing
Agency in writing that it believes that such proposed monitoring agent is not properly qualified,
the Subsidizing Agency shall, in good faith, make all reasonable efforts to address the
Municipality’s concerns. If a third party monitoring agent is engaged, such monitoring agent
shall have authority to act in all matters relating to the Subsidizing Agency’s obligations under
this Rider and shall apply and adhere to the standards and policies of EOHLC relative to the
administrative responsibilities of subsidizing agencies under the Act. Such monitoring agent shall
not be held liable for any action taken or omitted under this Rider so long as it shall have acted
in good faith and without gross negligence.

12. Construction.
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A. General. The Grantor agrees to construct the Project in accordance with
plans and specifications approved by the Subsidizing Agency (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 Project presented
by the Grantor to the Subsidizing Agency in its Application for Final Approval. All Comprehensive
Permit Units must be similar in exterior appearance to other Units and shall be evenly dispersed
throughout the Project. In addition, all Comprehensive Permit 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 Comprehensive Permit Units must be of good quality. The Project 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 Project is exempted
from such compliance by the Comprehensive Permit, the Project must also comply with all
applicable local codes, ordinances and by-laws.

B. Monitoring. 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 Grantor shall provide to the Subsidizing
Agency (i) evidence that the final plans and specifications for the Project comply with the
requirements of the Comprehensive Permit and that the Project was built substantially in
accordance with such plans and specifications; and (ii) such information as the Subsidizing
Agency may reasonably require concerning the expertise, qualifications and scope of work of
any construction monitor retained by the construction monitoring firm assisting the Subsidizing
Agency. To ensure adequate monitoring of construction of the Project, the Grantor shall provide
to the Subsidizing Agency such information as the Subsidizing Agency may reasonably require
concerning the expertise, qualifications and scope of work of any construction monitor retained
by one or more of the Project Lenders. If such information is reasonably acceptable to the
Subsidizing Agency, the Grantor shall either (i) provide to the Subsidizing Agency prior to
commencement of construction a certification from the relevant Project Lender(s) concerning
construction monitoring in a form acceptable to the Subsidizing Agency or (ii) cause the
Subsidizing Agency to be added as a party to the agreement with the construction monitor,
provided that the Subsidizing Agency shall have no obligation to pay any portion of the cost of
the services of such construction monitor and the Subsidizing Agency shall be entitled to receive
copies of all reports produced by such construction monitor. If the construction monitor for the
Project Lender(s) 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 the Lender’s certification or the requirements of the agreement with the
construction monitor, the Grantor shall fund the cost of a construction monitor retained by the
Subsidizing Agency. In addition, the Grantor shall provide to the Subsidizing Agency evidence
that the final plans and specifications for the Project comply with the requirements of the
Comprehensive Permit and that the Project was built substantially in accordance with such plans
and specifications.
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13. Incorporation of Provisions from the Restriction. The following provisions from
the Restriction are incorporated in this Rider by reference: Sections 2, 3.1, 3.2, 4.14, 4.15, 9.6,
10 and 12.1-12.4 and 13.

14. Applicability. Notwithstanding anything to the contrary in this Rider, the
Subsidizing Agency and the Grantor agree that this Rider shall be given effect and shall apply
to the Property only if and to the extent that the Grantor or Grantor’s successor in title constructs
the Project on the Property. Nothing in this Rider shall require the construction of the Project
nor preclude the Grantor from using the Property for any other purpose.

15. Term of Rider.

A. General. The Grantor acknowledges that regardless of the duration of
the term of the Restriction, the restrictions contained in this Rider are required pursuant to the
terms of the Comprehensive Permit and accordingly shall remain in effect for the duration of the
Rider Term. Upon receipt of the Notice of Minimum Rider Term Expiration, the Municipality shall
have the right, by notice to the Subsidizing Agency, to assume the role of Subsidizing Agency
hereunder effective as of the later of (i) the end of the Minimum Rider Term and (ii) the date
six (6) months after the giving by the Subsidizing Agency of the Notice of Minimum Rider Term
Expiration. If the Municipality makes such an election, then the Subsidizing Agency and the
Municipality shall enter into an instrument ratifying the assignment to and assumption by the
Municipality of the role of Subsidizing Agency, in form and substance mutually acceptable to the
Municipality and the Subsidizing Agency, which instrument the Municipality shall cause to be
recorded with the Barnstable Registry of Deeds, whereupon the term of the Restriction shall
automatically be extended to be coterminous with the Rider Term, provided that only the
provisions of the Restriction incorporated by reference in Section 13 above shall be enforceable
by the Municipality. Notwithstanding the foregoing, the Grantor acknowledges that regardless
of the term of the Restriction and this Rider, the Comprehensive Permit Units shall, pursuant to
the Comprehensive Permit, remain affordable in “perpetuity”, meaning for so long as the Project
is maintained and occupied on the Property as contemplated by the Comprehensive Permit.

B. Early Termination. Notwithstanding any provision in this Rider to the
contrary, this Rider may be released by the Subsidizing Agency if the Project is financed by a
state or federal agency and, in connection with such financing, a regulatory agreement
acceptable to the Subsidizing Agency is recorded with the Barnstable County Registry of Deeds.

16. Lien for Legal Fees. If the Subsidizing Agency recovers fees and expenses
incurred in enforcing this Rider against the Grantor, the Subsidizing Agency shall be entitled to
assert a lien on the Property, junior to the liens securing the Project Loans, to secure payment
by the Grantor of such fees and expenses. The Subsidizing Agency may perfect a lien on the
Property by recording with the Barnstable_County Registry of Deeds one or more certificates
setting forth the amount of the costs and expenses due and owing.

17. Necessary Modifications. The Grantor hereby agrees to make such modifications
to this Rider as may be required by the Subsidizing Agent to implement the Comprehensive
Permit Rules, as amended from time to time.
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18. Conflicts. In the event of any conflict or inconsistency (including without
limitation more restrictive terms) between the terms of the Comprehensive Permit, any other
document relating to the Project (other than the Restriction) and the terms of this Rider, the
terms of this Rider shall control, except as otherwise provided in Section 2 above with respect
to the federal low-income housing tax credit program.

19. Limitation on Liability and Indemnification.
A. Grantor’s Indemnity. The Grantor, 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 Project under this Rider and not involving the
Subsidizing Agency acting in bad faith or with gross negligence.

B. Subsidizing Agency'’s Liability Limitation. The Subsidizing Agency shall

not be liable for any action taken or omitted under this Rider so long as its actions do not
constitute gross negligence or willful misconduct.

C. Grantor’s Liability Limitation. Notwithstanding anything in this Rider to

the contrary, upon the occurrence of any breach or default by Grantor hereunder, the
Subsidizing Agency will look solely to the Property and the Project for satisfaction of any
judgment against Grantor and no officer, partner, manager, member, agent or employee of
Grantor shall have any personal liability hereunder or for the performance of any obligation of
Grantor hereunder. Nothing in this paragraph shall affect or derogate from Subsidizing Agency’s
rights against any guarantor or any other party who may have liability under the Subsidy
Documents while the Subsidy is outstanding.
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Executed under seal as of the date of the Restriction.
CLOVERLEAF TRURO LLC, a Massachusetts

limited liability company

By: CLOVERLEAF TRURO MM LLC, its
Managing Member

By:

Name:

Its: Authorized Agent

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this _____ day of __ _, 2024, before me, the undersigned notary public,
personally appeared , 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 person whose name is
signed on the preceding or attached document, and acknowledged to me that he/she signed
it voluntarily, as Authorized Agent of Cloverleaf Truro MM LLC, the managing member of

Cloverleaf Truro LLC, for its stated purpose as the voluntary act of Cloverleaf Truro LLC.

Notary Public
My commission expires:

© 2006 Massachusetts Housing Partnership

004-1278 Cloverleaf - Tax Credit Regulatory Agreement [Chapter 40B Rider Signature Page]



Masﬁiﬁ

TAX CREDIT REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS

ACKNOWLEDGEMENT OF ZONING BOARPTHE TOWN OF APPEALSTRURO

The undersigned duly authorized Ehair-of-theTFrureoZeningSelect Board of Appeals-the Town
of Truro hereby acknowledges that (i) the foregoing Rider (the “Rider”) satisfies the
requirements for a “Regulatory Agreement” and a "Town Regulatory Agreement” in the
Comprehensive Permit and, in combination with the Affordable Housing Restriction granted by
the Borrower and recorded with the Barnstable County Registry of Deeds herewith, constitutes
compliance by the Grantor with Conditions 2, 24, 46 and 100 of the Comprehensive Permit
requiring the execution by the Grantor, the Subsidizing Agency and the Town of Truro of
various restrictions meeting the required levels of affordability set forth in such conditions;
and (ii) that the Comprehensive Permit is subject to the Comprehensive Permit Rules.

Without limiting the generality of the foregoing, the Units in the Project required to be
affordable under the Comprehensive Permit shall be affordable if such Units are rented in
accordance with the Rider; any local preference set forth in the Comprehensive Permit shall be
implemented only in compliance with applicable state and federal fair housing rules and the
Comprehensive Permit Rules; compliance with the Rider shall be determined solely by the
Subsidizing Agency at any time prior to the Subsidy End Date in accordance with the
Comprehensive Permit Rules; and the transfer of the Comprehensive Permit shall be governed
exclusively by the Comprehensive Permit Rules. In addition, the Rider shall control over the
Comprehensive Permit with respect to any matter that is addressed by the Rider. Capitalized
terms used in this acknowledgement shall have the meanings ascribed to them in the Rider.

TOWN OF TRURO

Susan Areson, Chair

Robert Weinstein, Chair

Nancy Medoff, Clerk

Stephanie Rein, Member

Susan Girard-Irwin, Member
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COMMONWEALTH OF MASSACHUSETTS

County, ss.
fOn this day of , 2024, before me, the undersigned
notary public, personally appeared ;Susan Areson, 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 person whose
name is signed on the preceding or attached document, and acknowledged to me that he/she
signed it voluntarily, as Chair of the Frure—ZeningSelect Board of Appealsthe Town of Truro, for
its stated purpose as the voluntary act of the Town of Truro-}.

Notary Public
My commission expires:

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of . 2024, before me, the undersigned notary
public, personally appeared Robert Weinstein, 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 person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily, as
Chair of the Select Board of the Town of Truro, for its stated purpose as the voluntary act of
the Town of Truro.

Notary Public
My commission expires:

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of . 2024, before me, the undersigned notary
public, personally appeared Nancy Medoff, 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 person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily, as
Clerk of the Select Board of the Town of Truro, for its stated purpose as the voluntary act of
the Town of Truro.

Notary Public
My commission expires:
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COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of . 2024, before me, the undersigned notary
public, personally appeared Stephanie Rein, 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 person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily, as
Member of the Select Board of the Town of Truro, for its stated purpose as the voluntary act of
the Town of Truro.

Notary Public
My commission expires:

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of , 2024, before me, the undersigned notary
public, personally appeared Susan Girard-Irwin, 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 person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily, as
Member of the Select Board of the Town of Truro, for its stated purpose as the voluntary act of
the Town of Truro.

Notary Public
My commission expires:
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TAX CREDIT REGULATORY AGREEMENT AND DECLARATION OF
RESTRICTIVE COVENANTS

THIS TAX CREDIT REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS (this
“Restriction”) is made and entered into as of the [____ day of December], 2024 by and between the
Commonwealth of Massachusetts, acting by and through the Executive Office of Housing and Livable
Communities ("EOHLC"), and Cloverleaf Truro LLC, a Massachusetts limited liability company, and its
successors and assigns (the “Grantor”).

BACKGROUND

A.

EOHLC, as successor to the former Department of Housing and Community Development, is
authorized by Executive 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 low-income housing tax credits (the “Low-Income Housing Tax
Credit”).

EOHLC has adopted a 2022-2023 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.

EOHLC is authorized pursuant to M.G.L. ¢.23B sec.3, M.G.L. c.62 sec.6I, and M.G.L. c.63
sec.31H (collectively, the “Massachusetts Act”) to allocate, administer, and determine
eligibility for a Massachusetts low-income housing tax credit (“State Credit”).

The Grantor is the developer of a 43 residential rental unit housing development located or to be
located on the Property leased by the Grantor from the Town of Truro, Massachusetts (the
“Ground Lessor”) pursuant to the Ground Lease, which housing development is known as or to be
known as Cloverleaf (the “Project”).

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

The Grantor has applied to and received from EOHLC a binding commitment of State
Credit and will receive in the future from EOHLC an allocation of State Credit (subject to
pertinent conditions) for the Project.

The Grantor has represented to EOHLC in the Grantor'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 Income in accordance with Section 42 of the Code, and
that the Grantor will maintain other restrictions on the use and occupancy of the Project, as set
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forth herein. Where reference is made herein to the Application, the term “Grantor” shall also
mean any previous sponsor connected with the Project.

H. EOHLC has determined that, as of the date hereof, the Project would support a 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.

. The Code requires as a condition precedent to the allocation of the Low-Income Housing Tax
Credit that the Grantor execute, deliver and record in the official land deed records of the county
in which the Project is located this Restriction 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 regulating and restricting the use and occupancy and transfer of the
Project as set forth herein.

J. As a condition precedent to determination of the Project as a Qualified Massachusetts
Project, authorized and eligible for the State Credit, the Grantor must execute, deliver and
record as an affordable housing restriction under M.G.L. c.184 with the registry of deeds in
the county in which the Project is located a regulatory agreement for the State Credit.

K. The Grantor, under this Restriction, 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 Property for the term stated herein and binding upon
all subsequent owners of the Property for such term, and are not merely personal covenants of
the Grantor.

SECTION 1. GENERAL

1.1 EOHLC and the Grantor, 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 Restriction shall constitute an “extended low-income housing commitment” as
defined in Section 42(h)(6)(B) of the Code with respect to each building included within the
Project.

SECTION 2. DEFINITIONS

Unless otherwise expressly provided herein or unless the context clearly requires otherwise, the following
terms shall have the respective meanings set forth below for all purposes of this Restriction:

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 Restriction to be
[73.2]%.
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Applicable Income Limit:

Area:

Area Median Income:

Code:

Compliance Period:

Gross Rent:

Ground Lease:

Income Certification:

Low-Income Tenant:

Low-Income Unit:

Low-Income Tenant Rental Period:

Property:

Property Address:

© 2006 Massachusetts Housing Partnership
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The percentage of Area Median Income applicable to a Low-
Income Unit, which shall be equal to 60 percent.

Barnstable, MA MSA

The median income for the Area, with adjustments for family
size, determined in accordance with Section 142(d)(2)(B) of
the Code.

Revenue Code of 1986 as amended and all
regulations applicable thereto.

The Internal

The 15-year compliance period under Section 42 of the Code.

The total 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 utility allowance under Section 8 of the aforementioned act.

The Ground Lease entered into by and between Ground
Lessor as landlord, and The Community Builders, Inc., as
tenant ("TCB"), dated as of the date hereof, authorizing TCB
to lease the Property, as assigned by TCB to the Grantor, by
that certain Assignment and Assumption of Ground Lease by
and among TCB, the Town and the Grantor dated as of the
date hereof, notice of which is recorded with the Barnstable
County Registry of Deeds herewith.

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

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

not exceed the Applicable Income Limit.
As defined in Section 5.2 below.
As defined in Section 7.1 below.

The land described on Exhibit A attached hereto situated at
the Property Address. For Grantor’s title see the notice of
ground lease recorded with the Barnstable County Registry of
Deeds herewith.

Before completion of construction: 22 Highland Road, Truro,
Massachusetts; after completion of construction: 1-22
Cloverleaf Trail, Truro, Massachusetts.
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Rent Restricted. The Gross Rent to be charged for a Low-Income Unit which does
not exceed thirty percent (30%) of the Applicable Income Limit.

Sponsor: Community Housing Resource, Inc.
State: The Commonwealth of Massachusetts.
Unit: A housing unit in the Project.

Any term not defined in this Restriction shall have the same meaning as terms defined in Section 42 of
the Code and the Treasury regulations promulgated thereunder or under the Massachusetts Act and 760
CMR 54.00 et seq. promulgated thereunder (the “State Regulations”).

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

3.1 Upon execution, the Grantor shall cause this Restriction and all amendments hereto
to be recorded with the Barnstable County Registry of Deeds and shall pay all fees and charges
incurred in connection therewith. Upon recording, the Grantor shall immediately transmit to
EOHLC evidence of the recording including the date and instrument number or book and page
numbers. The Grantor agrees that EOHLC will not issue the Internal Revenue Service Form 8609
constituting final allocation of the Low-Income Housing Tax Credit or a Massachusetts Eligibility
Statement constituting final allocation of the State Credit unless and until EOHLC has received a
certified copy of the recorded Restriction.

3.2 The Grantor intends, declares and covenants, on behalf of itself and all future
owners and operators of the Property during the Low-Income Tenant Rental Period, that this
Restriction and the covenants and restrictions set forth in this Restriction regulating and
restricting the use, occupancy and transfer of the Property and the Project (i) shall be and are
covenants running with the Property, encumbering the Property for the Low-Income Tenant Rental
Period, binding upon the Grantor's successors in title and all subsequent owners and operators of
the Project, (ii) are not merely personal covenants of the Grantor, and (iii) shall bind the Grantor
(and the benefits shall inure to EOHLC and any past, present or prospective tenant of the Project)
and its respective successors and assigns during the Low-Income Tenant Rental Period. The
restrictions contained herein are intended to be construed as an affordable housing restriction as
that term is defined in Section 31 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 operation of law but rather shall run for the full Low-
Income Tenant Rental Period. The Grantor 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
Restriction 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 ensure that these restrictions run
with the land. For the longer of the period the Low-Income Housing Tax Credit is claimed or the
Low-Income Tenant Rental Period, each and every contract, deed or other instrument hereafter
executed conveying the Project or portion thereof shall expressly provide that such conveyance is
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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 Project or portion thereof provides that such conveyance is subject to this
Restriction.

SECTION 4. REPRESENTATIONS, COVENANTS AND WARRANTIES OF THE
GRANTOR

The Grantor hereby represents, covenants and warrants to EOHLC as follows:

4.1 The Grantor (i) is a limited liability company and is qualified to transact business
under the laws of this State, (ii) has the power and authority to own its properties and assets and
to carry on its business as now being conducted, and (iii) has the full legal right, power and
authority to execute and deliver this Restriction.

4.2 The execution and performance of this Restriction by the Grantor (i) will not
violate or, as applicable, have 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, have
not violated any provision of any indenture, agreement, mortgage, mortgage note, or other
instrument to which the Grantor 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.

4.3 The Grantor will, at the time of execution and delivery of this Restriction, have
good and marketable leasehold title to the Project, including the Property, free and clear of any
lien or encumbrance (subject to encumbrances created pursuant to this Restriction, any loan
documents relating to the Project the general terms of which are approved by EOHLC, 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 Grantor,
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 Restriction) 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
(as defined below).

4.6 Each Unit contains complete facilities for living, sleeping, eating, cooking and
sanitation (unless the Project qualifies as a single-room occupancy project).

4.7 During the Low-Income Tenant Rental Period, all Low-Income Units shall be Rent
Restricted and shall be leased, rented or made available to members of the general public who
qualify as Low-Income Tenants (or otherwise qualify 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 Restriction. During the Low-Income Tenant Rental Period,
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the Gross Rent for a Low-Income Unit, 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 on the
increase. The Grantor shall provide, on a form and in a manner acceptable to EOHLC, an annual
notification to each Low-Income Tenant indicating the manner in which the Gross Rents for Low-
Income Units are determined.

4.8 The Grantor shall insure that all Low-Income Units shall be of comparable quality
to other Units 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 Grantor will file the election provided
for therein. The Low-Income Units shall be, to the extent possible, dispersed evenly throughout
the Project.

4.9 During the Low-Income Tenant Rental Period, 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 Grantor shall not discriminate on the basis of race, religious creed, color, sex,
age, marital status, sexual orientation (which shall not include persons whose sexual orientation
involves minor children as the sex object), gender identity, genetic information, veteran status,
membership in the armed forces, ancestry, national origin, handicap, blindness, hearing
impairment, or because a person possesses a trained guide dog as a consequence of blindness,
hearing impairment or other handicap of such person or any other basis prohibited by law in the
lease, use, occupancy and marketing of the Project or in connection with the employment or
application for employment of persons for the operation and management of the Project. Without
limiting the foregoing, the Grantor 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 occupancy of any Unit or the undertaking of any marketing activities with
respect to the Project, the Grantor shall adopt and implement (i) an affirmative fair housing
marketing plan for all Units and (ii) a tenant selection plan for the Low-Income Units, in both
cases consistent with any standards and guidelines adopted by EOHLC as then in effect and all
applicable laws. Both the affirmative fair marketing and tenant selection plans shall be subject to
review by EOHLC, at EOHLC's request from time to time during the Low-Income Tenant Rental
Period. The affirmative fair housing marketing plan shall require the Grantor to create a listing for
all Low-Income Units with the Housing Navigator (www.housingnavigatorma.org), which listing
shall be updated and confirmed prior to holding a tenant-selection lottery for the Low-Income
Units and shall thereafter be updated at least annually or more frequently if appropriate in
EOHLC's opinion (e.g. in connection with the re-opening of any waiting list for Low-Income Units).
The affirmative fair housing marketing plan shall also require the Grantor to notify the Housing
Navigator when waiting lists for Low-Income Units open and close and whenever there is a Low-
Income Unit available on a first come, first served basis.

4.12 The Grantor shall enter into a lease with each tenant of a Low-Income Unit (other
than Units that qualify as single-room occupancy units) 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 other than a substantial breach of a material
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provision of such lease. Without limiting the foregoing, the lease shall comply in all respects with
applicable state, local, and federal law and the terms and conditions of this Restriction.

4.13 The Grantor may not sell, transfer or exchange less than all of the Project during
the Low-Income Tenant Rental Period. The Grantor shall not sell, transfer, convey, rent (except
for residential leases or occupancy agreements conforming to the occupancy requirements
hereof), 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 permission of EOHLC. Notwithstanding the foregoing:
(i) the investor member interest of Grantor held by MCI Cloverleaf, LLC (the "Investor") may be
transferred to an entity in which the Investor or an affiliate of the Investor is the general partner
or managing member, provided that EOHLC receives notice of such transfer and (ii) the Grantor's
investor member may remove and replace the manager of the Grantor in accordance with the
provisions of the Grantor's operating agreement upon the consent of EOHLC, which consent will
not be unreasonably withheld, conditioned or delayed. In connection with any transfer requiring
the consent of EOHLC, the Grantor shall provide such information to EOHLC as EOHLC may
reasonably request, shall pay a fee to EOHLC pursuant to EOHLC’s then-current fee schedule and
shall pay all legal fees incurred by EOHLC in connection with such transfer request. The Grantor
agrees that EOHLC may void any sale, transfer or exchange of the Project if the buyer or
successor or other person fails to assume in writing the requirements of this Restriction and the
requirements of Section 42 of the Code.

4.14 The Grantor 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 Unit for any purpose
other than rental housing during the Low-Income Tenant Rental Period unless required by law.

4.15 If the Project, or any part thereof, shall be damaged or destroyed or shall be
condemned or acquired for public use, the Grantor (subject to the approval of the lenders that
have provided the financing) will use commercially reasonable efforts 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 the terms of this Restriction.

4.16 The Grantor 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 Restriction are paramount and controlling as to the rights and obligations
herein set forth and supersede any other requirements in conflict herewith.

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

4.18 If the Project has received a Low-Income Housing Tax Credit allocation as a special
needs project, the Grantor will maintain special needs services throughout the Low-Income Tenant
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Rental Period as represented in the Grantor’'s EOHLC approved service plan which is incorporated
herein.

Grantor shall indemnify and hold harmless EOHLC from and against all liabilities, damages, losses,
obligations, penalties, claims, 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 or of any of the
covenants contained elsewhere in this Restriction, including, without limitation, costs of defending
or settling any claim arising therefrom against EOHLC.

SECTION 5. OCCUPANCY RESTRICTIONS

51 No later than the end of the first year of the Compliance Period and continuing
throughout the Low-Income Tenant Rental Period and in order to satisfy the requirements of
Section 42 of the Code, other applicable requirements and the representations made in the
Application, no less than the Applicable Fraction of the Units in the Project shall be both
rent-restricted and occupied by Low-Income Tenants.

5.2 The applicable fraction (as defined in Section 42(c)(1) of the Code), for each
taxable year during the Low-Income Tenant Rental Period, will not be less than the Applicable
Fraction. Initially, Low-Income Tenants shall occupy [35] units ("Low-Income Units"): 1 of which
shall be three-bedroom units; [12] of which shall be two-bedroom units; and 22 of which shall be
one-bedroom units. No less than 6 of the Low-Income Units shall be occupied by Low-Income
Tenants whose income is 30% or less of the Area Median Income. As of the date hereof, the
Project has or is expected to have the benefit of a contract for 8 project-based vouchers under
Section 8 of the United States Housing Act of 1937, as amended (the “Section 8 Contract”), 8
project-based vouchers under the Massachusetts Rental Voucher Program (the “*MRVP Contract”)
and 3 [project-based vouchers under the Massachusetts Alternative Housing Voucher Program]
(the “AHVP Program” and, collectively with the Section 8 Contract and the MRVP Contract, the
“Rental Subsidy Contracts”). If during the Low-Income Tenant Rental Period any of the Rental
Subsidy Contracts is not renewed at the end of its term or is terminated or otherwise is no longer
in full force and effect, EOHLC will consider a request by the Grantor to reduce the number of
Low-Income Units required to be occupied by Low-Income Tenants whose income is 30% or less
of the Area Median Income. A decision by EOHLC on such a request shall take into consideration
the financial viability of the Project and shall be made in the sole reasonable discretion of EOHLC.

5.3 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 Grantor an Income Certification using a form,
acceptable to EOHLC, adopted for such use by the Grantor which meets the requirements of the
Code and the Treasury regulations promulgated thereunder. The determination of whether a
tenant meets the definition of a Low-Income Tenant shall be made by the Grantor at least
annually on the basis of the current income of such tenant.

5.4 Subject to the next succeeding sentence, any Unit occupied by an individual or
family who is a Low-Income Tenant at the commencement of occupancy shall continue to be
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treated as if occupied by a Low-Income Tenant regardless of increases in such Low-Income
Tenant’s income so long as such Unit (the “Over-Income Unit”) continues to be rent-restricted.
Notwithstanding the foregoing, if a Low-Income Tenant's income increases above 140% of the
Applicable Income Limit set forth in Section 5.2 above, such tenant shall no longer be considered
a Low Income Tenant if the next available 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 to the Project:

6.1 No tenant in the Project shall be evicted due to conversion to condominium or
cooperative form of ownership unless and until 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 Section 2 of the Conversion Act to the city or town in
which the Project is located) and any applicable local laws and ordinances.

6.2 No tenant of a Low-Income Unit shall be evicted due to conversion to condominium
or cooperative form of ownership nor shall a Low-Income Unit be converted to conventional rental
housing (which shall 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 than four years prior to the expiration of the Low-Income Tenant
Rental Period. Once such notice of intent to convert is provided to a tenant, in the event such
tenant later vacates the Unit, the new tenant is entitled to receive notice under this subsection for
a period equal to the remaining time pursuant to the original notice of intent to convert. The
notice of intent shall 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 also inform tenants that
EOHLC should be notified if the Grantor is not fulfilling its obligations under this Restriction; only
tenants occupying Low-Income Units within the Project shall be entitled to receive the additional
rights enumerated in this paragraph; EOHLC shall be provided with a copy of the notice for review
and approval before such notice is sent to the Low-Income Tenant;

(b) the Grantor shall give EOHLC 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 to
condominiums or cooperatives, the Grantor shall certify to EOHLC its compliance with the
conversion terms of this Restriction;

(o) every Low-Income 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 Period;
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(d) in the event the Grantor intends to convert the Project to a condominium
or cooperative form of ownership, not 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 (6) 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 not to purchase the Unit,
the Unit shall be offered for purchase to EOHLC 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 to be given the notice of intent who are unable
or choose not to exercise their right to purchase or to remain and to pay the conventional rental
shall be entitled to relocation benefits in accordance with the Conversion Act.

SECTION 7. TERM OF AGREEMENT.

71 This Restriction and the restrictions set forth herein shall commence with the first
day of the Compliance Period and shall extend through the date ending a period of an additional
25 years after the close of the Compliance Period (the “Low-Income Tenant Rental Period”). This
term will be determined in accordance with the Code for each building in the Project. EOHLC and
the Grantor expressly acknowledge and agree that the Low-Income Tenant Rental Period covers
and is in compliance with the requirement under the Massachusetts Act that a regulatory
agreement for the State Credit be for a term not less than thirty (30) years from the expiration
date of the Compliance Period. Except as hereinafter provided, this Restriction and the
restrictions set forth herein shall not terminate or expire any earlier than the end of the Low-
Income Tenant Rental Period. The Grantor has waived all rights to request or obtain at any time a
Qualified Contract for the Project under Section 42 of the Code

7.2 Notwithstanding Section 7.1 above and except as provided in Section 7.3 below,
this Restriction and the restrictions set forth herein shall terminate on the date the Project is
acquired 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 Grantor, a purpose of which is to terminate this Restriction and the restrictions set forth
herein. EOHLC hereby agrees to execute any and all documents necessary to evidence the
foregoing termination.

7.3 The tenant protections set forth in Section 42(h)(6)(E)(ii) of the Code shall survive
for a period of three (3) years following a termination pursuant to Section 7.2 above and for such
three-year period such tenant protections shall be binding upon any holder of a mortgage on the
Project, or any successor or assign of such holder, who succeeds to all or any part of the Grantor's
interest in, or otherwise acquires title to, the Project.

7.4 Notwithstanding Sections 7.1 and 7.2 above, this Restriction shall not terminate
and shall remain in full force and effect to enable EOHLC, and any other person with the right to
enforce this Restriction pursuant to Section 9.6 of this Restriction, to enforce and/or monitor
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under Section 9 any remaining obligations under Section 7.3 above, and the Conversion
Restrictions set forth in Section 6 above provided, however, in the event this Restriction 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 Restriction, the Grantor shall deliver
to EOHLC the following certifications or documents:

(a) Evidence of transfer of ownership of the Project to the Grantor;

(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 Grantor's Counsel as to Grantor's organization, execution,
delivery and enforceability of Restriction; and organizational documents for the Grantor and
Grantor’s manager or general partner, if any, as follows:

(i) 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;

(i) 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 Massachusetts Secretary of State; and

(v) any additional organizational documents as EOHLC deems appropriate;

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

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

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

(9) Any and all other documents required by Section 42 of the Code or the
applicable Treasury Regulations and any documents that EOHLC may require.
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8.2 The Grantor shall deliver to EOHLC the following certifications or documents no
later than the date for submission of the audited certification of costs pursuant to Section 11.1
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
EOHLC in the format provided by EOHLC;

(b) Original certification from the Grantor 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; and

(d) Original 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 accessible housing for the disabled.

SECTION 9. MONITORING AND ENFORCEMENT

9.1 The Grantor agrees to comply with any monitoring plan, guidelines, procedures, or
requirements as may be adopted or amended from time to time by EOHLC in accordance with
requirements of the Code or regulations promulgated thereunder by the U.S. Department of the
Treasury, Internal Revenue Service (the “Federal Regulations”) and the requirements of the
Massachusetts Act and the State Regulations or in order to monitor compliance with the provisions
of this Restriction. The Federal Regulations and the State Regulations are collectively referred to
as the “Applicable Regulations”.

9.2 The Grantor covenants that it will not knowingly take or permit any action that
would result in a violation of the requirements of Section 42 of the Code, the Massachusetts Act
and Applicable Regulations or this Restriction. Moreover, Grantor covenants to take any lawful
action (including amendment of this Restriction as may be necessary, in the opinion of EOHLC) to
comply fully with the Code, the Massachusetts Act, the State Regulations and all applicable
regulations, rules, rulings, policies, procedures, or other official statements promulgated or
proposed by the United States Department of the Treasury, Internal Revenue Service, from time
to time pertaining to Grantor's obligations under Section 42 of the Code.

9.3 The Grantor will permit, during normal business hours and upon reasonable notice,
any duly authorized representative of EOHLC (or its authorized delegate) to inspect any books and
records of the Grantor regarding the Project that pertain to compliance with the Code, the
Massachusetts Act, Applicable Regulations, and this Restriction. The Grantor further agrees to
cooperate with any on-site inspection of the Project by EOHLC (or its authorized delegate) during
normal business hours and upon reasonable notice.
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9.4 The Grantor will take any and all actions reasonably necessary and required by
EOHLC to substantiate the Grantor's compliance under the Code, the Massachusetts Act,
Applicable Regulations, and this Restriction. The Grantor shall at least annually (or more
frequently as required by EOHLC) submit to EOHLC a certification concerning program compliance
in such form, including such documentation, and within such timeframe, as may be required by
EOHLC pursuant to any monitoring plan, guidelines, or procedure adopted or amended by EOHLC.
At EOHLC's request, the Grantor will submit any other information, documents, forms or
certifications which EOHLC deems reasonably necessary to substantiate the Grantor's continuing
compliance with the Code, the Massachusetts Act, Applicable Regulations, and this Restriction.

9.5 The Grantor covenants and agrees to inform EOHLC by written notice of any
violation of the Grantor'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, EOHLC covenants and agrees to inform the Grantor by
written notice of any violation of the Grantor's obligations hereunder and to provide the Grantor a
period of time in which to correct such violation. If any violation is not corrected to the
satisfaction of EOHLC within the period of time specified by EOHLC in a notice, or within such
further time as EOHLC determines is necessary to correct the violation, but not to exceed any time
limitation set by Applicable Regulations, then without further notice, EOHLC may declare a default
under this Restriction effective on the date of such declaration of default, and EOHLC may apply to
any court, state or federal, for specific performance of this Restriction, 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 Restriction. The foregoing is not intended to limit in any way EOHLC's
obligation to notify the Internal Revenue Service or the Massachusetts Department of Revenue,
pursuant to Applicable Regulations, of a honcompliance on the part of the Grantor.

9.6 The Grantor acknowledges that the primary purpose for requiring compliance by
the Grantor with the restrictions provided in this Restriction is to assure compliance of the Project
and the Grantor with Section 42 of the Code, the Massachusetts Act and the Applicable
Regulations, and by reason thereof, the Grantor in consideration for receiving Low-Income
Housing Tax Credits for this Project hereby agrees and consents that EOHLC and any individual
who meets the income limitation applicable under Section 42 of the Code, the Massachusetts Act
(whether a prospective, present or former occupant or the Town of Truro) 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 specific performance by the Grantor of its obligations under this Restriction in a
court of competent jurisdiction. The Grantor hereby further specifically acknowledges that the
beneficiaries of the Grantor's obligations hereunder cannot be adequately compensated by
monetary damages in the event of any default hereunder. In the event of a breach of this
Restriction, the Grantor shall reimburse EOHLC for all costs and attorneys' fees incurred
associated with such breach.

9.7 The Grantor hereby agrees that the representations and covenants set forth herein
may be relied upon by EOHLC and all persons interested in Project compliance under Section 42,
the Massachusetts Act and the Applicable Regulations.
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9.8 Notwithstanding anything in this Restriction to the contrary, in the event that the
Grantor fails to comply fully with the covenants and agreements contained herein or with the
Code, the Massachusetts Act, all Applicable Regulations, rules, rulings, policies, procedures, or
other official statements promulgated by the Department of the Treasury, the Internal Revenue
Service, the Massachusetts Department of Revenue or EOHLC from time to time pertaining to the
obligations of the Grantor as set forth therein or herein, EOHLC may, in addition to all of the
remedies provided by law or in equity, report such noncompliance to the Internal Revenue Service
and/or to the Massachusetts Department of Revenue which could result in penalties and/or re-
capture of federal and/or state tax credit.

9.9 The Grantor agrees to pay an annual monitoring fee in such amount and by such
method as may be selected by EOHLC pursuant to the applicable provisions set forth in the
Allocation Plan, as such provisions may be amended or superseded in a subsequent year’s
Allocation Plan. EOHLC reserves the right to charge a reasonable monitoring fee to perform
compliance monitoring functions after the completion of the Compliance Period for the remainder
of the Low-Income Tenant Rental Period.

9.10 EOHLC expressly reserves the right to continue monitoring, during the Low-Income
Tenant Rental Period, for compliance with the provisions of this Restriction beyond any timeframe
provided for monitoring in the Code, the Massachusetts Act or Applicable Regulations.

9.11 During the Compliance Period, the Grantor will retain records in accordance with
the requirements of the Applicable Regulations, EOHLC monitoring plan and/or guidelines. After
the end of the Compliance Period, the Grantor will retain records adequate to demonstrate
compliance with the terms and conditions of this Restriction, 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 Grantor shall submit to EOHLC, via the
web-based annual reporting system, an annual report consisting of the following in a form
approved by EOHLC and containing such supporting documentation as EOHLC shall reasonably
require:

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

(b) Monthly gross rents (rents plus utility allowances, if applicable) for all Low-
Income Units, such rents to be consistent with the schedule of maximum rents published annually
by EOHLC;

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

(d) Rental assistance data on all existing residents of Low-Income Units.
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10.2 EOHLC and the Grantor 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 regulations, including M.G.L. c. 66A, and shall implement adequate systems and procedures
for maintaining the confidentiality of such information (but EOHLC and the Grantor may release
general statistical and other information about the Project, so long as the privacy rights and
interests of the individual residents are protected). EOHLC and the Grantor shall not use any of
the foregoing information in Section 10.1(b) for any purpose described in Section 603(d)(1) of the
federal Fair Credit Reporting Act (15 U.S.C. § 1681a(d)(1)) orin any manner that would
cause EOHLC or the 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)).

10.3 The Grantor shall prepare and submit to EOHLC such additional reports as EOHLC
may deem necessary to ensure compliance with the requirements of this Restriction and of the
Low-Income Housing Tax Credit, including such tenant-level data as required pursuant to the
Housing and Economic Recovery Act of 2008 (Public Law 110-289).

10.4 The Grantor 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
(iii) such additional records as EOHLC may deem necessary to ensure compliance with the
requirements of this Restriction and of the Low-Income Housing Tax Credit.

SECTION 11. TAX CREDIT ALLOCATION

1.1 The Grantor shall deliver to EOHLC 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 EOHLC in the format provided by EOHLC as required by
Section 8.2 of this Restriction at least 30 days prior to Grantor’s request to EOHLC for issuance of
Internal Revenue Service Form 8609 constituting final allocation of the Low-Income Housing Tax
Credit and a Massachusetts Eligibility Statement constituting final allocation of the State Credit.
EOHLC will thereafter notify the Grantor of EOHLC's final determination of the Low-Income
Housing Tax Credit allocation for the Project, which will be the minimum amount of 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. Such final determination will
be specified in the Form(s) 8609 to be issued by EOHLC for the Project.

SECTION 12. MISCELLANEOUS
12.1 The invalidity of any clause, part or provision of this Restriction shall not affect the
validity of the remaining portions thereof.

12.2 All notices to be given pursuant to this Restriction shall be in writing and shall be
deemed to have been properly given if hand delivered, if sent by recognized overnight courier,
receipt confirmed, or if mailed by United States registered or certified mail, postage prepaid,
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return receipt requested, addressed to the parties at their respective addresses set forth below, or
to such other address as the party to be served with notice may have furnished in writing to the
party seeking or desiring to serve notice as a place for the service of notice. A notice sent by any
of the foregoing methods shall be deemed given upon documented receipt or refusal.

If to EOHLC: Executive Office of Housing and Livable Communities
100 Cambridge Street, Suite 300
Boston, MA 02114
ATTENTION: Tax Credit Program Director

With a Copy to: Executive Office of Housing and Livable Communities
100 Cambridge Street, Suite 300
Boston, MA 02114
ATTENTION: Chief Counsel

If to Grantor: Cloverleaf Truro LLC
¢/o Community Housing Resource, Inc.
36 Conwell Street
Provincetown, Massachusetts 02657

EOHLC 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:

MCI Province Post, LLC

410 Monon Boulevard, 2" Floor
Carmel, Indiana 46032
Attention: Asset Management

With a copy to:

Nixon Peabody LLP

53 State Street

Boston, Massachusetts 02109
Attention: John M. Marti, Esq.

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

12.3 This Restriction may not be amended without the express written consent of
EOHLC and the Grantor. The Grantor agrees that it will take all actions necessary to effect
amendment of this Restriction 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 Restriction shall be governed by the laws of The Commonwealth of
Massachusetts and, where applicable, the laws of the United States of America.
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12.5 The obligations of the Grantor as set forth herein 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 The Chapter 40B Rider attached hereto is incorporated herein by reference, the
same as if it was fully set forth herein.

12.7 Prior to initial tenant selection for Low-Income Units, and thereafter whenever
there is a vacancy in a Low-Income Unit, the Grantor shall list such Unit(s) with (i) the
MassAccess accessible housing registry maintained by the Citizens’ Housing and Planning
Association (http://www.massaccesshousingregistry.org) and (ii) the Housing Navigator
(http://www.housingnavigatorma.org).

SECTION 13. GROUND LEASE

13.1 The Grantor is the tenant under the Ground Lease of the Property from the Ground
Lessor as landlord and fee owner.

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

[SIGNATURES APPEAR ON FOLLOWING PAGE]
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THE COMMONWEALTH OF MASSACHUSETTS ACTING
BY AND THROUGH THE EXECUTIVE OFFICE OF
HOUSING AND LIVABLE COMMUNITIES

By:

Catherine Racer
Undersecretary
Office of Housing Development

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this _ , 2024, before me, the undersigned notary public, personally
appeared Catherine Racer, 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 person whose name is signed on the preceding or attached document, and
acknowledged to me that he/she signed it voluntarily, as Undersecretary, Office of Housing
Development, of the Executive Office of Housing and Livable Communities of The Commonwealth

of Massachusetts, for its stated purpose as the voluntary act of the Executive Office of Housing
and Livable Communities of The Commonwealth of Massachusetts.

Notary Public

My commission expires:
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CLOVERLEAF TRURO LLC, a Massachusetts limited
liability company

By: CLOVERLEAF TRURO MM LLC, its Managing
Member

By:

Name:
Its: Authorized Agent

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this ____ day of , 2024, before me, the undersigned notary public, personally
appeared , 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 person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily, as
Authorized Agent of Cloverleaf Truro MM LLC, the managing member of Cloverleaf Truro LLC, for
its stated purpose as the voluntary act of Cloverleaf Truro LLC.

Notary Public
My commission expires:

EXHIBITS
A. Legal Description of Property
B. Form of Prior Recorded Lienholder Consent
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EXHIBIT A: LEGAL DESCRIPTION OF PROPERTY
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EXHIBIT B: FORM OF PRIOR RECORDED LIENHOLDER CONSENT

PRIOR RECORDED LIENHOLDER CONSENT

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

, 202__, between (with its successors and assigns, the "Lender")
and Cloverleaf Truro LLC (the "Grantor"), recorded with the Barnstable Registry of Deeds, the Lender
hereby consents to the recording in the Registry of that certain Tax Credit Regulatory Agreement and
Declaration of Restrictive Covenants, dated as of , 202__ by and between the Grantor and
The Commonwealth of Massachusetts, acting by and through the Executive Office of Housing and
Livable Communities (the "Restriction"). Capitalized terms used herein and not otherwise defined
have the meanings set forth in the Restriction.

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 succeeds to, or acquires, all or
any part of the Grantor’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 Restriction, 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 Restriction 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 seal as of the day of 202

By:
Type Name:
Title:

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of 202__, before me, the undersigned notary public,
personally appeared , 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 person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily, as

of , for its stated purpose as

the voluntary act of

Notary Public
My commission expires:
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CHAPTER 40B RIDER TO TAX CREDIT REGULATORY AGREEMENT AND DECLARATION OF
RESTRICTIVE COVENANTS (this “"Rider"”)

GRANTOR: Cloverleaf Truro LLC
PROPERTY NAME: Cloverleaf
TOTAL NUMBER OF COMPREHENSIVE PERMIT UNITS: 11
TENANT INCOME STANDARD: MODERATE INCOME UNITS (80% AMI)

GRANTOR’S EQUITY:

(subject to adjustment per Section 9.] below)
PROPERTY ADDRESS: Before completion of construction: 22 Highland Road; after
completion of construction: 1-22 Cloverleaf Trail, Truro,

Massachusetts

BACKGROUND:

A. The Property is subject to and has the benefit of a comprehensive permit, issued by
the Town of Truro, acting by and through its Zoning Board of Appeals (the “Municipality”) pursuant to
M.G.L. c. 40B, §§ 20-23 (the “Act”) and recorded with the Barnstable Registry of Deeds in Book
36669, Page 1, as amended by Amendments to Comprehensive Permit dated January 31, 2024
recorded in Book 36669, Page 33, as further amended by Second Amendments to Comprehensive
Permit dated [July 1], 2024 recorded in Book 36669, Page 38 (as amended, the “Comprehensive
Permit”).

B. The Commonwealth of Massachusetts acting by and through the Executive Office of
Housing and Livable Communities (the “Subsidizing Agency”) is a subsidizing agency under the Act
and has agreed to provide to the Grantor a portion of the financing for the Project pursuant to the
Low-Income Housing Tax Credit Program (the “Subsidy”) and, in connection therewith, the Grantor
has entered into that certain Tax Credit Regulatory Agreement and Declaration Of Restrictive
Covenants to which this Rider is attached (the “Restriction”).

C. The Grantor has agreed to enter into this Rider imposing covenants running with the
Property as a condition of the Comprehensive Permit, for the purposes of providing for the monitoring
and enforcement of the limited dividend requirement, the affordable housing restrictions and the
affirmative marketing requirements for the Rider Term (as defined below).

D. This Rider shall serve as a use restriction as required by the Comprehensive Permit
Rules (as defined below).

RESTRICTIONS

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

1. Definitions. Capitalized terms used in this Rider are defined herein, in Section
9.A below and in Section 2 of the Restriction.
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004-1278 Cloverleaf — Tax Credit Regulatory Agreement [Chapter 40B Rider]



Masw

TAK CREDIT REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS

A. AFHM Plan: The Affirmative Fair Housing Marketing and Resident
Selection Plan prepared by the Grantor in accordance with the Comprehensive Permit Rules
and approved by the Subsidizing Agency, with such changes thereto that may be approved by
the Subsidizing Agency, as further set forth in Section 6.

B. Annual Monitoring Fee: As defined in Section 11.C.

C. Bedroom Adjusted AMI: The median income for the Area, with
adjustments for the number of bedrooms in a particular 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).

D. Comprehensive Permit Guidelines: The guidelines entitled “G.L. C.40B
Comprehensive Permit Projects” promulgated by EOHLC, as in effect as of the date hereof and
as they may be amended from time to time, relating to comprehensive permits under the Act.

E. Comprehensive Permit Rules: The Act, the regulations promulgated by
EOHLC at 760 CMR 56.00 and the Comprehensive Permit Guidelines, all as in effect as of the
date hereof and as they may be amended from time to time, relating to the issuance of
comprehensive permits under the Act.

F. Comprehensive Permit Units: As defined in Section 2.A.

G. Cost Certification: The documents required to be submitted to and
approved by the Subsidizing Agency in accordance with the Cost Certification Guidance to
establish the Allowable Development Costs and Maximum Allowable Developer Fee, each as
defined in Section 9.A. below.

H. Cost Certification Guidance: The document entitled “Preparation of
Cost Certification for 40B Rental Developments: Inter-Agency 40B Rental Cost Certification
Guidance for Owners, Certified Public Accountants and Municipalities” dated as of May 15,
2013 which shall govern the Cost Certification and limited dividend requirements for the

Project pursuant to the Comprehensive Permit Rules, as it may be amended from time to time.
A copy of the Cost Certification Guidance is available from the Subsidizing Agency.

1. CPI-U: The Consumer Price Index for Urban Consumers, further
distinguished as the index for “Selected Areas, Northeast-Urban, Size A” published by the
Bureau of Labor Statistics of the United States Department of Labor, or any comparable
successor or substitute index designated by the Subsidizing Agency appropriately adjusted.

J. EOHLC: The Executive Office of Housing and Livable Communities of
The Commonwealth of Massachusetts and any successor agency thereto.

K. Event of Default: A default in the observance of any covenant under

this Rider or under any Subsidy Document existing after the expiration of any applicable notice
and cure periods.
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L. Family: As defined in 24 C.F.R. §5.403 (or any successor regulation).
M. Family-size Adjusted AMI: 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.

N. Fee-Based Monitoring Period: The period commencing on the date that
is 31 years and 9 months from the date of the Restriction, provided that if the Project is not
completed within 21 months after the date of the Restriction for any reason and any holder of
the Restriction recorded with the Barnstable County Registry of Deeds a certificate of
extension certifying the length of the delay in completing the Project, the foregoing date shall
automatically be extended by an amount of time equal to the length of such delay, and
continuing until the expiration of the Rider Term (as defined below).

0. Fiscal Year: The fiscal year of the Grantor ending December 31.

P. Household Income: A Family’s adjusted annual income determined in
the manner set forth in 24 C.F.R. §5.609 (or any successor regulations).

Q. Housing Subsidy Program: Any state or federal housing subsidy
program providing rental or other subsidy to the Project.

R. HUD: The United States Department of Housing and Urban
Development.

S. Local Preference: As defined in Section 6.E.

T. Minimum Rider Term: The period commencing on the date of the

Restriction and continuing until the Subsidy End Date or, if later, for 51 years and 9 months
from the date of the Restriction, provided that if the Project is not completed within 21
months after the date of the Restriction for any reason and any holder of the Restriction
recorded with the Barnstable Registry of Deeds a certificate of extension certifying the
length of the delay in completing the Project, the Minimum Rider Term shall automatically
be extended by an amount of time equal to the length of such delay.

u. Moderate Income Family: A Family whose Household Income is less
than or equal to eighty percent (80%) of the Family-size Adjusted AMI.

V. Notice of Minimum Rider Term Expiration: A notice given by the
Subsidizing Agency to the Chief Executive Officer of the Municipality setting forth the date on
which the Minimum Rider Term expires or expired, which notice shall be given not more than
twelve (12) months and not less than six (6) months prior to the expiration of the Minimum
Rider Term, provided that the sole consequence of a failure to send such notice at least six (6)
months prior to the expiration of the Minimum Rider Term shall be an extension of the Rider
Term as set forth in the definition thereof.

W. Per Unit Fee: As defined in Section 11.C.
X. Project Lender: A holder of a Project Loan.
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Y. Project Loan: A loan, other than a loan from a Grantor Party, to the
Grantor that is secured by the Property, which loan has been approved by the Subsidizing
Agency.

Z. Qualified Family: As defined in Section 2.A.

AA. Rider Term: The period commencing on the date the Restriction is

recorded with the Barnstable Registry of Deeds and continuing for so long as the Project is
maintained and occupied on the Property as contemplated by the Comprehensive Permit,
provided that this Rider shall terminate as of the later of (i) the end of the Minimum Rider
Term and (ii) the date six (6) months after the giving by the Subsidizing Agency of the Notice
of Minimum Rider Term Expiration, unless the Municipality assumes the role of the Subsidizing
Agency as provided in Section 15.A below.

BB. Subsidy Documents: All documents evidencing and securing the
Subsidy entered into or to be entered into between Grantor and Subsidizing Agency (including,
without limitation, this Rider, but only during the period that the Subsidy is outstanding).
During the period that the Subsidy is outstanding, in the event of any conflict between the
terms of the other Subsidy Documents and this Rider, the terms of the other Subsidy
Documents shall control. The parties acknowledge and agree that this Rider may remain in
effect during the Fee-Based Monitoring Period despite the occurrence of the Subsidy End Date,
and at that time the Subsidizing Agency and Grantor shall no longer have the relationship of
allocator and allocatee, but the Subsidizing Agency shall act solely in its capacity as the
enforcer of this Rider pursuant to 760 CMR 56.05(13).

CC. Subsidy End Date: The date on which the Low-Income Tenant Rental
Period under the Restriction ends.

DD. Unit: Any residential unit within the Project.

EE. Use Change: A change in the type or number of Units or a change in
the use of Units for any purpose except residential dwellings or a change in the use of the
Project from dwelling units and appurtenant uses, if any, permitted by the Comprehensive
Permit.

2. Affordability Requirements. The following restrictions shall apply during the
period commencing with the first date on which any Units are occupied and continuing for the
balance of the Rider Term, subject always to any applicable rent restrictions of the federal
low-income housing tax credit program under Section 42 of the Internal Revenue Code of
1986, as amended, and any provision herein that conflicts with the requirements of the federal

low-income housing tax credit program shall be suspended so long as the restrictions under
the federal low income housing tax credit program are in effect.

A. Comprehensive Permit Units. At least [twenty-five percent (25%)] of
the Units shall be leased exclusively to Moderate Income Families ("Comprehensive Permit
Units"). In fulfilling the foregoing requirement, the Grantor will accept referrals of prospective

tenants from the public housing authority in the Municipality, and will not unreasonably refuse
occupancy to any prospective tenants so referred who otherwise meet the requirements of the
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AFHM Plan. The monthly rent charged to a Family occupying a Comprehensive Permit Unit
shall not exceed an amount equal to (x) one-twelfth of thirty percent (30%) of eighty percent
(80%) of the Bedroom Adjusted AMI, minus (y) if applicable, an allowance established by the
Subsidizing Agency for any utilities (excluding telephone, cable television and internet service)
to be paid by the occupying Family. If any of the Comprehensive Permit Units are subsidized
under any state or federal rental subsidy program, then the rent applicable to such
Comprehensive Permit Units may equal that permitted by such rental subsidy program,
provided that the share of rent paid by the Families occupying such Comprehensive Permit
Units does not exceed the maximum annual rental expense as provided in this Rider. A Family
who resides in a Comprehensive Permit Unit, who qualified as a Moderate Income Family at
the time of such Family's initial occupancy at the Property shall continue to be treated as an
income-qualified Family (a “Qualified Family”) so long as such Family’s Household Income
does not exceed one hundred forty percent (140%) of eighty percent (80%) of the Family-size
Adjusted AMI. If such Family’s Household Income exceeds one hundred forty percent (140%)
of eighty percent (80%) of the Family-size Adjusted AMI, such Family shall, from and after the
expiration of the then-current term of such Family's lease, no longer be treated as a Qualified
Family and must pay as monthly rent the Over-income Rent.

B. Next Available Unit Rule. If at any time fewer than the required
number of Comprehensive Permit Units are leased, rented or occupied by Qualified
Families (i.e. Families earning not more than one hundred forty percent (140%) of the
qualifying income), the next available Units shall all be leased, rented or otherwise made
available to Moderate Income Families until the required number of Comprehensive Permit
Units occupied by Qualified Families is again obtained.

C. Conflicts. In the event of any conflict between the affordability
provisions of this Rider and the affordability provisions of the Restriction, the more
restrictive provisions shall control.

3. Term of Limited Dividend Requirements. Notwithstanding anything to the
contrary contained herein, any provision of this Rider relative to the limitation of the use or
distribution of Operating Revenues, and any reporting or enforcement rights with respect
thereto (including without limitation, the provisions of Section 9) (the “Limited Dividend
Provisions”) shall bind, and the benefits shall inure to, respectively, Grantor and Subsidizing

Agency and their respective successors and assigns, only until the expiration of the Limited
Dividend Term (if it is not perpetual) and the satisfaction of all obligations herein applicable
during the Limited Dividend Term, upon which the Limited Dividend Provisions shall be of no
further force and effect.

4. Priority of Rider. This Rider is senior to any and all mortgages encumbering
the Property.

5. Subsidized Housing Inventory. It is the intent of Grantor and Subsidizing
Agency that all of the Units shall be included in the Subsidized Housing Inventory maintained
by EOHLC in accordance with current EOHLC policies and EOHLC regulations implementing the
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Act, but in no event shall Grantor be in breach or default under this Rider due to any change in
such policies or regulations which affect the counting of Units.

6. Affirmative Marketing and Tenant Selection.

A. General. Grantor shall not discriminate on the basis of race, color,
creed, religious creed, sex, age, handicap, marital status, sexual orientation, national origin or
any other basis prohibited by law in the lease, use or occupancy of Units in the Project, or in
the employment or application for employment of persons for the operation and management
of the Project.

B. AFHM Plan. Prior to marketing any Units, the Grantor shall submit an
AFHM Plan for the Subsidizing Agency’s approval. At a minimum the AFHM Plan shall meet the
requirements of the Comprehensive Permit Rules, as the same may be amended from time to
time, and the AFHM Plan shall be updated from time to time during the Rider Term as required
by the Comprehensive Permit Guidelines. The AFHM Plan, upon approval by the Subsidizing
Agency, shall become a part of this Rider and shall have the same force and effect as if set out
in full in this Rider. The AFHM Plan shall designate entities to implement the plan that are
qualified to perform such implementation. The Subsidizing Agency may require that another
entity be found if the Subsidizing Agency finds that the entity designated by the Grantor is not
qualified. Moreover, the Subsidizing Agency may require the removal of an entity responsible
for a duty under the AFHM Plan if that entity does not meet its obligations under the AFHM
Plan.

C. Occupancy of Comprehensive Permit Units. Grantor shall notify
Subsidizing Agency in writing at least thirty (30) days prior to commencing marketing of
Comprehensive Permit Units. Grantor shall use its good faith efforts during the Rider Term to
maintain all Comprehensive Permit Units at full occupancy as set forth in Section 2 hereof. In
marketing and renting Comprehensive Permit Units, the Grantor shall comply with the AFHM
Plan.

D. Form of Occupancy Agreement. Occupancy agreements for
Comprehensive Permit Units shall meet the requirements of the Comprehensive Permit Rules,
this Agreement, the Subsidizing Agency and any applicable Housing Subsidy Program, and
shall contain clauses, among others, wherein each resident of a Comprehensive Permit Unit (i)
certifies the accuracy of the statements made in the application and income survey and agrees
that the family income, family composition and other eligibility requirements shall be deemed
substantial and material obligations of his or her occupancy; (ii) agrees that he or she will
comply promptly with all requests for information with respect thereto from Grantor or the

Subsidizing Agency and that his or her failure or refusal to comply with a request for
information with respect thereto shall be deemed a violation of a substantial obligation of his
or her occupancy; (iii) agrees that at such time as the Grantor or the Subsidizing Agency may
direct, he or she will furnish to the Grantor certification of then current family income, with
such documentation as the Subsidizing Agency shall reasonably require; and (iv) agrees to
such charges as the Subsidizing Agency has previously approved for any facilities and/or
services which may be furnished by Grantor or others to such resident upon his or her
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request, in addition to the facilities included in the rentals, as amended from time to time
pursuant to Section 2 above.

E. Local Preference. Consistent with the foregoing Section 6.A, the
Grantor, in renting the Comprehensive Permit Units, will be allowed to give the maximum

preference allowed by law to current residents of the Municipality, employees of the
Municipality, employees of businesses located in the Municipality and households with children
attending school in the Municipality (a “Local Preference”); provided that (i) Grantor shall only
implement such a Local Preference in conformity with the fair housing requirements of HUD,
EOHLC, the Massachusetts Commission Against Discrimination, or any authority with
jurisdiction and like purpose; and (ii) Municipality has provided to Grantor and Subsidizing
Agency the information required to justify such a Local Preference in accordance with
applicable laws, regulations and policies of EOHLC and Subsidizing Agency including, without
limitation, the Comprehensive Permit Guidelines.

7. Management and Maintenance of Property. The Grantor shall maintain the

Project in compliance with all applicable laws including, without limitation, health, safety and
building codes and in good physical and financial condition in accordance with the Subsidizing
Agency’s standards and requirements and the standards and requirements of the
Comprehensive Permit and any applicable Housing Subsidy Program, ordinary wear and tear
and casualty excepted. The Grantor shall provide for the management of the Project in a
manner that is consistent with accepted practices and industry standards for the management
of multi-family 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. The Grantor hereby grants to the Subsidizing Agency and it's duly
authorized representatives the right to enter the Property and the Comprehensive Permit Units
at reasonable times and upon reasonable notice for the purpose of inspecting the Project and
the Comprehensive Permit Units to determine compliance with this Rider and to enforce the
terms of this Rider or to prevent, remedy or abate any violation of this Rider.

8. Change in Use of Project; Change in Composition of Grantor; Condominium
Conversion.
A. Use Change. The Grantor shall not, without the prior written consent

of the Subsidizing Agency and modification to the Comprehensive Permit, permit a Use
Change. During the Fee-Based Monitoring Period, Grantor shall provide Subsidizing Agency
with prompt notice of any amendment to the Comprehensive Permit effectuating a Use
Change. So long as the Project is used for multi-family housing pursuant to the
Comprehensive Permit, no Use Change shall result in the Project not meeting the
requirements of the Act relative to the provision of Comprehensive Permit Units. In the case
of casualty to all or a portion of the Project, Grantor shall not be required to restore any such
casualty (except to the extent mandated by the Restriction or the Subsidy Documents during
the term of such documents), but if Grantor fully or partially restores the Project, the Grantor
shall provide the appropriate percentage of Comprehensive Permit Units and unit mix based
on the total number of Units after such restoration.
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B. Transfer Restrictions. The transfer restrictions under Section 4.13 of

the Restriction shall apply to this Rider and any notice or approval right thereunder shall run in
favor of the Subsidizing Agency. Notwithstanding the foregoing or anything herein to the
contrary, the provisions of Section 4.13 of the Restriction shall not apply to: (i) the foreclosure
or similar remedial action under the provisions of a mortgage on the Property or the
conveyance of the Property in lieu of foreclosure to such mortgage holder, or (ii) to the sale of
the Property or the Project by such mortgage holder.

C. Condominium Conversion. The Project shall not be converted to a

condominium or cooperative form of ownership without modification of the Comprehensive
Permit by the Municipality and, while the Subsidy is outstanding, the prior written consent of
the Subsidizing Agency. During the Fee-Based Monitoring Period, if Grantor wishes to convert
the Project to a condominium or cooperative form of ownership, Subsidizing Agency consent
shall not be required, provided that Grantor obtains a replacement subsidizing agency in
connection with such conversion to the extent that the Subsidizing Agency is unwilling to
continue as the subsidizing agency upon such conversion.

9. Limited Dividend Requirements.

A. Definitions. Capitalized terms used in this Section 9 are defined in this
clause A, in Section 1 above and in Section 2 of the Restriction.
(i) Accountant’s Annual Determination: An annual report to be prepared

by the Grantor or the Grantor’s accountant on a form prescribed by
the Subsidizing Agency.

(i) Accumulated Unpaid Distributions. For any particular Fiscal Year, the
sum, for all prior Fiscal Years, of (x) the positive difference, if any,
between the Current Distribution Amount calculated for each such
prior Fiscal Year less the amount of funds available for making
Permitted Distributions in each such prior Fiscal Year plus (y) simple
interest on such difference computed at five percent (5%) per annum
from the end of each such prior Fiscal Year until a Permitted
Distribution on account of such unpaid amount is made. For the
purposes of this calculation, any amounts available for distribution and
permitted to be distributed in any prior Fiscal Year (excluding any
amounts deposited by the Grantor into a reasonable working capital
reserve equal to no more than one-twelfth of such prior Fiscal Year's
Project expenses described in Section 9.D below, all as shown on the
Grantor’s audited financial statements for such prior Fiscal Year,
provided that such amount is subsequently included in Operating
Revenues in the year in which it is expended for Project expenses or
otherwise withdrawn from such working capital reserve) shall be
deemed to have been distributed regardless of whether such amounts
were actually distributed.

(iii) Allowable Development Costs: Development costs paid or incurred
with respect to the Project as determined by and in accordance with
the Cost Certification Guidance.

(iv) Annual Excess Equity: As defined in Section 9.].

(v) Code: The United States Internal Revenue Code of 1986, as amended.
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(vi) Current Distribution Amount: For any particular Fiscal Year, an
amount equal to ten percent (10%) of the Grantor’'s Equity for such
Fiscal Year, as approved by the Subsidizing Agency and subject to
adjustment as provided in Section 9.1 below.

(vii) Excess Development Distributions: As defined in Section 9.M.

(viii)  Excess Equity Account: An interest-bearing account maintained by the
Subsidizing Agency, or by a Project Lender approved by the
Subsidizing Agency, for the benefit of the Project during the Limited
Dividend Term (as defined below) containing deposits of Annual Excess
Equity.

(ix) Grantor Party: Any partner, member, manager, shareholder or other
Related Person of Grantor.

(x) Grantor’s Equity: The Grantor’s equity in the Project as set forth on
the first page of this Rider, subject to adjustment as provided in
Section 9.1 below.

(xi) Limited Dividend Organization: Any applicant which proposes to
sponsor housing under the Act and is not a public agency or non-profit
corporation, and is eligible to receive a subsidy from a state or federal
agency after a comprehensive permit has been issued and which,
unless otherwise governed by a federal act or regulation, agrees to
limit the annual dividend on the invested equity to no more than the
Permitted Distributions during the Limited Dividend Term. Subsidizing
Agency acknowledges that Grantor qualifies as a Limited Dividend
Organization by executing this Rider and performing its obligations
hereunder.

(xii) Limited Dividend Term: The period commencing on the date that is 21
months after the date of the Restriction and ending on the 50th
anniversary thereof, provided that if the Project is not completed
within 21 months after the date of the Restriction for any reason and
any holder of the Restriction records with the Barnstable Registry of
Deeds a certificate of extension certifying the length of the delay in
completing the Project, the Limited Dividend Term shall automatically
be extended by an amount of time equal to the length of such delay.

(xiii)  Maximum Allowable Developer Fee: As defined in Section 9.M.

(xiv)  Operating Revenues: All revenues, income and other receipts of the
Project, not including capital contributions made by members or
partners of the Grantor, any loan proceeds received by Grantor,
interest on reserves required to be added to such reserves, insurance
proceeds held and subsequently used for restoration or repair of the
Project or proceeds of a sale or other disposition of the Project.

(xv) Permitted Distribution: The aggregate annual distributions permitted
to be made to the Grantor or to Grantor Parties from time to time as
calculated pursuant to the Accountant’s Annual Determination or as
otherwise permitted pursuant to this Rider. For any particular Fiscal
Year, the Permitted Distribution shall equal the sum of the Current
Distribution Amount for such Fiscal Year plus the amount of all
Accumulated Unpaid Distributions calculated as of the first day of such
Fiscal Year.

© 2006 Massachusetts Housing Partnership 9

004-1278 Cloverleaf — Tax Credit Regulatory Agreement [Chapter 40B Rider]



Masw

TAK CREDIT REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS

(xvi)  Project Bank Account: As defined in Section 9.B.

(xvii) Related Person: A person whose relationship to another 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 (ii)
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 80 percent”
each place it appears therein).

(xviii) Replacement Reserve: As defined in Section 9.].

B. Deposit Account. During the Limited Dividend Term, all Operating
Revenues shall, if not held by the Subsidizing Agency in one of its accounts, be deposited in an
account held in the name of the Grantor or a nominee for the Grantor in a bank or banks

whose deposits are insured by the Federal Deposit Insurance Corporation or otherwise
deposited in funds and accounts established hereunder (a “Project Bank Account”). The
Subsidizing Agency shall at all times be advised of the names of the accounts and the names
of the banks. Operating Revenues shall be used only in accordance with the provisions of this
Rider. Any person receiving Operating Revenues other than as permitted by this Rider shall
immediately deposit such funds in a Project Bank Account, or failing to do so in violation of
this Rider, shall hold such funds in trust for the Project.

C. Payment Priorities. During the Limited Dividend Term, the Grantor

shall apply Operating Revenues in the following order of priority: (i) payment of or adequate
reserves for all sums due or currently required to be paid under the terms of any Project Loan;
and (ii) payment of or adequate reserve for all reasonable and appropriate expenses of the
Property and the Project as identified in subsection D below. Any amounts remaining after
application of Operating Revenues as provided above shall be governed by clauses E through
M below.

D. Limitations. With respect to the application of Operating Revenues as
described above, the Grantor shall be allowed to use Operating Revenues to pay for any and
all taxes, impositions, services, supplies or materials or other costs or liabilities incurred in the
ownership, operation, management, maintenance and improvement of the Property and the
Project, provided:

(i) Payment for any and all services, supplies or materials shall not

exceed the amount ordinarily and reasonably paid for such services,

supplies or materials in the area where the services are rendered or
the supplies or materials are furnished;

(i) Reasonable and necessary expenses which may be payable pursuant
to Section 9.D(i), above, shall be directly related to the operation,
maintenance or management of the Property or the Project; and

(iii) Without the Subsidizing Agency’s prior written consent, Grantor may
not assign, transfer, create a security interest in, dispose of or
encumber any Operating Revenues except as expressly permitted
herein.
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E. Project Expenses Only. In operating the Project during the Limited
Dividend Term, except with regard to (i) Permitted Distributions, or (ii) proceeds of any sale,
financing or other capital transaction not subject to provisions of this Rider relative to
Permitted Distributions, the Grantor shall not use any Operating Revenues to pay any liability,
either direct or contingent, that is not related to the Property or the Project.

F. General Limitation on Distributions. The Grantor covenants and agrees
that, during the Limited Dividend Term, distributions made in any Fiscal Year shall not exceed
the Permitted Distribution for such Fiscal Year. The following types of payments shall be
considered distributions hereunder and are subject to the foregoing limitation: (x) all
Operating Revenues paid to any Grantor Party (i) as profit or income, (ii) as fees or expenses
that are unrelated to the operation of the Project or (iii) as fees or expenses that are in excess

of fees and expenses that would be incurred from persons providing similar goods or services
who are not Grantor Parties and who provide such goods or services on an arm’s length basis
and (y) repayment of deferred developer’s fee. Permitted Distributions may be made only
once all currently payable amounts as identified in Section 9.C above are paid. No Permitted
Distributions may be made if (i) an Event of Default has occurred, which shall include but not
be limited to failure to maintain the Project in good physical condition in accordance with
Section 7 hereof or (ii) there is outstanding against all or any part of the Property or the
Project any lien or security interest other than a lien securing the Subsidy or a lien expressly
permitted under the Subsidy Documents.

G. Timing of Distributions. Permitted Distributions may be made by the

Grantor at any time during a Fiscal Year, and as often as monthly, based on an operating
budget for the Project prepared by the Grantor and approved by the Subsidizing Agency.
Absent an approved operating budget, Permitted Distributions may be made only after
approval or deemed approval of the Accountant’s Annual Determination for such Fiscal Year
pursuant to Section 9.0 below. If upon the approval of an Accountant’s Annual Determination
for a particular Fiscal Year pursuant to Section 9.0 below, such Accountant’s Annual
Determination shall show that distributions made during such Fiscal Year were in excess of the
Permitted Distribution for such Fiscal Year, then upon ten (10) days’ written notice from the
Subsidizing Agency, the Grantor shall cause such excess to be deposited in the Excess Equity
Account from sources other than Operating Revenues. If an Accountant’s Annual
Determination as approved shall show that distributions made during such Fiscal Year were
less than the Permitted Distribution, such amounts may, if otherwise permitted herein, be
distributed within thirty (30) days after the approval of the Accountant’s Annual
Determination.

H. Cost Certification. Within ninety (90) days after substantial completion
of the Project (as evidenced by issuance of a certificate of substantial completion (AIA Form
G704) by the Grantor's architect and issuance of a certificate of occupancy by the
Municipality), the Grantor shall provide the Subsidizing Agency with its Cost Certification for
the Project as per the requirements of the Cost Certification Guidance. The Cost Certification
must be examined in accordance with the attestation standards of the American Institute of
Certified Public Accountants (AICPA) by an independent firm of certified public accountants.
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The Cost Certification must meet all requirements of the Cost Certification Guidance and of the
Subsidizing Agency and is subject to the approval of the Subsidizing Agency.

1. Grantor’s Equity: Grantor’s Equity shall be adjusted upon approval of
the Cost Certification by the Subsidizing Agency as more fully set forth below. The adjustment
to Grantor’s Equity shall be calculated according to the formulas outlined in the Cost
Certification Guidance. After adjustment of Grantor’s Equity at Cost Certification, Grantor’s
Equity may be adjusted not more than once in any five-year period with the first five-year
period commencing at the beginning of the Fiscal Year in which the Cost Certification is
approved. Any adjustments shall be made only upon the written request of the Grantor and,
unless the Grantor is otherwise directed by the Subsidizing Agency, shall be based upon an
appraisal by an independent and qualified appraiser engaged 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 Grantor. Upon completion of an appraisal as provided
above, the Grantor's Equity shall be adjusted in accordance with the standards of the
Subsidizing Agency. The adjusted Grantor’s Equity shall take effect on the first day of the
month following the date of such appraisal and shall remain in effect until the next subsequent
adjustment. Notwithstanding the foregoing, if the Subsidizing Agency’s standards later are
amended to allow for more frequent adjustments to Grantor’s Equity, the Grantor shall be
allowed to make adjustments to Grantor’s Equity at such times as are allowed under the
amended standards.

J. Excess Equity. If, at the end of any Fiscal Year, Operating Revenues
for such Fiscal Year remaining after the payment of Project expenses described in Section 9.D
above exceed the sum of (i) the Permitted Distribution for such Fiscal Year plus (ii) the
amount of funds required by any Project Lender to remain at the Project as a reserve to pay
expenses of the Project, such excess (the “Annual Excess Equity”) shall be deposited in the
Excess Equity Account and not released except with the prior written consent of the
Subsidizing Agency or if required by a Project Lender to avoid a default on such Project
Lender’s Project Loan. Upon the Grantor’s request, amounts may also be withdrawn from the
Excess Equity Account during the Limited Dividend Term for the following purposes: (i)
payment of or adequate reserve for all sums due or currently required to be paid under the
terms of a Project Loan; (ii) payment of or adequate reserve for all reasonable and necessary
operating expenses of the Project as reasonably determined by the Grantor; (iii) deposits to a
reserve fund for capital replacements reasonably determined by the Grantor to be necessary
and sufficient to meet anticipated capital needs of the Project (the “Replacement Reserve”),
which reserves may be held by a Project Lender reasonably acceptable to the Subsidizing
Agency and may be used for capital expenditures for the Project reasonably determined to be
necessary by the Grantor; (iv) repayments of operating expense loans made by Grantor
Parties for Project expenses described in Section 9.D above, provided that Grantor shall have
obtained prior written approval for such operating expense loans from the applicable Project
Lender and from the Subsidizing Agency and shall have supplied the applicable Project Lender
and the Subsidizing Agency with such evidence as the Project Lender or the Subsidizing
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Agency, as applicable, may reasonably request as to the application of the proceeds of such
operating expense loans to Project expenses; or (v) for any other purposes, subject to a
determination by a Project Lender that the expenditure is necessary to address the Project’s
physical or financial needs and that no other Project reserve funds are available to address
such needs. Notwithstanding the foregoing, payment of the items set forth in clauses (i), (ii),
(iii) and (v) above by the Grantor shall be subject to the prior written approval of the
Subsidizing Agency, such approval not to be unreasonably withheld or delayed; it being
agreed by the Subsidizing Agency that if the Grantor can demonstrate that its proposed
operating expenditures, capital expenditures and reserves are substantially consistent with
those made for other developments of the Grantor or its affiliates or of other developers of
similar developments within the Commonwealth of Massachusetts, the Subsidizing Agency
shall approve such request. In no event shall such approval by the Subsidizing Agency be
required if such capital expenditures or reserves are mandated by any Project Lender.
Furthermore, the Subsidizing Agency agrees that it shall not unreasonably withhold or delay
its consent to a written request from the Grantor for release of an amount held in the Excess
Equity Account that will be used by the Grantor (i) to provide a direct and material benefit to
Moderate Income Families residing in the Comprehensive Permit Units or (ii) to reduce
rental rates to Moderate Income Families residing in the Comprehensive Permit Units. In
the event that the Subsidizing Agency’s approval is requested pursuant to this Section 9.J for
expenditures out of the Excess Equity Account and such request contains in bold capital letters
the statement "APPROVAL OF THIS REQUEST SHALL BE DEEMED GRANTED IF YOU FAIL TO
RESPOND WITHIN THIRTY (30) DAYS OF YOUR RECEIPT HEREOF” 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 to object to, or place conditions upon, the same.

K. Distributions to Municipality and Final Disposition of Excess Equity.

Operating Revenues available for distribution in any Fiscal Year in excess of twenty percent
(20%) of Grantor’s Equity, subject to payment of Accumulated Unpaid Distributions, shall be
distributed to the Municipality within fifteen (15) business days of notice and demand given by
the Subsidizing Agency, or as otherwise directed by the Subsidizing Agency. Upon the
expiration of the Limited Dividend Term, any balance remaining in the Excess Equity Account
shall be distributed by the Grantor to the Replacement Reserve held for the Project, if deemed
necessary by the Subsidizing Agency, and otherwise shall be paid to the Municipality. All
payments received by the Municipality hereunder shall be used solely for the purpose of
developing and/or preserving affordable housing.

L. Subsidizing Agency’s Interest in Excess Equity. All funds in the Excess
Equity Account shall be considered additional security for the performance of obligations of the
Grantor under the Subsidy Documents and the Grantor hereby pledges and grants to
Subsidizing Agency a continuing security interest in said funds. Furthermore, the Grantor
recognizes and agrees that (i) possession of said funds by the Subsidizing Agency constitutes
a bona fide pledge of said funds to the Subsidizing Agency for security purposes, (ii) to the
extent required by applicable law, this Rider, in combination, as necessary, with other
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documents referred to herein, constitutes a valid and binding security agreement, and (iii) the
validity and effectiveness of said pledge will not be compromised if said funds are held in a
bank or other financial institution. The Grantor further acknowledges and agrees that,
notwithstanding any nomenclature or title given to the Excess Equity Account by the bank or
other financial institution at which the Excess Equity Account is held, or the fact that the
Grantor’s tax identification number is used with respect to the Excess Equity Account, the
Subsidizing Agency, and not the Grantor, shall be the customer of the bank or other financial
institution holding the Excess Equity Account; such bank or other financial institution shall
comply with instructions originated by the Subsidizing Agency directing the disposition of
funds in the Excess Equity Account, without further consent of the Grantor; and the
Subsidizing Agency, and not the Grantor, shall have the exclusive right to withdraw funds from
the Excess Equity Account.

M. Maximum Allowable Developer Fee. Payment of fees and profits from

capital sources for the initial development of the Project to the Grantor and/or the Grantor
Parties shall (unless otherwise limited by the Subsidizing Agency) be limited to no more than
that amount 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 Grantor, to the
extent the same are arm’s length and commercially reasonable in light of the size and
complexity of the Project. In accordance with the requirements of 760 CMR 56.04(8)(c), in
the event that the Subsidizing Agency determines, following examination of the Cost
Certification submitted by the Grantor pursuant to Section 9.H above, that amounts were paid
or distributed by the Grantor in excess of the above limitations (the “Excess Development
Distributions”), the Grantor shall pay over in full such Excess Development Distributions to the
Municipality within fifteen (15) business days of notice and demand given by the Subsidizing
Agency as provided herein. All payments received by the Municipality hereunder shall be used
solely for the purpose of developing and/or preserving affordable housing.

N. Distributions from Certain Capital Events. Notwithstanding anything to

the contrary contained in this Rider, a distribution of the proceeds of a sale or refinancing of
the Project shall not be regulated by this Rider. A sale or refinancing shall not result in an
adjustment of Grantor’'s Equity. In clarification of the preceding sentence, upon any
refinancing, the amount of Grantor’s Equity shall remain the same, notwithstanding the fact
that the amount of the mortgage loans secured by the Property may change. Per Section 9.1
above, a re-evaluation of Grantor’s Equity shall occur no more frequently than once every five
(5) years, and only pursuant to the standards of the Subsidizing Agency.

0. Accountant’s Annual Determination. Within ninety (90) days after the

end of each Fiscal Year, the Grantor shall provide the Subsidizing Agency with a copy of its
audited financial statements and an Accountant’s Annual Determination for such Fiscal Year.
Each Accountant’s Annual Determination shall be accompanied by a form completed by an
independent firm of certified public accountants and by a certificate of the Grantor in forms
reasonably required by the Subsidizing Agency certifying under penalties of perjury as to the
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matters such as, without limitation, the fact that (i) the Grantor has made available all
necessary financial records and related data to the certified public accountants who made such
Accountant’s Annual Determination, (ii) there are no material transactions related to the
Project that have not been properly recorded in the accounting records underlying the
Accountant’s Annual Determination, (iii) no currently payable amounts as identified in Section
9.C above are more than thirty (30) days past due and there are no outstanding material
extraordinary obligations incurred outside the ordinary course of business, even if thirty (30)
or fewer days past due, (iv) the Grantor 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 Grantor or the Project received in communications from
employees, former employees, subcontractors, regulators, or others and (v) the Grantor has
reviewed the information presented in the Accountant’s Annual Determination and believes
that such determination is an appropriate representation of the operation of the Project. 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 Grantor and the certified
public accountants, or to request from the Grantor and/or the certified public accountants
additional information regarding it. If the Subsidizing Agency does not object to the Annual
Accountant’s Determination or request additional information, it shall be deemed accepted by
the Subsidizing Agency. If the Subsidizing Agency shall request additional information, then
the Grantor shall provide the Subsidizing Agency with 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 period, the Accountant’s
Annual Determination shall be deemed accepted by the Subsidizing Agency. To the extent that
the Subsidizing Agency shall raise any objections to an Accountant’s Annual Determination as
provided above, then the Grantor and the Subsidizing Agency shall consult in good faith and
seek to resolve such objections within an additional thirty-day period. If any objections are
not resolved during such period, then the Subsidizing Agency may enforce the provisions
under this Section by the exercise of any remedies it may have under this Rider. Should the
Grantor fail in any given year to comply with its obligations under this Section 9, the
Subsidizing Agency shall have the right, in addition to any other rights and remedies available
to the Subsidizing Agency hereunder, to require the Grantor to forfeit any Permitted
Distributions to which Grantor might otherwise be entitled for such year pursuant to this Rider.

10. Information.

A. Compliance Information. The Grantor covenants and agrees to submit

to the Subsidizing Agency annually, or more frequently if required in writing by the Subsidizing
Agency, reports detailing such facts as the Subsidizing Agency reasonably determines are
sufficient to establish compliance with the restrictions contained in the Restriction and in this
Rider; if requested, copies of leases for all Comprehensive Permit Units; and a certification by
the Grantor that, to the best of its knowledge, the restrictions contained in the Restriction and
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in this Rider are being complied with. The Grantor further covenants and agrees promptly to
notify the Subsidizing Agency if the Grantor discovers noncompliance with any restrictions
contained in the Restriction or in this Rider.

B. Annual Report Under Restriction. Annually, during the Rider Term, a

copy of the annual report required to be furnished pursuant to the provisions of the
Restriction, to be delivered to the Subsidizing Agency at the same time as it is delivered
pursuant to the provisions of the Restriction.

C. Financial Statements. Within ninety (90) days following the end of
each Fiscal Year, Grantor shall furnish the Subsidizing Agency with a complete annual financial
report for the Project based upon an examination of the books and records of Grantor
containing a detailed, itemized statement of all income and expenditures, prepared and
certified by an independent firm of certified public accountants in accordance with the
reasonable requirements of the Subsidizing Agency. A duly authorized agent of the Grantor
must approve such submission in writing. The provisions of this Section 10.C may be waived
or modified by the Subsidizing Agency.

D. Confidentiality. The Subsidizing Agency and the Grantor shall treat as
confidential any of the foregoing information relating to a specific tenant or Comprehensive
Permit Unit in compliance with all applicable state and federal statutes and regulations,
including, without limitation, M.G.L c. 66A, and shall implement adequate systems and
procedures for maintaining the confidentiality of such information (but the Subsidizing Agency
and the Grantor may release general statistical and other information about the Project, so
long as the privacy rights and interests of the individual tenants are protected). The
Subsidizing Agency and the Grantor shall not use any of the information obtained and/or
furnished pursuant to Section 10.A for any purpose described in the federal Fair Credit
Reporting Act (15 U.S.C. §1681a(d)(1)) and Section 603(d)(1) of Public Law No. 91-508 or in
any manner that would cause the Subsidizing Agency or the Grantor to be considered a
“consumer reporting agency” under the federal Fair Credit Reporting Act (15 U.S.C. §1681a(f)
and 603(f) of Public Law No. 91-508).

11. Monitoring.

A. Monitoring During Subsidy Term. For the period commencing on the
date the Restriction is recorded, and continuing until the start of the Fee-Based Monitoring
Period, the Subsidizing Agency shall monitor the Grantor’s compliance with this Rider and the
occupancy restrictions set forth in the Restriction at no cost to the Grantor.

B. Monitoring Following Subsidy Term. For the duration of the Fee-Based
Monitoring Period, the Subsidizing Agency, its designee or assignee shall continue to monitor
the Grantor’'s compliance with all or a portion of the ongoing requirements of this Rider. As
partial compensation for its services in monitoring compliance with this Rider, on or about
commencement of the Fee-Based Monitoring Period, the Subsidizing Agency shall invoice the
Grantor for the annual monitoring services fee (calculated in accordance with Sections 11.C
and 11.D below) due to be paid by the Grantor to the Subsidizing Agency for the portion of the
calendar year remaining after commencement of the Fee-Based Monitoring Period.
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Thereafter, for each calendar year of the Fee-Based Monitoring Period, the Subsidizing Agency
shall, after publication of the CPI-U, invoice the Grantor for the annual monitoring services fee
due for such calendar year. The Grantor shall pay such invoice in full within thirty (30) days
after the date of the invoice. The Grantor’s failure or refusal to pay the monitoring fee to the
Subsidizing Agency in a timely manner shall constitute a default hereunder.

C. Annual Monitoring Fee. The annual per unit monitoring fee (the “Per
Unit Fee”) payable during the Fee-Based Monitoring Period shall be $150.00 per

Comprehensive Permit Unit escalated as described below. The annual invoice shall state the
monitoring services fee (the “Annual Monitoring Fee”) calculated by multiplying the current Per
Unit Fee by the total nhumber of Comprehensive Permit Units. The Per Unit Fee shall be
adjusted annually (commencing with the year following the year in which the Restriction is
executed), following publication of the CPI-U for the immediately preceding calendar year by
the Bureau of Labor Statistics. The Subsidizing Agency shall furnish the Grantor annually
during the Fee-Based Monitoring Period with a Notice of Per Unit Fee (designated, by way of
example: “Per Unit Fee: Year 2014"). The adjustment to the Per Unit Fee for the first year of
the Fee-Based Monitoring Period shall be made by multiplying the Per Unit Fee set forth above
by the lesser of (a) 1.1 to the x power, where x is the number of whole years from the date of
the Restriction until the beginning of the Fee-Based Monitoring Period or (b) 1 + the increase
in the CPI-U over the period from the date of the restriction to the beginning of the Fee-Based
Monitoring Period, expressed as a decimal (e.g. if the CPI-U increased by 80% in the 15 years
from the date of the Restriction until the commencement of the Fee-Based Monitoring Period,
the adjusted Per Unit Fee for the first year of the Fee-Based Monitoring Period would equal
$150.00 multiplied by the lesser of 4.177 and 1.8, or $270.00). The adjustment to the Per
Unit Fee for each year thereafter shall be made by multiplying the most recent Per Unit Fee by
the lesser of (a) 1.1 or (b) 1 + the increase in the CPI-U over the immediately preceding
calendar year, expressed as a decimal (e.qg. if the CPI-U increased by 5% in the prior year, the
adjusted Per Unit Fee would equal the prior year’s Per Unit Fee multiplied by 1.05).

D. Successor Price Index. If the Bureau of Labor Statistics should cease
to publish such the CPI-U in its present form and calculated on the present basis, a
comparable price index or a price index reflecting changes in the cost of living determined in a
similar manner shall be chosen at the sole discretion of the Subsidizing Agency, with notice to
the Grantor. The level of the CPI-U or comparable price index as of any day relevant to the
application of any part of this Section dealing with an adjustment shall be that published by
the Bureau of Labor Statistics for the immediately preceding calendar year.

E. Relationship to Municipality. @ The Grantor acknowledges that in

performing its monitoring services hereunder the Subsidizing Agency is not acting as agent or
fiduciary for the Municipality, and any waiver by the Subsidizing Agency of any requirement
hereunder shall not be binding upon the Municipality and shall not be deemed a waiver of any
obligation of the Grantor under the Comprehensive Permit.

F. Third Party Monitor. The Subsidizing Agency may, from time to time,

and after notice to the Municipality and the Grantor, engage the service of a qualified third
party monitoring agent for purposes of monitoring the Grantor’s performance under this Rider.
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If, within twenty (20) days of receipt of any such notice, the Municipality notifies the
Subsidizing Agency in writing that it believes that such proposed monitoring agent is not
properly qualified, the Subsidizing Agency shall, in good faith, make all reasonable efforts to
address the Municipality’s concerns. If a third party monitoring agent is engaged, such
monitoring agent shall have authority to act in all matters relating to the Subsidizing Agency’s
obligations under this Rider and shall apply and adhere to the standards and policies of EOHLC
relative to the administrative responsibilities of subsidizing agencies under the Act. Such
monitoring agent shall not be held liable for any action taken or omitted under this Rider so
long as it shall have acted in good faith and without gross negligence.

12. Construction.

A. General. The Grantor agrees to construct the Project in accordance
with plans and specifications approved by the Subsidizing Agency (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
Project presented by the Grantor to the Subsidizing Agency in its Application for Final
Approval. All Comprehensive Permit Units must be similar in exterior appearance to other
Units and shall be evenly dispersed throughout the Project. In addition, all Comprehensive
Permit 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 Comprehensive Permit Units must be of
good quality. The Project 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 Project is exempted from such compliance by the Comprehensive
Permit, the Project must also comply with all applicable local codes, ordinances and by-laws.

B. Monitoring. 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 Grantor shall provide to the
Subsidizing Agency (i) evidence that the final plans and specifications for the Project comply
with the requirements of the Comprehensive Permit and that the Project was built
substantially in accordance with such plans and specifications; and (ii) such information as the
Subsidizing Agency may reasonably require concerning the expertise, qualifications and scope
of work of any construction monitor retained by the construction monitoring firm assisting the
Subsidizing Agency. To ensure adequate monitoring of construction of the Project, the
Grantor shall provide to the Subsidizing Agency such information as the Subsidizing Agency
may reasonably require concerning the expertise, qualifications and scope of work of any
construction monitor retained by one or more of the Project Lenders. If such information is
reasonably acceptable to the Subsidizing Agency, the Grantor shall either (i) provide to the
Subsidizing Agency prior to commencement of construction a certification from the relevant
Project Lender(s) concerning construction monitoring in a form acceptable to the Subsidizing
Agency or (ii) cause the Subsidizing Agency to be added as a party to the agreement with the
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construction monitor, provided that the Subsidizing Agency shall have no obligation to pay any
portion of the cost of the services of such construction monitor and the Subsidizing Agency
shall be entitled to receive copies of all reports produced by such construction monitor. If the
construction monitor for the Project Lender(s) 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 the Lender’s certification or the requirements
of the agreement with the construction monitor, the Grantor shall fund the cost of a
construction monitor retained by the Subsidizing Agency. In addition, the Grantor shall
provide to the Subsidizing Agency evidence that the final plans and specifications for the
Project comply with the requirements of the Comprehensive Permit and that the Project was
built substantially in accordance with such plans and specifications.

13. Incorporation of Provisions from the Restriction. The following provisions from
the Restriction are incorporated in this Rider by reference: Sections 2, 3.1, 3.2, 4.14, 4.15,
9.6, 10 and 12.1-12.4 and 13.

14. Applicability. Notwithstanding anything to the contrary in this Rider, the
Subsidizing Agency and the Grantor agree that this Rider shall be given effect and shall apply
to the Property only if and to the extent that the Grantor or Grantor’s successor in title
constructs the Project on the Property. Nothing in this Rider shall require the construction of
the Project nor preclude the Grantor from using the Property for any other purpose.

15. Term of Rider.

A. General. The Grantor acknowledges that regardless of the duration of
the term of the Restriction, the restrictions contained in this Rider are required pursuant to the
terms of the Comprehensive Permit and accordingly shall remain in effect for the duration of
the Rider Term. Upon receipt of the Notice of Minimum Rider Term Expiration, the Municipality
shall have the right, by notice to the Subsidizing Agency, to assume the role of Subsidizing
Agency hereunder effective as of the later of (i) the end of the Minimum Rider Term and (ii)
the date six (6) months after the giving by the Subsidizing Agency of the Notice of Minimum
Rider Term Expiration. If the Municipality makes such an election, then the Subsidizing
Agency and the Municipality shall enter into an instrument ratifying the assignment to and
assumption by the Municipality of the role of Subsidizing Agency, in form and substance
mutually acceptable to the Municipality and the Subsidizing Agency, which instrument the
Municipality shall cause to be recorded with the Barnstable Registry of Deeds, whereupon the
term of the Restriction shall automatically be extended to be coterminous with the Rider Term,
provided that only the provisions of the Restriction incorporated by reference in Section 13
above shall be enforceable by the Municipality. Notwithstanding the foregoing, the Grantor
acknowledges that regardless of the term of the Restriction and this Rider, the Comprehensive
Permit Units shall, pursuant to the Comprehensive Permit, remain affordable in “perpetuity”,
meaning for so long as the Project is maintained and occupied on the Property as
contemplated by the Comprehensive Permit.

B. Early Termination. Notwithstanding any provision in this Rider to the
contrary, this Rider may be released by the Subsidizing Agency if the Project is financed by a
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state or federal agency and, in connection with such financing, a regulatory agreement
acceptable to the Subsidizing Agency is recorded with the Barnstable County Registry of
Deeds.

16. Lien for Legal Fees. If the Subsidizing Agency recovers fees and expenses
incurred in enforcing this Rider against the Grantor, the Subsidizing Agency shall be entitled to
assert a lien on the Property, junior to the liens securing the Project Loans, to secure payment
by the Grantor of such fees and expenses. The Subsidizing Agency may perfect a lien on the
Property by recording with the Barnstable County Registry of Deeds one or more certificates
setting forth the amount of the costs and expenses due and owing.

17. Necessary Modifications. The Grantor hereby agrees to make such
modifications to this Rider as may be required by the Subsidizing Agent to implement the

Comprehensive Permit Rules, as amended from time to time.

18. Conflicts. In the event of any conflict or inconsistency (including without
limitation more restrictive terms) between the terms of the Comprehensive Permit, any other
document relating to the Project (other than the Restriction) and the terms of this Rider, the
terms of this Rider shall control, except as otherwise provided in Section 2 above with respect
to the federal low-income housing tax credit program.

19. Limitation on Liability and Indemnification.

A. Grantor’s Indemnity. The Grantor, 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 Project under this Rider and not involving the
Subsidizing Agency acting in bad faith or with gross negligence.

B. Subsidizing Agency'’s Liability Limitation. The Subsidizing Agency shall
not be liable for any action taken or omitted under this Rider so long as its actions do not

constitute gross negligence or willful misconduct.

C. Grantor’s Liability Limitation. Notwithstanding anything in this Rider to
the contrary, upon the occurrence of any breach or default by Grantor hereunder, the

Subsidizing Agency will look solely to the Property and the Project for satisfaction of any
judgment against Grantor and no officer, partner, manager, member, agent or employee of
Grantor shall have any personal liability hereunder or for the performance of any obligation of
Grantor hereunder. Nothing in this paragraph shall affect or derogate from Subsidizing
Agency’s rights against any guarantor or any other party who may have liability under the
Subsidy Documents while the Subsidy is outstanding.
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Executed under seal as of the date of the Restriction.
CLOVERLEAF TRURO LLC, a Massachusetts

limited liability company

By: CLOVERLEAF TRURO MM LLC, its
Managing Member

By:

Name:

Its: Authorized Agent

COMMONWEALTH OF MASSACHUSETTS

County, ss.

Onthis _ _ day of __ , 2024, before me, the undersigned notary public,
personally appeared , 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 person whose name is
signed on the preceding or attached document, and acknowledged to me that he/she
signed it voluntarily, as Authorized Agent of Cloverleaf Truro MM LLC, the managing

member of Cloverleaf Truro LLC, for its stated purpose as the voluntary act of Cloverleaf
Truro LLC.

Notary Public
My commission expires:
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ACKNOWLEDGEMENT OF THE TOWN OF TRURO

The undersigned duly authorized Select Board of the Town of Truro hereby acknowledges that
(i) the foregoing Rider (the “Rider”) satisfies the requirements for a “"Regulatory Agreement”
and a “"Town Regulatory Agreement” in the Comprehensive Permit and, in combination with
the Affordable Housing Restriction granted by the Borrower and recorded with the Barnstable
County Registry of Deeds herewith, constitutes compliance by the Grantor with Conditions 2,
24, 46 and 100 of the Comprehensive Permit requiring the execution by the Grantor, the
Subsidizing Agency and the Town of Truro of various restrictions meeting the required levels
of affordability set forth in such conditions; and (ii) that the Comprehensive Permit is subject
to the Comprehensive Permit Rules. Without limiting the generality of the foregoing, the Units
in the Project required to be affordable under the Comprehensive Permit shall be affordable if
such Units are rented in accordance with the Rider; any local preference set forth in the
Comprehensive Permit shall be implemented only in compliance with applicable state and
federal fair housing rules and the Comprehensive Permit Rules; compliance with the Rider
shall be determined solely by the Subsidizing Agency at any time prior to the Subsidy End
Date in accordance with the Comprehensive Permit Rules; and the transfer of the
Comprehensive Permit shall be governed exclusively by the Comprehensive Permit Rules. In
addition, the Rider shall control over the Comprehensive Permit with respect to any matter
that is addressed by the Rider. Capitalized terms used in this acknowledgement shall have
the meanings ascribed to them in the Rider.

TOWN OF TRURO

Susan Areson, Chair

Robert Weinstein, Chair

Nancy Medoff, Clerk

Stephanie Rein, Member

Susan Girard-Irwin, Member
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COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of , 2024, before me, the undersigned notary
public, personally appeared Susan Areson, 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 person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily, as
Chair of the Select Board of the Town of Truro, for its stated purpose as the voluntary act of
the Town of Truro.

Notary Public
My commission expires:

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of , 2024, before me, the undersigned notary
public, personally appeared Robert Weinstein, 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 person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily, as
Chair of the Select Board of the Town of Truro, for its stated purpose as the voluntary act of
the Town of Truro.

Notary Public
My commission expires:

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of , 2024, before me, the undersigned notary
public, personally appeared Nancy Medoff, 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 person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily, as
Clerk of the Select Board of the Town of Truro, for its stated purpose as the voluntary act of
the Town of Truro.

Notary Public
My commission expires:

© 2006 Massachusetts Housing Partnership

004-1278 Cloverleaf — Tax Credit Regulatory Agreement [Chapter 40B Rider Acknowledgement]



Mas;'[)/ggi}?ﬁ

TAK CREDIT REGULATORY AGREEMENT AND DECLARATION OF RESTRICTIVE COVENANTS

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of , 2024, before me, the undersigned notary
public, personally appeared Stephanie Rein, 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 person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily, as
Member of the Select Board of the Town of Truro, for its stated purpose as the voluntary act of
the Town of Truro.

Notary Public
My commission expires:

COMMONWEALTH OF MASSACHUSETTS

County, ss.

On this day of , 2024, before me, the undersigned notary
public, personally appeared Susan Girard-Irwin, 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 person whose name is signed on the
preceding or attached document, and acknowledged to me that he/she signed it voluntarily, as
Member of the Select Board of the Town of Truro, for its stated purpose as the voluntary act of
the Town of Truro.

Notary Public
My commission expires:
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AFFORDABLE HOUSING RESTRICTION

DATE: As of [December 1, 2024

GRANTOR: Cloverleaf Truro LLC
PROPERTY NAME: Cloverleaf
TOTAL NUMBER OF UNITS: 43
TOTAL NUMBER OF RESTRICTED UNITS:?! 39
NUMBER OF HIGH MODERATE INCOME UNITS (+18100% AMI):? 34
NUMBER OF MODERATE INCOME UNITS (80% AMI): 0
NUMBER OF LOW INCOME UNITS (60% AMI): 3029
NUMBER OF VERY LOW INCOME UNITS (50% AMI): 0
NUMBER OF EXTREMELY LOW INCOME UNITS (30% AMI): 6
NUMBER OF HOME ASSISTED UNITS: 11

PROPERTY ADDRESS: Before completion of construction: 22 Highland Road, Truro,
Massachusetts; after completion of construction: 1-22 Cloverleaf

Trail, Truro, Massachusetts

AFFORDABILITY TERM: Perpetual

This Affordable Housing Restriction (this "Restriction") is granted by the undersigned Grantor, a
Massachusetts limited liability company having a mailing address of c/o Community Housing Resources,
Inc., 36 Conwell Street, Provincetown, Massachusetts 02657, for the benefit of The Commonwealth of

1 In order to satisfy the affordability requirements of the MHP first mortgage loan at least eighteen of the
total Units shall be Low Income Units.

2Numbers 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.
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Massachusetts acting by and through the Executive Office of Housing and Livable Communities having
a mailing address of 100 Cambridge Street, Suite 300, Boston, Massachusetts 02114-2524 ("EOHLC");
The Commonwealth of Massachusetts, acting by and through the Executive Office of Housing and Livable
Communities under the Affordable Housing Trust Fund Statute, M.G.L. c. 121D, by the Massachusetts
Housing Finance Agency ("MHFA"), as Administrator, having an address at One Beacon Street, Boston,
Massachusetts 02108 (“AHT”); Massachusetts Housing Partnership Fund Board, having a mailing
address of 160 Federal Street, Boston, Massachusetts 02110 (*"MHP”), as agent for The Commonwealth
of Massachusetts, acting by and through the Executive Office of Housing and Livable Communities under
the Housing Stabilization and Investment Trust Fund Statute, M.G.L. c. 121F ("HSITF"); Barnstable
County, a body politic of the Commonwealth of Massachusetts, as recipient and sub-grantor of State
and Local Fiscal Recovery Funds through the American Rescue Plan Act (ARPA), acting by and through
its County Commissioners, having an address at 3195 Main Street, P.O. Box 427, Barnstable,
Massachusetts 02630 (“Barnstable County ARPA Lender”); Barnstable County, a body politic of the
Commonwealth of Massachusetts, as lead entity for the Barnstable County HOME Consortium, acting by
and through its County Commissioners, having an address at 3195 Main Street, P.O. Box 427,
Barnstable, Massachusetts 02630 (“Barnstable County HOME Lender”); ard-Massachusetts Housing
Finance Agency, having a mailing address of One Beacon Street, Boston, Massachusetts 02108, as agent
for The Commonwealth of Massachusetts, acting by and through the Executive Office of Housing and
Livable Communities (the "MHFA ARPA Lender"); and the Town of Truro, Massachusetts, [acting by and
through its Select Board], having an address at 24 Town Hall Road, Truro, Massachusetts 02666 (the
"Town").

As of the date hereof, Massachusetts Housing Partnership Fund Board, a Massachusetts public
instrumentality and body politic and corporate, with an office at 160 Federal Street, 2nd Floor, Boston
Massachusetts 02110 ("MHP"), is making a loan to the Grantor under the Massachusetts workforce

housing program funded under the American Rescue Plan Act of 2021 and set forth in Item 1599-
6084 of Chapter 268 of the Massachusetts Act of 2022 (the “Workforce Housing Fund Loan”), and
accordingly, MHP, together with its successors and assigns, in its capacity as workforce housing
fund lender (the “Workforce Housing Fund Lender”), shall be deemed a Holder of this Restriction.

In addition, MHP is, or is anticipated to be, the first mortgage lender for the Project (as defined
below). Upon the closing of the MHP first mortgage loan for the Project, MHP, together with its
successors and assigns, in its capacity as first mortgage lender, shall be deemed a Holder of this
Restriction. The Grantor acknowledges that, notwithstanding the order of recording, this Restriction
is senior to the MHP first mortgage loan, subject to the provisions of Section 19 below.

BACKGROUND

A. The Grantor holds or will acquire a leasehold interest in the Property from the Town and
intends to construct a 43-unit rental housing development, consisting of ten residential
buildings, at the Property (the "Project").

B. As a condition of thetean(i) the Loan, (ii) the Workforce Housing Loan, and (iii) the Town’s
grant to Sponsor under the Local AHT Program and the CPA Program, the proceeds of which
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the Sponsor will loan to the Grantor, the Grantor has 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.

RESTRICTIONS

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

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

no other purpose. The Restricted Units shall include at least 22 one-bedroom Units, 15 two-bedroom
Units and 2 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 (the "HOME Term") as
more fully set forth in Section 5.2 of the Loan Agreement between Grantor as Borrower and
Massachusetts Housing Partnership Fund Board, as agent for The Commonwealth of Massachusetts,
acting by and through the Executive Office of Housing and Livable Communities under the Housing
Stabilization and Investment Trust Fund Statute, M.G.L. c. 121F for itself and as agent for certain other
lenders. Such HOME Assisted Units may also constitute Restricted Units with respect to other
programs hereunder. As of the date hereof, the Property has or is expected to have the benefit of
a contract for 8 project-based vouchers under Section 8 of the United States Housing Act of 1937,
as amended (the “Section 8 Contract”), 8 project-based vouchers under the Massachusetts Rental
Voucher Program (the "MRVP Contract”) and 3 [project-based vouchers under the Massachusetts
Alternative Housing Voucher Program] (the “AHVP Program” and, collectively with the Section 8
Contract and the MRVP Contract, the “Rental Subsidy Contracts”). If during the HOME Term any of
the Rental Subsidy Contracts is not renewed at the end of its term or is terminated or otherwise is
no longer in full force and effect, the number of HOME Assisted Units required to be Very Low
Income Units (as set forth on Exhibit C) shall be reduced to 3 Units of the types shown on Exhibit
C-1 and the number of HOME Assisted Units required to be Low Income Units (as set forth on Exhibit
C) shall be increased to 8 Units of the types shown on Exhibit C-1. In such event, references in
this Restriction to Exhibit C shall thereafter be deemed to refer to Exhibit C-1. Furthermore, if during
the Term any of the Rental Subsidy Contracts is not renewed at the end of its term or is terminated or
otherwise is no longer in full force and effect, the Holders will consider a request by the Grantor to
modify the mix of Restricted Units by converting Extremely Low Income Units to Very Low Income Units
or Low Income Units. A decision by the Holders on such a request shall take into consideration the
financial viability of the Property and shall be made in the sole reasonable discretion of the Participating
Lenders who have required such Extremely Low Income Units, as shown on Exhibit C. The Property
also shall include at least four (4) Units accessible to individuals with mobility impairments
(consisting of 3 one-bedroom Units and 1 two-bedroom Unit) and at least one (1) additional Units
accessible to individuals with sensory impairments (consisting of 1 one-bedroom Unit). Each Unit
shall contain complete facilities for living, sleeping, eating, cooking and sanitation that are to be
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used on other than a transient basis. Each Unit shall meet the housing quality standards set forth
in the regulations 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 thereto (which implement Section 504 of the
Rehabilitation Act of 1973), and, if applicable, the design and construction requirements of 24 C.F.R.
§100.205 or any successor thereto (which implement the Fair Housing Act). The Restricted Units
shall be of comparable quality to the other Units at the Property. The Restricted Units shall be
dispersed evenly throughout the buildings comprising the Improvements. 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 regulations
of any governmental (or quasi-governmental) body with jurisdiction over matters concerning the
condition of the Property.

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

A. High Moderate Income Units. At least 34 of the Units of the types shown on Exhibit C
attached hereto shall be leased exclusively to High Moderate Income Families ("High
Moderate Income Units"). The monthly rent charged to a Family occupying a High Moderate
Income Unit shall be one-twelfth of thirty percent (30%) of one-hundred-ter percent
(#+6100%) of the Bedroom Adjusted AMI, minus, if applicable, an allowance established by
the Holders for any utilities and services (excluding telephone) to be paid by the occupying
Family A Family who resides in a Restricted Unit, who qualified as a High Moderate Income
Family at the time of such Family's initial occupancy at the Property and whose Household
Income exceeds one-hundred-ter percent (+38100%) 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 (i) until such time as the Property again
has the required number of income-qualified Families at all income levels hereunder, must
pay as monthly rent the Over-income Rent and (ii) once the Property again has the required
number of income-qualified Families at all income levels hereunder, such Family's Unit shall,
from and after the expiration of the then-current term of such Family's lease, no longer be
deemed a Restricted Unit hereunder.

B. Low Income Units. At least 3629 of the Units of the types shown on Exhibit C attached hereto
shall be leased exclusively to Low Income Families ("Low Income Units"). With respect to each
Low Income Unit designated as a HOME Assisted Unit, the monthly rent charged to a Family
occupying such HOME Assisted Unit shall not exceed the lesser of Fair Market Rent or an amount
equal to (x) one-twelfth of thirty percent (30%) of sixty-five percent (65%) 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 or (z) the comparable
market rent for the Family’s Unit. With respect to each Low Income Unit that is not a HOME
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Assisted Unit, the monthly rent charged to a Family occupying a Low Income Unit shall be 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 who resides in a Restricted Unit, who
qualified as a Low 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 continue 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 Unit, 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 (i) until such time as
the Property again has the required number of income-qualified Families at all income levels
hereunder must pay as monthly rent the Over-income Rent and (ii) once the Property again
has the required number of income-qualified Families at all income levels hereunder, such
Family's Unit shall, from and after the expiration of the then-current term of such Family's
lease, no longer be deemed a Restricted Unit hereunder.

C. Extremely Low Income Units. At least 6 of the Units of the types shown on Exhibit C
attached hereto shall be leased exclusively to Extremely Low Income Families ("Extremely
Low Income Units"). The monthly rent charged to a Family occupying an Extremely Low
Income Unit shall be one-twelfth of thirty percent (30%) of thirty percent (30%) of the
Bedroom Adjusted AMI, minus, if applicable, an allowance established by the Holders for
any utilities and services (excluding telephone) to be paid by the occupying Family. 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
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 but, from and after
the expiration of the then-current term of such Family's lease, must pay as monthly 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, from 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 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 [excluding telephone] to be paid by the occupying Family) 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
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 (i) until such time as the Property again has the required number of income-

© 2006 Massachusetts Housing Partnership 5

004-1278 Cloverleaf - Affordable Housing Restriction vtv2



e
MassDncEy

AFFORDABLE HOUSING RESTRICTION

qualified Families at all income levels hereunder must pay as monthly rent the Over-income
Rent and (ii) once the Property again has the required number of income-qualified Families
at all income levels hereunder, such Family's Unit shall, from and after the expiration of the
then-current term of such Family's lease, no longer be deemed a Restricted Unit hereunder.

D. HERA Rent. Notwithstanding the foregoing, the Borrower shall be permitted to increase the
rents to those permitted under Section 3009(a)(E)(i) of the Housing and Economic Recovery Act
of 2008 (Public Law 110-289) ("HERA"), even if such rents would be above those that would
otherwise be permitted under the above provisions.

E. MHP First Mortgage Affordability Requirements. In order to satisfy the affordability
requirements of the MHP first mortgage loan at least eighteen of the total Units shall be Low
Income Units.

F. Applicable Lease Term, Change of Status. References in the foregoing provisions of the
"then-current term of such Family's lease" shall 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, if duly delivered, would have reflected) the applicable increase in such
Family's income or, as applicable, the term of the lease or occupancy agreement in effect
at the time the Property regains the required number of income-qualified Families. 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 and the applicable date on which a Restricted Unit's status
is modified shall be the first day of the month that is at least thirty (30) days following the
date on which the Property regains the required number of income-qualified Families.

G. Federal or State Rental Subsidy. Except 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 shall be the contribution allowable under the
federal or state rental subsidy program and the maximum rent (i.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-
twelfth of the Family's Household Income, then the maximum rent (i.e., tenant contribution
plus rental subsidy) shall be the rent allowable under the federal or state rental subsidy
program.

H. 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
all be leased, rented or otherwise made available to Extremely Low Income Families until
the required number of Units occupied by Extremely Low Income Families is again obtained.
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Subject to the foregoing, if at any time fewer than the required number of Units are leased,
rented or occupied by Low Income Families, the next available Units shall all be leased,
rented or otherwise made available to Low Income Families until the required number of
Units occupied by 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 High
Moderate Income Families, the next available Units shall all be leased, rented or otherwise
made available to High Moderate Income Families until the required number of Units
occupied by High Moderate Income Families is again obtained. The foregoing provisions
shall be applied so as to maintain a mix of Restricted Units that is comparable in size,
features and number of 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 described in Section 2 above
and as shown on Exhibit C).

4, Rent Schedule. Except as is set forth in Sections 3.B., 3.C., 3.D. and 3.G, projected initial
monthly maximum rents including utilities for all Restricted Units shall be as set forth in Exhibit B
and Exhibit B-1 attached hereto. If permitted maximum rents and utility allowances as reflected in
the annual schedule of rents and utility allowances issued by EOHLC increase prior to initial
occupancy of the Project, the initial monthly maximum rents and utility allowances shall be as set
forth in the latest schedule issued by EOHLC. 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 to be lower than the maximum rent applicable at such income
level pursuant to Exhibit B and Exhibit B-1 or such higher initial maximum rent applicable at such
income level pursuant to the immediately preceding sentence, 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 EOHLC. Notwithstanding the
foregoing, rent increases shall be subject to the provisions of outstanding leases and shall not be
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.

A. Nondiscrimination. The Grantor shall not discriminate on the basis of race, religious creed,
color, sex, age, marital status, sexual orientation (which shall not include persons whose
sexual orientation involves minor children as the sex object), gender identity, genetic
information, veteran status, membership in the armed forces, ancestry, national origin,
handicap, blindness, hearing impairment, or because a person possesses a trained guide dog

© 2006 Massachusetts Housing Partnership 1

004-1278 Cloverleaf - Affordable Housing Restriction vtv2



6.

s
MassDncEﬁ

AFFORDABLE HOUSING RESTRICTION

as a consequence of blindness, hearing impairment or other handicap of such person 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 persons 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 to, a holder 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 document.

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 High Moderate Income
Family, a Low Income Family or an Extremely Low Income Family, as defined below
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;
and

(iii)  Provide for (x) the selection of Residents from a written waiting list in the
chronological order 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 all
Holders. The affirmative marketing plan must comply with all applicable statutes, regulations
and executive orders, with all Holders’ affirmative marketing requirements and with EOHLC’s
directives reflecting the agreement between EOHLC and HUD in the case of NAACP, Boston
Chapter v. Kemp. The approved marketing 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 affirmative fair housing marketing plan shall require
the Grantor to create a listing for all Restricted Units with the Housing Navigator
(www.housingnavigatorma.org), which listing shall be updated and confirmed prior to holding a
tenant-selection lottery for the Restricted Units and shall thereafter be updated at least annually
or more frequently if appropriate in EOHLC’s opinion (e.g. in connection with the re-opening of
any waiting list for Restricted Units). The affirmative fair housing marketing plan shall also
require the Grantor to notify the Housing Navigator when waiting lists for Restricted Units open
and close and whenever there is a Restricted Unit available on a first come, first served basis.
The Grantor shall list vacancies in Restricted Units in the MassAccess Housing Registry at
http://www.massaccesshousingregistry.org and on the Housing Navigator  at
http://housingnavigatorma.org.

Lease Form. The Grantor shall not include in any lease for a Restricted Unit any of the

following provisions:
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A. Agreement by the tenant to be sued, to admit guilt or to a judgment in favor of the Grantor
in a 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 personal 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 a 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.

F. 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 Holders, shall be for terms of not less than one (1) year (unless
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 action.

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 permission of the Holders.
For purposes of the foregoing sentence, a withdrawal by the investor member of Grantor shall be
deemed to be a transfer of an interest in the Grantor. 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 the First Refusal Right described below, and to such further terms and
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conditions with respect thereto as may be set forth in the HSF Statute, the HSF Regulations, and
the HSF Guidelines. Upon request by the Grantor, EOHLC shall sign a certificate, in form and
substance reasonably acceptable to EOHLC, stating whether, as of a specified date, any Purchase
Option or First Refusal Right in favor of EOHLC 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 Property to any party other than EOHLC 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 EOHLC’s exercise of rights thereunder or
(ii) EOHLC shall have unconditionally waived its rights thereunder in writing. Notwithstanding the
foregoing: (i) the investor member interest of Grantor held by MCI Cloverleaf, LLC (the "Investor")
may be transferred to an entity in which the Investor or an affiliate of the Investor is the general
partner or managing member, provided that the Holders receive notice of such transfer and (ii) the
Grantor's investor member may remove and replace the manager of the Grantor in accordance with
the provisions of the Grantor's operating agreement upon the consent of the Holders, which consent
will not be unreasonably withheld, conditioned or delayed. In connection with any transfer requiring
the consent of the Holders, the Grantor shall provide such information to the Holders as the Holders
may reasonably request, shall pay a fee to EOHLC pursuant to EOHLC’s then-current fee schedule
and shall pay all legal fees incurred by the Holders in connection with such transfer request.

8. HSF Purchase Option.

10-below);date hereof, EOHLC shall have the right to purchase the Grantor’s interest in the
Property from the Grantor, at a price equal 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 HSF Loan, and any and all other
outstanding obligations of the Grantor with respect thereto (the "HSF Purchase Option"), by
delivering written notice to the Grantor of its election to exercise the HSF Purchase Option
by or before the date that is one hundred twenty (120) days after the expiration of the
AfferdabitityTFermfiftieth anniversary of the date hereof (the "Option Exercise Deadline"). If
EOHLC shall have failed to deliver such written notice of its election to exercise the HSF
Purchase Option to the Grantor by the Option Exercise Deadline, EOHLC shall be deemed to
have unconditionally waived the HSF Purchase Option, and the HSF Purchase Option shall
automatically terminate, and shall have no further force or effect.

B. EOHLC shall have the right at any time to assign its rights under this Purchase Option to a
qualified developer selected by EOHLC in accordance with the HSF Statute and HSF
Regulations, and effective as of any such assignment, all rights and obligations of EOHLC
with respect to such Purchase Option shall automatically be deemed to apply to such
assignee, and all references to "EOHLC" in this Section shall automatically be deemed to
refer to such assignee (except to the extent a provision explicitly provides otherwise).

C. Promptly upon request by EOHLC at any time or from time to time, either before the Option
Exercise Deadline or after EOHLC's exercise of the HSF Purchase Option, the Grantor shall
provide EOHLC with a copy of, or otherwise make available for EOHLC's review at a mutually
convenient time and location, any and all material owned by or readily available to the
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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 otherwise reasonably necessary or appropriate for EOHLC
to review in connection with its exercise of the HSF Purchase Option.

D. The appraised value of the Property shall be determined at EOHLC'’s request by the method
specified in the HSF Statute (as may be more fully described in the HSF Regulations) and in
accordance with EOHLC policies, and the costs of the appraisers shall be shared equally by
EOHLC and the Grantor (unless the HSF Regulations provide otherwise). Notwithstanding
anything to the contrary contained in this Restriction, the Grantor shall not be 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 permitted debt secured by the
Property.

E. The closing for the sale of the Property to EOHLC shall take place in accordance with
applicable provisions of the HSF 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 expiratienfiftieth anniversary of the Afferdability
Fermdate hereof), by the close of the business day, at the Registry of Deeds; provided,
however, that if EOHLC reasonably determines additional time is necessary to effect the
closing due to delays of the Grantor in providing EOHLC 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 EOHLC as
necessary to redress the delays caused by the Grantor, which shall be specified in a written
notice from EOHLC setting forth the reasons for such extension, delivered to the Grantor by
or before the date originally scheduled for the closing. The parties may also mutually agree
to extend the date of the closing by written instrument.

F. The transfer to EOHLC pursuant to the HSF Purchase Option shall be subject to such other
requirements as may be more fully described in the HSF Regulations consistent with the
HSF Statute. 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 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 HSF
Statute; provided, however, that the HSF Purchase Option 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
HSF Purchase Option, EOHLC determines, in its sole discretion, that it is not in the best
interests of EOHLC to effect the purchase, EOHLC may terminate the HSF 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 EOHLC only and not to any
assignee.
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G. Concurrently with its acquisition of the Property, EOHLC shall cause to be recorded with the
Registry of Deeds an affordable housing restriction, in compliance with the HSF Statute and
any other applicable statutory requirements for the same (and, in the case of an assignee,
in form acceptable to EOHLC, in its discretion), which shall require that the Property shall
be used only for the purposes of preserving or providing affordable housing thereon, which
housing shall remain affordable for a period of not less than fifty (50) years.

9. HSF First Refusal Right.

A. If the Grantor intends at any time or from time to time, 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 Grantor desires to accept (each, an "Offer"), the Grantor shall promptly deliver to EOHLC
written notice of the same (which shall not be deemed to have been duly delivered to EOHLC
unless it contains a copy of clause C. below), together with a copy of such Offer (the "Offer
Notice"). The Grantor shall provide EOHLC with such reasonable evidence as EOHLC may
require to satisfy EOHLC as to the bona fide nature of the Offer. A transfer of a member
interest in the Grantor shall be considered an Offer that triggers the EOHLC First Refusal Right
if (x) such member interest is all or substantially all of the non-managing member interests in
the Grantor (except for transfers to affiliates of the member) and (y) such transfer takes place
within one year of a transfer of a managing member interest in the Grantor or of a controlling
interest in a managing member of the Grantor to the transferee of the member interest or an
affiliate of such transferee, provided that a removal of a managing member by a member
pursuant to a removal provision in the operating agreement of the Grantor and the substitution
of a new managing member that is an affiliate of such member shall not constitute a transfer of
a managing member interest for purposes of this clause.

B. EOHLC shall have the right to purchase the Grantor’s interest in the Property (or the
portion(s) thereof to which the Offer relates), at the same price and on the same terms set
forth in such Offer (the "HSF 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 EOHLC's receipt of such Offer Notice (such 120-
day period, the "HSF First Refusal Period"). If EOHLC does not intend to exercise the HSF
First Refusal Right, EOHLC may, but shall have no obligation