TOWN HALL

WINCHESTER, MASSACHUSETTS 01890
{617y 721-7130, 721-7131

FAX: (617) 756-0505

TOWN OF WINCHESTER
OFFICE OF THE TOWN CLERK

Carolyn Ward, CMC
Town Clerk

Annual Town Meeting
April 22, 1996
Adjourned Session June 17, 1996

ARTICLE 16
VOTE #1

VOTED, that the Board of Selectmen be authorized to purchase approximately 45.05 acres of
land in Winchester more fully described in “Winning Farm Metes and Bounds” attached hereto
as Exhibit “A”, for $1,200,000 from Winning Home Inc. upon such terms and conditions as
are set forth in the Option Agreement dated April 29,1996, as amended, between Town of
Winchester and Winning Home Inc. and upon such other terms and conditions as the Board of
Selectmen deem to be in the best interest of the town; that $1,200,000 be appropriated for this
purpose; and that to meet this appropriation, $230,000 shall be transferred from the
Conservation Fund and the Treasurer, with the approval of the Board of Selectmen, be
authorized to borrow $970,000 under Mass General Laws Ch. 44, Section 7(3).

Standing vote (2/3 vote required for passage): Yes- 137, No-0
VOTE #2

VOTED, that the Town ratify and confirm the Option Agreement refarred to below and to
raise and appropriate the sum of $300,000 to fund the third of three payments payable under
an Option Agreement between the Town of Winchester and Winning Home, Inc., dated April
29, 1996, as amended, for the acquisition of Winning Farm, a parcel of land consisting of
approximately forty five and five one hundredth (45.05) acres in Winchester, provided that:

(a) The initial installment of $230,000 payable under said Option Agreement shall be
paid from funds of the Winchester Conservation Commission,

(b) The second installment of $670,000 payable under said Option Agreement,
together with interest (not to exceed $72,750) payable under said Option Agreement,
shail be paid from the Housing Fund of the Board of Selectmen; and

(c) Similar amounts will be paid if payments under the terms of the Option Agreement
are accelerated by the Town.
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71 MT. VEENON STREET
WINCHESTER, MASSACHUSETTS 01890
TEL (781) 7217130 EAX (781) 7211163
E-MAIL cward@ci.winchesterma.us

Special Town Meeting
February 10; 2000~

. ARTICLE 1

Carolyn Ward, Town Clerk
Christine A. Cullen, Asst. Town Clerk

VOTED, that the Selectmen are authorized to sell not more than12.5 acres of land to
Robert Salter and Richard Salter d/b/a/ The Salter Group or their nominee, in accordance
with the terms and conditions set forth in the Purchase and Sale Agreement between the
Salter Group and.the Town dated January 3, 2000, the RFP dated November 20, 1998
and the Salter Group’s responses thereto, and such other terms and coadltzons as

" determined to be in the best interests of the Town.

" The land to be sold is more ﬁxlly depicted on a Plan of Land dated January 6, 2000,
revised February 2, 2000, entitled “Proposed Winning Farm Zoning Change” prepared
by George J. Zambouras, Town Engineer, as said plan may be further amended by the.

Town. -

Standing Vote: YES — 128; NG -39

1 certify that the foregoing is a true account’
of the action taken under Article 1 of the
Special Town Meeting of February 10,
2000.

Carolyn
- Town Clerk




. QUITCLAIM DEED

The Board of Selectmen of the Town of Winchester, (the “Grantor”), for consideration
paid of One Million Five Hundred Thousand Dollars and no cents ($1,500,000.00) and
other good and valunable consideration as set forth in the Operating Agreement between
the Grantor and the Grantee to be recorded herewith grants to Winning Farm LLC, a
Massachusefts limited liability company, having an address at P.0. Box 490 Wmchester
Massachusetts 01890 (the “Grantee’ ’)

' . with Quitclaim Covenants
_ The land in Wmchester Massachusetts more particularly described as follows:

See Exhibit “A” attached hereto and incorporated herein-

Being a portion of the premises conveyed to the Town of Winchester by deed of Winning
Home, Inc. A/K/A Winning Home dated February 20, 1997 and recorded in Middlesex
South District Deeds Registered Land Section, Book 01168, Page 146 See also Deed at
.unregistered portion of said land in Book 27117, Page 532 confirmed by 1999 Deed
recorded in Book 30552, Page 602 in Middlesex South Deeds.

Therte has been fufl comphance in this conveyance with the provisions of MG.L. ch. 44
§63A.

For Grantor’s authority see Vote of the Town of Wmchester Spemal Town Meetmg
Article 1 February 10, 2000 and Vote of 2005 Fall Annual Meeting, Article 12 at the
adj oumed session November 14, 2005 true copzes of which are attached hereto and
recorded here\mth '

Witness our hands and seal this 272 dajr of March, 2006.

The Board of Selectmen of the Town of Winchester: c Q e

Karl P. Fryzel, - ' | James A. Johnson, TIT
Chairman ‘ : - :
Charles E. Nurnberger _ Thomas R. Howley:

Bxisn O’Connor



" COMMONWEALTE OF MASSACHUSETTS
COUNTY OR Middlesex; ss. ' ] .. March 27, 2006

Then personally appeared before me the above-named Charles E. Nurnberger as Selectmen of
the Town of Winchester proved to me through satisfactory evidence of identification, which was my
personal knowledge of the identity of the principal, and acknowledged the foregoing mstrumant to be ms
free act and deed and the free-act and deed of said Town of Wmchester . .

Notary Public
My Commission Expires: November 9, 2012

COMMONWEALTH OF MASSACHUSETTS

COUNTY OF Mlddlesex 5S. ' March 27, 2006

. Then personally appeared before me the above-named Thomas R, Howley as Selectmen of the

- Town of Winchester proved to me through satisfactory evidence of identification, which was my personat
knowledge of the identity of the principal, and acknowledged the foregoing instrument to be his free act
and dced and the free act and deed of said Town of Winchester, _ .

. Notary Public
My Commission Expires:- November 9, 2012.




EXHIRIT “A”

PARCEL ONE: Lots 2 and 3 as shown on a plan entitled “Plan of Land Located in -
Winchester, Massachusetts (Middlesex Country) prepared for Winning Farm, LLC dated
February 28, 2001” by Kevin E. Danahy, Professional Land Surveyors, Meridian
Associates, Inc. ' ' ,

PARCEL TWO:  That certain parcel of land situate in Winchester in the County of
Middlesex and said Commonwealth, bounded and desciibed as follows:

'SOUTHEASTERLY by Thomberry Road, ninety-two and 87/100 feet;

SOUTHWESTERLY - by lot 121 as shown on plan hereinafter mentioned
.' : - one hundred sixty-nine and 15/100 feet;
NORTHWESTERLY by land now or formerly of Winning Home
: : Corporation, one hundred twenty-seven and 97/100
- feet; and : )
NORTHEASTERLY - | by lot 117 on said plan, one hundred fifty-seven and

73/100 feet.
Said parcel is shown as lot 119 on said pian. (Sheet 4)

_ All of said boundaries are determined by the Court to be located as shown on a
subdivision plan, as approved by the Court, filed in the land Registration Office, a copy
of which is filed in the Registry of Deeds for the South Registry District of Middlesex
* County in Registration Book 612, Page 164, with Certificate 96514. '

 The above described land is subject to and has the benefit of, the terms of four
stipulations with Charles H. Coulter et ux, ong by George R. Menchin et al, Document

1222952, one by Frank Lyman, Jr., Document 222953, one by Lillian M. Grace, '
Document 222954 and one by Amelia G. Wheeler et al, Document 222955 in so far as

the same are applicable. s R

‘There is appurtenant to-the above described land the ﬁght to use the streets as
shown on said plan in common with others entitled theteto, set forth in Document
373208. ' '

The above described land is subject to the reservation as to right of way and i
easements more particularly set forth in said Document 373208. :




- Town of Winchester
OFFICE OF THE TOWN CLERK
~ Town Hall 71 Mt. Vernon Street Winchester, MA 01890
Phone 781-721-7130 Fax 781-721-1153 E-Mail cward@gl winchester.ma us

Carolyn Ward, Town Clerk

Fall Annual Town Meeting
November 7, 2005
Adjourned Session November 14, 2005

ARTICLE 12

VOTED to approve a second amendment to the Purchase and Sales Agreement dated January 3,
2000 between the Board of Selectmen as Seller and Winning Farm LLC as Buyer in order to

permit Winning Farm LLC to pursue as an alternative project an eight-eight unit development =

with no more than thirty-five units devoted to assisted living and other such conditions as
summarized in a document on file in the office of the Town Clerk entitled Summary of Second -
" Amendment to the Wmmng Farm Purchase and Sales Agreement

' Standmg Vote YES —110; NO—-24

I certify that the foregoing is a trne account
of the action taken under Article 12 of the
Fall Annual Town Mecting of November 7,
2005 at the Adjourned Session Novembcr
14, 2005.

Town Clerk

" OfTown Meeting/Fall 2005/ Votes/Art, T2



:JUI'VUI A WY LR T [AFy . T R e ARUSGAE X QUlLisllgy L v\

LSRRty 4

WINNING FARM
OPERATING AGREEMENT

. ‘This Operating Agrecment (the “ppreement”) is made this ___ day of
2006 by and among the Town of Winchester, (“the Town”) acting '{lfrough its Board of
Selectmen, and Winning Farm LLC, a Massachusetts limited liabﬂl.ty company, haviog an
address at P.O. Box 490, Winchester, Massachusetts 01890, and its successors and assigns
{“Project Sponsor”). » : : .

WITNESSETH:

WHEREAS, the Project Sponsor intends to construct an assisted living and elderly
honsing development known as “The Village At Winning Farm” (the “Praject”) at a 12.5 acre
site on Thornberry Road in the Town of Winchester, more particularly described in Exhibit A
attached hereto and made a part thereof (the “Site”); ‘

WHEREAS, the Town intends to have 20% of the units (the “Units’) be “affordable” (the
“Affordable Units"jwithin the meaning of G.L.c. 40B to persons of households with incomes
at or below 50% of the regional médian houschold income so as to allow 100% of the Units to
be counted towards the affordable housing stock under G.L.c. 40B. ‘

NOW, THEREFORE, in consideration: of the agreeruents and covenants hereinafter set -
forth, and other good snd valuable consideration, the receipt and sufficiéncy of which each of .
the parties hereto herby acknowledge to the other, the Town and the Project Sponsor hereby | -
agree and covenant. as follows:

A. Plans and Specifications

The Project Sponsor agrees to construct the Preject in accordance with plans and
specifications submitted to and on file with the Zoning Board of Appeal for the Town of
Winchester for either the 145 unit or 88 unit project. ' ‘

B. ngglupmeﬁt Controls

1.  Massachiisetts Order of Conditions Under the Wetlands Protection Act, M.G.L.c.
' 131, § 40. The Project shall be constructed in accordance with any applicable Order of
Conditions issued vunder the Massachusetts Wetlands Protection Act, as the same may be
modified, amended, or reissued from time to time by the appropriate governmental authority.

-2, Winc]:éester Order of Conditions Under the Winchester Wetlands By-Law. The
Project shall be corlstnicted in accordance with any applicable Order of Conditions issued
under the Winchester Wetlands By-Law, as the same may be modified, amended, or reissued

from time to time by the Winchester Conservation Commission. '
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5 Massachusetts Sewer Comection Permit, M.G.L.c. 131, § 43(2). The Project

. ghall be constructed in accordance with any applicable Massachusctts Sewer Connection

Permit issued under the Massachusetts Clean Water Act, as the same may be modified,
amended, or reisstied from time to time by the Massachusetts Depattment of Environmental
Protection {DEP). - ' '

4. Subdivision Approval under the Subdivision Control Law. The praject shall be
constructed in accordance with any applicable subdivision spproval issued by the
‘Winchester Planning Board as the same may be modified, amended or reissned from time to
time by the Planning Board. ' :

5. Fundig of Public Infrastructire, Consistent with the procedures set forth in
G.L. ¢, 41 581K et seq. (the Subdivision Control Act), in connection with construction of the
Project, the Project Sponsor shall construct, pay for constriicton of, ar bond or otherwise
financiglly assure the construction of to the satisfaction of the Board of Selectmen, the
following public amenities, up to the amounts listed below: " I

§  Offsite sewerage pump station T - $150,000.00
(i) New water sﬁpplypipes ' S . = © $100,000.00 |
Gi)  Sidewalks and curbing at entrance - $ 50,000.00

(tvy Conservation Shelter ' ' - g ¢ 20,000.00
) Wajldng traﬂs, driveway, and public parking to o : ‘ |
above Conservation Area ) " § 60,000.00"
$380,000.00

‘With respect to itern (i) above, improvements to the off-site sewerage pump station

_ shall include: o

] Review and replacement of worn out or cutdated electronic controls at the
'Ihc_:rnbcny,Road, Staton and the Squire Road Statipn

(i) Incorporation of telemetric alarms at the Thornberry Road Station and the
Squire Road Station

(iii) Incorporation of emergency power connection at the Thornberry Road Station
and the Squire Road Station

{ivy Furnishing of a portable standby generator
In the event the cost of these improvements is less than $150,000.00, the Project Sponsor

shall contribute the difference hetween: the costs and $150,000.00to the Town’s inflow and -
infiltration program. ‘
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In addition, if approved by the Traffic Advisory Comumittee, the Prpject Sponsor shall in
connection with construction of the Project construct, pay for construction of, or bond or
otherwise financially assure the construction of to the satisfaction of the Board of Selectmen,
the following roadway safety improvements:

) Instsllation of speed Hmit signs along Thetnberry Road;
(i) " Installation of signs lmitng parld.ng along onie side of Thoraberry Road; and .

({f) Installation of signs and appropriﬁte pavement markings for a threc-way stop
intersection where the Site driveway meets Thornberry Road. :

6. Conservation Shelter. Prior to issuance of a permanent certificate of occupancy
for the Project, the Project Sponsor shall post a bond with the Town in an amount ot less
than 150% of the estimated cost for completion of the Conservation Shelter, unfinished
roadways, drives, and utilities (such as watex, scwer, drainage, clectricity, streetlights, gas,
fire alarms, and the like), exterior grading, and parking areas. Upon-completion of the
Project, the Project Conservation Shelter and associated parking area, together with the right -
to inspect and repair water, sewer, and other utilities serving the Conservation Shelier. The
Praject Sponsor shall retain primary responsibility for maintenance of the Conservation
Shelter and associated parking area and utilities. :

7. It the event that the Project Sponsor selects the 88 unit development, the
Project Sponsor shall pay over to the Town an additional sum of One Hundred Fifty
Thousand ($150,000.00) Dollars to be applied to the Housing Fund. Said funds to be paid by

. the project sponsor upon the issuance of a building permit or one year after the closing
which ever event shall first ocour. '

8. The Project shall be constructed in accordance with any applicable decision of
the Winchester Zoning Board of Appeal as the same may be modified, amended, or reissued
from time to {ime by said Board. ' '

c. de and Moderate Inconte Housing

The Project Sponsar agrees to provide 20% of the Units to persons whose annual
income is no more than 50% of the Bogton Area median income as determined by the
Department of Housing and Urban Development {the “Eligible Incomme”). The monthly rental .
rates for the Affordable Units may increase by the same percentage as the increase in Eligible
Income. The Project Sponser further agrees fo provide Affordable Units in perpetuity.

D. Miscellaneous Conditions

1. The Project Sponsor shall convey to the Conservation Commission a
Consecrvation Easement, over the areas identified in the permits previcusly described in

- Secton B, Development Controls. The Project Sponsor will pay all fees relating to the
recording of such eagement. ‘ ‘

.2, As set forth in the schedule attached as Exhibit B the initial ownership shall be
is vested in Winning Farm, LLC and the initial management entity shall be Winning Farm,
Imc. Neither ownership nor management of the proposed development may. be leased,
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alienated, or traﬁsfexred without the e:xpi‘css written permission of the Board of Selectmen;

-said permission may be withheld in the Selectmen’s sole discretion.

3. In the event of the eccurrence of a ma’ceri:él default by the _Proj ect Sponsor, the
Board of Selectmen may cancel this agreement, i in the Selectmen’s opimion such. -
cancellation is required by the public good, in, which event the site will revert to the Town.

4. Iy the event that the 88 unit project is selected by the Project Sponsor, the
Project Sponsor further agrees to gbide by the terms and conditions outlined in the Stay of
Litigation and Noninteitference Agreement attached hersto and incorparated herein as Ezhibit

"®. = Miscellaneons Terns

1. Within 10 days aftor the Project Sponsor takes title to the Site, the Project

. Sponsor shall cause this Agrecruent 1o be recorded with the Middlesex South Regisiry of |
Deeds, Upon recording and/or filing as applicable, the Project Sponsor shall immediately

transmit to the Town evidence of suchl recording and/or fling.

2. This Agreement shall be governied by the laws of the Commonwealth of
Massachusetts. Any amendments to this Agrecment must be in writing and executed by all
of the partics hereto. The invalidity of any clause, part, or provision of this Agreement shall
not affect the validity of the remaining portions hereof. :

3. This Agreement shall not be modified without the written approval of the Board
of Selectmen. K necessary to respond to unanticipated feld conditions or ather changed
¢ircumstances, the Board of Selectmen may approve modifications of this Agreement as
necessary to allow the Project to be completed in a reasorable manner, provided the Board

determines that the interests of the Town as set forth in this Agreecment arc adequately
protected. ' : S : '

4, - All notices to be given pursuant to this Agrecment shall be in writing and shall
be deemed given when delivered by hand or when mailed by certified or registered mail,
postage prepaid, returmn receipt requested, to the parties hereto at the addresses set forth
below, or to such other place as a party may from time to time designate by written notice:

Town of Winchester: " Attri: Melvin Kleckner
S . Town Manager o
71 Monnt Vernon Strect

Winchester, MA 01890

Copy to: . Town Cottnsel
' Wade M. Welch, Esq.
Welch & Donohoe, LLP ,
655 Snmmer St., Suite 203
Boston, MA 02210 ;

. Project Sponsor: Winning Farm LLC
‘ c/o Mr. Richard Salter & Mr. Robert Salter
P.O. Box 490
Winchester, MA 01890
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Copy To: Lawrence Mu_u"ay,' Esd.
. Murray 8 Quill, P.C.
165 Washington Street
Winchester, MA 01890
5, Successors and Assigns: This Agrecment and all of the covenants, ‘agrecments

and restrictions contained herein shall be deemed to be an affordable housing restricton as
that term is defined in G.L.c. 184, § 31 and as that term isdsed n G.L.c.184, § § 26, 31, 32
and 33, This Agreement is made for the benefit of the Town and the Town shall be deemed to
e the holder of the affordable housing restriction created by this Agreement, The Town has
deterrmined that the acquiring of such affordable housing restriction is in the public interest.

Executed as a sealed instrument as of the date first aﬁove written,
Winning F
By:

Town of Winchester,
By its Board of Selectmen:

e Rl

g
Thomas R. Howley . /\

/E@cs A. /olmson, i

Charles E, Numb@rger 3)1

Brian P, O’Connorx
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Attachments: Txhibit A — Legal Property Description _
Exhibit B — Schedule of Current Ownership and Management
Exhibit C — Stay of Litigation emd Noninterference Agrecment
COMMONWEALTH OF MASSACHUSETTS

COUNTY OF Middlesex, 55. ' Mk, 2006

fl‘heﬁ persone;lly appeared before me the above-named &
of the {Project Sponsor], and acknowledged the foregomg
insuutent o behislherfrceactanddeedandﬁleﬁeeactanddcedof .

Notary Pu‘nlm .
My Conmission Expires:

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF Middlesex, s, | March 23, 2006
Then personally appeared before mo the above-named Rarl P, Fryzel as Selectmer of the

ann of Winchester proved w me through satisfactory evidence of identificarion, which was my personal knowledge of
fhe identity of the principal, and acknowledged the foregoing fnstrument ¢ be his fiee sct and deed and the free act and

deed of said Town of Winchester. | A

Nétary Public _
My Commission Expires: November 9, 2012
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COMMONWEALTH OF MASSACHUSETTS
COUNTY OF Middicsex, §%. ' March 23, 2006 -

Then personally appeared before xme the bove-mamed James A. Johnsor, TH as Selectmen of the
. "Fown of Winchester proved 10 me through satisfactory evidence of identification, which was my personal knowledge of

the identity of the priucipsl, and acknowledged the foregoing sustrument fo be his fres act and deed and the free act and
deed of said Town of Winchester. . M % -

IWtary Pobiic

My Commission Expires: November 9, 2012

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF Middlesox, ss. - B March 23, 2006
Then personally sppeared before e the shove-named Chagles B, Nurnberger as Selectmen of the

Towm of Winchester proved to me throngh satisfagtoty evidence of identification, which was my personal knowledge 6f
the identity of the principal, and acknowledyed the foregoing instrumest 1o be his freeact and deed and the free act and

deed of said Town of Winchester, . M A / .

otary Public ‘
My Commission Expires: November 9, 2012
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COMMONWEALTH OF MASSACHUSETTS

COUNTY OF Middlesex, 55- March 23, 2006

"Then personally appeared before me the shove-nzxed Thomas R. Howley as Selectmen of {he

wWluug

' Pown of Winchester proved o me through satisfactory evidence of jdentification, which was my personal kmowledge of

the identity of the principal, and acknowledged the foregoing instrament

deed of said Town of Winchester. . W
Notary Peblic - ,
My Commirission Rxpires: November 9, 2012
COM'MONWEALTH OF MASSACHUSETTS
COUNTY OF Middlesex, 8s. : ) _ Match 23, 2006

Then personally appeared beforé e the above-nzpaed Brian Q'Connor a8 Selectmen of the

behﬂﬂeeadanddcedandmefracactand

Town of Winchesrer proved to e fhrough satisfactory evidence of identification, which was my personal knowledge of
the idexity of the principal, and acknowlsdged the foregomg imstrument to be his free act and deed and the free act and

deed of said Town of Winchester.

Notary Pubiic
My Commission Expires: November 3, 2012




AMENDMENT TO
WINNING FARDM
OPERATING AGREEMENT

The Town of Winchester, acting through its Board of Selectmen and Winning Farm
LLC, a Massachusetts Limited Liability Company having an address of P.O. Box 490
Winchester, Massachusetts 01890 representing all of the parties to a certain Operating
Agreement, dated March 13, 5006 recorded with the Middlesex South Registry of Deeds on
July 12, 2006 at Book 47794, Page 298, do hereby amend said agreement in the following
manner:

1. Section B, subparagraph 5 shall be amended by deleting in the first paragraph of said
section, subsection (i), The remaining subsections of the first paragraph of :
subparagraph 5 shall be renumbered accordingly. .

2. The sum of the four remaining items shall be deleted and the figure of “$230,000.00”
shall be substituted therein.

3. The second paragraph of Section B, subparagraph 5 shall be deleted in its entirety
together with all numbered subsections and the followirg language shall be added in
its place, “The Project Sponsor shall, prior to the issuance of the first Certificate of
Occupancy for the Project, contribute to the Town the sum of $150,000.00 pursuant
io the revisions of General Laws Chapter 44, Section 53A. No Certificate of Occupancy
shall be issued until such contribution has been received by the Town Treasurer.”

. Executed as a sealed instrument this 28t day of April, 2011.

Winning E

By

)/%éa%rt Salter.

Its:Manager

Town of Winchéster,
" By its Board of Selectmen:

ZM»*” AL

Forrest Fontana, Chairman

fw s

ames A. sthnson, I
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Thomas R. Howley

e

Douglas Marmon

Roger Berman

: - COMMONWEALTH OF MASSACHUSETTS
COUNTY OF MIDDLESEX, SS

On this day of _ , 2011, before me, the undersigned notary public,
personally appeared the above-named Richard Salter as Manager of Winning Farm LLC who
proved to me through satisfactory evidence of identification, which was/were | ] Mass.
driver’s license(s) or | ] i , to be the person whose name is signed on
the preceding or attached document, and acknowledged to me that he signed it voluntarily
for its stated purpose as his free arid deed and the free act and deed of Winning Farm LLC.

Notary Public
My Commission Expires

: COMMONWEALTH OF MASSACHUSETTS
COUNTY OF MIDDLEX, SS

h ‘

On this _ZE’_ day of /4’]0/“&/ , 2011, before me, the undersigned notary public, -
personally appeared the above-named Forrest Fontana as Selectman of the Town of
Winchester who proved to me through satisfactory evidence of identification, which was/were
[~T Mass. driver’s license(s) or | | , to be the person whose name is signed
on the preceding or attached document, and acknowledged to me that he signed it
“yoluntarily for its stated purpose as his free and deed and the free act and deed of said Town

of Winchester.
A Chent q M p,ﬁK ‘.
oty Plbic | u e
My Commission EXpirsg- |
" Cetees 12, 201

Notary Public
My Commission Expires



Thomas R. Howley

Douglas Marmon

Roger Berman

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF MIDDLESEX 53

On this 1% day of _ XV 3 , 2011, before me, the unders1gned notary public, -

. personally appeared the above-named Robert Salter as Manager of Winning Farm LLC who
proved to me through satisfactory evidence of identification, which was/were [« Mass,
driver’s lcense(s) or [ ] , to be the person whose name is signed on
the preceding or attached document, and acknowledged to me that he signed it voluntarily

for its stated purpose as his free and deed and the free act and deed of Winning Farm LLC.
SIOBHAN P MURRAY ke P Moo~ Q)
NotaryPublic ' B Notary Public
, My Commission Expires {/§[t3

COMMONWEALTH OF MASSACHUSETTS
COUNTY OF MIDDLEX, S8

On this ___ day of , 2011, before me, the undersigned notary public,
personally appeared the above-named Forrest Fontana as Selectman of the Town of.
Winchester who proved to me through satisfactory evidence of identification, which was/were
[ ] Mass. driver’s license(s) or [ ] , to be the person whose name is signed
on the preceding or attached document, and acknowledged to me that he signed it
voluntarily for its stated purpose as his free and deed and the free act and deed of said Town
of Winchester.

Notary Public
My Commission Expires



COMMONWEALTH OF MASSACHUSETTS
COUNTY OF MIDDLESEX, S5

On this £l day of /(/!M . 2011, before me, the undersigned notary public,
personally appeared the above-named James A. Johnson, I as Selectman of the Town of
Winchester who proved to me through satisfactory evidence of identification, which was/were
[ ] Mass. driver’s license(s) or [ ] , to be the person whose name is signed '
on the preceding or attached document, and acknowledged to me that he signed it
- voluntarily for its stated purpose as his free and deed and the free act and deed of said Town

of Winchester.
Gheryl A. Murphy.. : = R
.. Yetary Public _ @ﬁ.w @ beéhﬂf(
figp.Lommission Expirs 0 - )
thber 12, 2012 Notary Public
My Commission Expires

COMMONWEALTH OF MASSACHUSETTS -
COUNTY OF MIDDLESEX, 55 ‘

m . .
On this i day of —/‘{' acd 9011, before me, the undersigned notary public,
personally appeared the above-named ‘Thomas R. Howley as Selectman of the Town of
Winchester who proved to me through satisfactory evidence of identification, which was/were
[T Mass. driver’s license(s) or [ |’ , to be the person whose name is signed
on the preceding or attached document, and acknowledged to me that he signed it
voluntarily for its-stated purpose as his free and deed and the free act and deed of said Town
of Winchester. . ﬁh;;yl A Mﬁlé};pn,\.t-.-

. .« Netary Publie '
_ﬂ@;ﬁpmmriision Expitey Q/wﬂ (4 Mt M}(

_Notary Public :
My Comumission Expires

. COMMONWEALTH OF MASSACHUSETTS
COUNTY OF MIDDLESEX, 55 ’

On this 2-¢ day of /g\flPr ¢ ( ., 2011, before me, the undersigned notary public,
personally appeared the above-named Douglas Marmon as Selectman of the Town of
Winchester who proved to me through satisfactory evidence of identification, which was/were
[ A Mass. driver’s license(s) or [ ] , to be the person whose name is signed
on the preceding or attached document, and acknowledged to me that he signed it
voluntarily for its stated purpose as his free and deed and the free act and deed of said Town

of Winchester. :

Gheresh Muradp,

ﬁﬁéﬂmw Pdﬁﬁéﬁ - Notary Public
Nbommission Expiiges My Commission Expires
“Betbber 12, 201% Y =
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WINNING FARM
REGULATORY AGREEMENT
AND
DECLARATION OF RESTRICTIVE COVENANTS

This Regulatory Agreement and Declaration of Restrictive ‘Covenants (the "Agrecment") 1S
made this ___ day of , 2006 by and among the Town of Winchester, (“the T?wn")
acting throfigh its Board of Selectmen, and Winning Farm LLC, A Massachusetts  limited
liability company, having an address at P.0. Box 490, Winchester, Massachusetts 01890, and
itg successors and assigns ("Project Spopsot™).

WITNESSETH:

WHEREAS, the Project Sponsor jntends to comstruct am ‘Independent Elderly housing
development koown as “The Village At Wimning Parm” at a 12.5 acre siic on Thornberry

Road in the Town of Winchester, more particularly described in Exhibit A attached hereto and
made a part hereof (the "Site");

WHEREAS, the Town of Winchester intends to have 20% of the units (the “Unifs™) be
“affordable” (the “Affordable Units™) within the meaning of G.L.c. 40B to persons or
households with incomes at or below 50% of the regional median bouschold income so as to
allow 100% of the Units to be counted towards the Town’s * affordable housing stock under

* G.L.c. 40B.

NOW, THEREFORE, in consideration of the 'agxeex:rlcnts and covenants hereinafter set
forth, and other good and valuable consideration, the receipt and sufficiency of which each of

the parties hercto hereby acknowledge to the other, the Town, and the Project Sponsor hereby
agree and covenant as follows: '

1. The Project Sponsor agrees to construct the Project in accordance with plaxs

" and specifications approved by the Town (the "Plans and Specifications™). In addition, the

interjor and exterior of all Affordable Units must be indistingnishable from other comparable
market rate Units in the Project as more fully shown in the Plans and Specifications. -

' Affordable tmits shall be rented to households whose incomes fall at or below the 50% median -

income as described above. All advertisements of the affordable units shall be made available
to the Town. ' :

2. Throughout .the term of this Agreement, the Pfojcct Sponsor shall annua]ly'
determine the income of each fenant of an Affordable Unit. This determination shall be

- certified to the Monitoring Agent designated by the Board of Selectmen, if any, and the Board

of Selectrnen on an annual basis. Any Affordable Unit pccupled by a certified bousehold at the
cornmencement of occupancy shall be decmed an Affordable Unit so Jong as () soch unit
continues to be rent restricted and (if) the ftenant’s - income does mot exceed the maximum
income levels as determined by DHCD. If the tenant’s income exceeds DHCD’s  maximum
Incorme levels at the time of the annual income determination, his/her unit shall be deemed ap

1
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Affordable Unit wptil the next available unit which is not an Affordable Unit is rented, which
Project Sponsor shall make'a good faith effort to do. If this event occurs, then the mexi -
ayailable market rate wnit, upon turnover, would be rented and subsequently treated as an
affordable unit under this Agreement.

The Project must fully couiply with the State Building Code and with ajl applicable state a_nd
federal building, environmental, health, safety and other laws, rules, and regulations, including
without limitation all applicable federal and state laws, rules and regnlations relating to the
operation of adaptable and accessible housing for the handicapped. The Project must also

comply with all applicable local codes, ordinances and by-laws.

- 3. (a). Throughout the texm of this Agreement, each Affordable Unit for rental will
be rented for no more than the maximum.regtal rates permifted by DHCD regulations to
qualify for eligibility vuder G.IL.c. 40B to an Eligible Tenant. Au Eligible Tenant is a tenant
who satisfies the criteria set forth in the definition of independent elderly housing in the Zoning
By-Law of the Town of Winchester and in the DHCD Regulations. The Maximum Incotme for
this project may be increased from time to time as the Maximum Income provided in the
Guidelines is increased. To the extent not in conflict with Chapter 40B and the rules and
regnlations promulgated thereunder, an eligible tenant must also be appropriate for the facility

" and bave fhe proper care and need xequirements as well as proper evidences of tepant’s  ability
to meet the financial obligation to the facility.

(b). If the Maximum Incomes provided in the Guidelines are increased, the
Maxiroum Rents herein may be incteased proportiomately, hut only after proper notice to the
"Town and with the prior approval of the Town. In order to obtain the approval and provide
proper notice, the project sponsor shall be responsible for providing the Town new household
income data for the region as published by DHCD. Upon submission to the Town of the new
income data and notice of the increase in the baseline incomes and corresponding rents for the
affordable unifs, the Town shall review and approve such an increase for the coming year ot
until new information is provided. The town's period for review and approval or disapproval
shall not exceed 30 days. . - . T

4. . Twenty percent (20%) of fhe units will be “Affordable Units” within the
meaning of G.L.c. 40B as it may be further amended or revised in perpetuity so that 100% of
the unpits shall be counted toward the Town’s affordable housing stock under Chapter 40B.

5. ‘Within ten days aftér the Project Sponsor takes the title to the site, the Project
Sponsor shall cause this Agreement to be recorded with the Middlesex South Registry of Deeds
and/or if the Project comsists in whole or in part of registered land, to be filed with the
Registry Distrct of the Land Court for the County where the Project is located. Upon

recording and/or fillng as applicable, the Project Sponsor shall fmmediately transmit to the
Towmn evidence of such recording and/or filing,

6. A Monitoring Agent may be appointed by the Town, and if so appointed, shall
moritor the compliance of the Project with the Affordability Requiremnent and assist the Board
of Selectmen with review of the following requirements of the Project Sponsor:
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(a) Receipt of annual reports from the Project Sponsor, wiﬂni'n 90 days after the entfl .Of
each calendar year, with respect to compliance of the Project with the ,}ffor_dabﬂuy
Requirernents, which reports shall include copies of-tenant income certifications. It
is understood that these reports are exempt from disclosure as public records by
G.L. c.4 § 7, clanse 26 (c). '

(b) Preparation apnually of a report (the « Anmpal Compliance Report™) within 120
days after the end of each fiscal year of the Project to the Monitoring Agent on the
compliance (1) of the Project Sponsor with reporiing requircrnents, (2) of the
Project with the Affordability Requirement. The Annual Compliance Report shall
indicate the extent of noncompliance with the relevant reporting and/or gubstantive
requirements, describe efforts being made by the Project Spensor to remedy such
nopcompliance and, if appropriate, recommend possible enforcement action against
the Owner. : '

The Moniforing Agent shall provide perjodic motitoring on its own initiative in order to Insure
to the extent practicable the compliance of the Project and the Project Spopsor with the
Affordability Requirement. The services heteinunder shall not include any construction period
monitoring. The services herejnunder shall jnclude follow-up discussions with the Project
Sponsor after an event of noncompliance. '

The Project Sponsor shall deliver to the Town or, if so, designated, to' the Monitoring Agent
the reports described above within specified times.
(2) The Monitoring Agent shall not be held liable for any action taken or omitted under
this Agreement so long as it shall ave acted in good faith and without negligence.

(b) The Project Sponsor agrees to indemnify and hold harmless the Monitoring Agent
against all damages, costs and labilities, Including reasemable attorney’s fees,
asserted against the Monitoring Agent by reason of its refationship with the Project
under this Agreement except with respect to aity such damages, costs or liabilities
arising from improper ot inadequate performance by Monitoring Agent herejmunder
or otherwise from the negligence or willful misconduct of the Monitoring Agent.

7..  In order o provide both the Town and the Project Sponsor with the maximum
flexibility in the rental of the affordable units fo eligible tenants with due regard to rental rates,
income distribution, vpit distribution and the preference for Winchester residents, the Project

Sponsor agrees to potify the Town if it is upable to rent an available unit to a tenant which
mests the applicable tucome gnidelines.

In the event that the Town is so notified, the Town reserves the right, but not the obligation, to:
. provide a rent subsidy to the Project Sponsor from the Selectmen’s Housing Trnist Fund or
other available funding source to provide immediate housing to an otherwise eligible tenant.

8. The Project Sponsor hereby represents, covenants and warrants as-follows: -

(2) The Project Sponsor (3) is a “For Profit” legal entity duly organized under the laws
of the Commonwealth of Massachusetts, and is qualified to transact business under

3
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the laws of this State, (ii) has the power and anthority to own its properties and
assety and to carry on its business as DOW being conducted, and (iif) has the full
jegal right, power and anthority 1o execute and deliver this Agr;emcnt.

(b) The execution and performance of ths Agreement by the Project Sponsor (@) will
not violate or, as applicable, has not violated any provision of law, mule or regula-
tion, or any order of any court or other agency OF epvernmental body, and (i) will

. not viclate or, as applicable, has mot violated any provision of any indepture,
agreement, Toortgage, mortgage note, or other instrument to which the Project
Sponsor is a party or by which it or the Project is bound, and (i) will not result in
{he creation or imposition of any prohibited encumbrance of any nature.

i

(c) There is mo action, suit or proceeding at law or in equity or by or before any
governmental instrumentality or other agency now pending, or, to the knowledge of
the Project Spomsor, threatened against or affecting it, or any of its properties of
rights to carry on business substantially as now conducted (and as now contemplated
by this Agreement) or would materially adversely affect its financial condition.

9. Except for rental of Units to Eligible Tenants, as permitted by the terms of this
Agreement, Project Sponsor will not sell, trapsfer, lease, mortgage, exchange or place a lien
on the Project without prior written consent of the Board of Selectmen. Said consent may be
withheld in the Selectmen’s sole discretion. Amy rortgage permissible under the prior
semtence Tequires the Project Spomsor 1o provide thirty days prior notice to the Board of
Selectmen, unless this time period is waived in writing by fhe Board of Selectmen.

10. = Project Sponsor agrees that if the Project, or auy part thereof, shall be damaged
_ar destroyed or shall be condemned ot acquired for public use, the Project Sponsor will use its
best efforts to repair and restore the Praject to substantially the same condition as existed prior
to the event cansing such damage or destruction, or to relieve the copdemmation, and thereafter

to operate the Project in accordance with the terms of this Agreement, subject to the approval
of the Project’s lenders.

11.  This Agreement shall be governed by the Jaws of the Commonwealth of
Massachuseits. Any amendments to this Agreement must be in writing and executed by all of
the parties hereto. The invalidity of any clause, part, or provision of this Agreement shall not
affect the validity of the remajning portions hereof,

12.  Successors and Assigns:

(a)  'This Agreement and all of the covenants, agreements and restrictions
contained herein shall be deemed to be an affordable housing restriction as that
torm is defined in G.L. c. 184, § 31 and as that term is used in G.L. c.184, §
26, 31, 32 and 33. This Agrecment is made for the benefit of the Town and the .
Town shall be deemed to be the holder of the affordable housing restriction

4
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created by this Agreement. The Town has determined that the acquiring of suc}u

. affordable housing restriction is in the public interest. The ferm of this
Agrecment shall be perpetual, provided however, that this AEIECH'lent. shall
serminate ;f the Project is acquired by foreclosure ot by jmstrument, n Heu of
foreclosure, provided that the holder of the mortgage gives the Town not less
fhen one humdred twenty (120) days prior written notice of the mortgagee's
jntention to foreclose upon the Project or to accept an instrument in liew of
foreclosure, or if the Project Sponsor does not obtain all necessary permits for
the construction of the ‘project. If thds Agrecment terminates because of a
foreclosure or the acceptance of an instrument in leu of foreclosure as set forth

- in clause (a) of fhis paragrapl, then any pnrchaser at foreclosure auctions Or
subsequent purchaser including such mortgagee or an affiliate of such mortgagee
takes tifle subject to the terms, obligations, duties and restrictions imposed
herein.

(b)  The Project Sponsor intends, declares and covenants on behalf of itself
apd its successors and assigns (i) that this Agreement and the covenanis,
agreements and restrjctions contained ticrein shall be and are covenants running
with the land, encumbexing the Project for the term of this Agrecwent, and are
. binding upon the Project Sponsor's successors in title, (ii) are not merely .
persopal covenants of the Project Sponsor, and (i) shall bind the Project
Sponsor, its successors and assigns and enure to the benefit of the Town and its
successors and assigms for the term of the Agreement. Project Sponsor hereby
agrees that anmy and all requirements of the laws of the Town and the
Commonwealth of Massachusetts fo be satisfied in order for the provisions of
this Agreement.-to constitute restrictions and covenants tunning with the land
shall be deemed to be satisfied in full and that any requirements of privity of
estate are also deemed to be satisfied in full

(c) The Rental Restrictions contained in any Deed Riders which may
encumber the Affordable Units at the Project pursuant to the requirements of
this Apreement or DHCD Regulations shall also constifute an affordable housing -
restriction as fhat ferm is defined in G.L. c: 184, § 31 and as that term is used
in G.L. c. 184, §§ 26, 31, 32, and 33. Such Rental Restrictions shall be for the
benefit of the Town and the Towu shall be deemed to be the holder of the

affordable housing restriction created by the Rental Restrictions in each of the
Deed Riders. :

13, The Project Sponsor agrees 10 submit any information, decuments, or
certifications requested by the Town which the Town shall deem mnecessary or appropriate to
evidence the continuing compliance of the Project Sponsor with the terms of this Agreement.

14.  (a) The Project Sponsor covenants and agrees to give the Town written notice of
any default, violation or breach of the obligations of the Project Sponsor hereunder, within
seven (7) days of first discovering such defanlt, violation or breach (2 "Default Notice™). If
the Town becomes aware of a defanlt, violation, or preach of obligations of the Project
Sponsor without receiving a Default Notice from Project Sponsor, the Town shall give a notice
of such default, breach or. violation to the offending party. If any such default, violation, or

5 "
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breach is not cured to the satisfaction of the Town within thirty (30) days after 'the giving of
the Default notice by the Town, or if no Defautt Notice is givet, r.hcn'L witlon ﬂmty (30) days
afier the giving of the Town Default Notice, then at the Town’s oplow, and w1ﬂ10ut_fuﬂher
notice, the Town may either rerminate this Agreement, or ihe Town may apply 10 ary state or
federal coust for specific performance of this Agreement, or the Town may exszrmsc-any other
remedy at law or 1L equity or take any other action as may be necessary or desirable to correct
non-compliznce with this Agreement.

~ (b). If the Town elects fa terminate this Agrecment as the result of a breach,

. violation, or defanlt bereof, which breach, violation, or default continues beyond the cure

period set forth in ihis Section 14 (a), thep the Affordable Units and any other Upits at the

* Project which have been inchided in the Subsidized Housing Inventory compiled purssant 1o

Chapter 40Bshall from the date of such termination at the Towm’s option confimue fo be
deemed Affordable Honsiug. '

15. 'The Project Sponsor represents and warrants that it has obtained the consent of
all existing mortgagees of the Project to the execution and recording of this Agrecment and to
ibe terms and conditions hereof and that all such mortgagees have executed the Cousent fo
Regulatory ‘Agreement attached hereto and made a part hereof

16.  Afficmative Marketing: The Project Sponsor shall not discriminate on the basis
of race, creed, color, sex, handicap, marital status, sexual orientation, fiational origin or any
other basis prohibited by law in the selection of the tenants for the Affordable Houvsing Units.
The Project Sponsor agrees to adopt a preference for Winchester residents to the foll exfent
permitted by law, regulations or DHCD Guidelizes, and such Jocal preference will remain in
effect during the life of the Project. The Project Sponsor agrees 1o maintain for at least five
(5) years following the rental of the Affordable Units, a record of all newspaper ads, outreach

letters, translations, leaflets and any other outreach efforts, which may be inspeeted by the
Town. ‘

17.  Dispute Resolution: Any coniroversy or claim arising out of o relating to this
Agreement, or breach thereof, shall be settled before a dispute resolution service recognized
qander the standards of practice then jn effect for the Massachusetts Superior Court, io
accordance with Supreme Judicial Court Rule 1:10, Uniform Rules on Dispute Resolution. In
the event that the dispute cannot be settled by dispute resolution, then the Town may apply 10
any court for specific performance of this Agreement or an injunction against any violation of
this Agreement, or for such other relief as may.be appropriate, )

18. Miscellaneous Terms

(a)  This Agrecment shall be governed by the laws of the Commenwealth of
Massachusetts. Any amendments to this Agreement Toust be in writing and
executed by all of the parties hereto. The invalidity of any clause, part, OT
provision of this Agreement shall not affect the validity of the Temalning

; portions hereof. '

)] This Agreement shall not be modified without the written approval of the Board
of Selectmen, If necessary to respond {0 unanticipated senior health care issues

3
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or other changed circurnstances, the Board of Gelectmen nay Bpprove
modifications of this Agréemeit 23 NECESSALY to allow the Project to be
completed in a reasonable mannet or the intent of this agreement to be folfilled,
provided the Roard determines that the interests of the Towh as set forth in this
Agreement are adequately protected. ’ :

" ()  Allnotices t0 be given pursuant 0 this Agreement shall be in writing and shall
be deemed given when defivered by hand or when mailed by certified or
registered mail, postage prepe id, remrn receipt requested, to the parties hereto
at the addresses set forth below, ox to such other place as a party may from time
to time designate by written notice: '

(1)  This agreement is senior 10 any MmOItgage Now or hereafter encumbering
the property. The Project Sponsor and any lender to the Project Sponsor .
holding a mortgage on the property understands and agrees that in the event of
foreclosure of the mortgage and the exercise of the Power of Sale therein, the
propesty wiil be sold subject to the Testrictions imposed bereby.

Town of Winchesier: Attn: Melvin Kleckner
Town Manager
71 Mount Vernon Street
Winchester, MA. 01890

Copy to: Town Counsel
‘Wade M. Welch, Bsq.
Welch & Donohoe, LLP
655 Summes St., Suite 203
Boston, MA 02210

Project Sponsor: Winning Farm LLC :
' . c/o M. Richard Salter & Mr. Robert Salter
P.O. Box 490
Winchester, MA 01890

Copy To: Lawrence Murray, Esq.
© Murray & Quill, P.C.
165 Washington Street

Winchester, MA 01850
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Executed as a sealed ins

MURRAY & QUILL, P.C. S i@ uuy

i

trment as of the date first above written.

Project Sponsor

Town of Winchester,
By its Board of Sclectmcn:

ik /P

Karl P. Fryzel\@hm%ﬁ N

M%D%,Q/'

Thomas R. I-(I@

c:sA Johmton, IIL

Brian P. O'Connor
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COMMONWEALTH OF MASSACHUSETTS

COUNTY OF Middlesex, 5% March , 2006
as

[Project Spomsor], and acknowledged the
and deed of - '

Then personally appeared before me (e gbove-named
of the '

foregoing instrument 1o be his/her free act and desd and the free act

Norary Public
- My Compission Expires:

COMMONWEALTH OF MASSACHUSETTS

COUNTY OF Middlesex, ss. March 27, 2006

appeared hefore me the above-named Karl P. Fryzei as Selectmen of the

‘Then personally
Town of Winchester proved to me through satisfactory evidence of identification, which was my personal
instrooment 1o be his free act and deed

Knowledge of the identity of the principal, and acknowledged the foregoing

and the free act and deed of said Town of Winchester, :

Nhfary Public -

My Corumission Bxpives: November 9, 2012
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COMMONWEALTH OF MASSACHUSETTS
COUNTY OF Middlesex, s, ' . March 27, 2006
Then pexsonally appeared before me the above-mamed Tames A. Johmson, IX as Selectmen of the
Fown of Winchester proved to me throngh satisfactory evidence of identificarion, which Was my Persﬂnai
nowledge of the identity of the principal, 2ad acknowledged the foregoing instrument 1o [be his free act and deed

and the free act and desd of said Town of Winchester.

i

Notary Public
My Compnission Expires: November 9, 2012

COMMONWEALTH OF MASSACHUSETTS
- COUNTY OF Middlesex, ss. . o March 27, 2006
Then personaily appeared before me the above-matned Chatles E. Numberger as Selectmen of the

Town of Winchester proved to e through satisfactory evidence of identification, which was my personal
knowledge of the idemtity of the principal, and scknowledged the foregoing instrument o be his free act and deed

and the free act and deed of said Town of Winchester. .

gﬁtﬁy Public

My Commission Bxpires:| Novemnber 9, 2012

10
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COMMONWEALTH OF MASSACHUBETTS

COUNTY OF Middlesex, ss. ' S ch 27, 2006 '

Then pérsanally appeared before me the above—na;ﬁa_d Thomas R. Howley as & |A tmen of the
Town of Winchester proved fo me through satisfaciory evidence of idenrification, which was my personal
knowledge of the identity of the princjpal, and acknowledged the foregoing instrument 10 be his free act and-deed

and the free act and deed of s2id Town of Winchester.
W /W

Notary Public
My Cormunigsion Bxpires: Tovember 9, 2012

COMMONWEALTH OF MASSACHUSETTS
'COUNTY OF Middlesex, s5. ‘ March 27, 2006

Then personally appeared before me the above-mared Brian O’ Copnor as Selecrmen of the
Town. of Winchester proved to me through satisfactory evidence of idenlification, which was oy personal
Inowledge of the identity of the principal, and acknowledged the foregoing instrumenl.' to be his free act and deed
and the free act and deed of said Town of Winchesier.

Notary Public .
My Commission Expires: November 9, 2012

11







