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MEETING NOTICE

POSTED IN ACCORDANCE WITH THE PROVISIONS OF MGL 30A § 20 Act relative to extending certain COVID-12
measares adopted during the state of emergency

Marblehead Housing Aufhority Board of Commissioners

_ Name of Board/Committee

HYBRID MEETING

Address: One Farrell Court . Marblehead, MA 01945, ROOM: Community Room —-OR-

By zoom

When: Oct 15, 2024 04:00 PM Eastern Time (US and Canada)

Topic: Marblehead Housing Authority Board of Commissioners ~

Please click the link below to join the webinar:
https://us02web.zoom.us/j/84722145202?pwd=FsEckoBqnlb8aKCPz4Rs371bJciPd8.1
Passcode: 912752
Or One tap mobile :
+13092053325,,847221452024,,,,*912752# US
+13126266799,,84722145202#4,,,,%*912752# US (Chicago)
Or Telephone:
Dial(for higher quality, dial a number based on your current location):
+1 309 205 3325 US

+1 669 900 9128 US (San Jose)
Webinar ID: 847 2214 5202
Passcode: 912752

Tuesday October 15 2024 4:00 pm
Day of week Month Date Year Time

Agenda or Topics to be discussed listed below (That the chair reasonably anticipates will be discussed)
*All the reports and supporting documents related to this meeting can be found on www.marbleheadha.org

iI. Roll Call



2. Public/Resident Participation -An opportunity for resident/public comments/questions of the Board

3. New Business Items that Involve Discussion by the Board or Votes

a. Board Vote-Marblehead Housing Authority 2024-2025 Annual Plan with Incorporated Comments
from the Public.-A Board vote to submit the Annual Plan to the Executive Office of Livable
Communities.

b. Board Update-ED to update the Board on the status of negotiations with Winn Development
Company to partner with the Marblehead Housing Authority to further explore the Development of
Broughton Road which will include a presentation of the terms of the deal by Emily Achtenberg,
Development Consultant.- Executive Director and Consultant update on deal terms negotiated
to this point with Winn Development Company as part of the process to move forward with a
designation of the Developer.

c. Board Vote-Designation of Winn Development Company as the developer to work with the
Marblehead Housing Authority on the redevelopment of Broughton Road.

d. Board Vote-Adjournment-Ending of the Meeting

Hybrid Meeting Notice: Members of the public are welcome to attend this in-person at the Farrell Court
Community Room, One Farrell Court, Marblehead MA 01945 or by the remote zoom connection provided. Please
note that the in-person meeting will not be suspended or terminated if technological problems interrupt the remote
connection.

THIS AGENDA IS SUBJECT TO CHANGE

Chairperson: Jenn Schaeffner
Posted by: Cathy Hoog
Date: __ October 8, 2024




Public Hearing Annual Plan Comments
Marblehead Housing Authority

September 17, 2024
Joseph Doyle-Roads School Resident

Joe shared comments about neighbors and parking on Rowland Street being
really difficult.

Carol East-Farrell Court Resident

Carol shares that she felt the MHA staff were wonderful and thanked the staff
for all they do, commenting that more staff would be helpful.

Lynn Sweezy-Farrell Court Resident

Lynn comments that paving is needed at Farrell Court and asks about
projects for paving.

Jeannette Baker-Powderhouse Court Resident

Jeannette asks about the redevelopment of Broughton Road and inquired
about how the process will proceed.

Elaine McGrath-Roads School Resident

Elaine submitted the following comments in a document-She also sent
another document to be included with the Annual Plan.

Since 2021, members of the ITO have reviewed the Annual Plans, filed detailed
comments and met with Cathy Hoog to review the Plan before she presented it to the
MHA Board for approval. | copied the Board and Cathy on my questions and comments
today. The ITO did not meet with Cathy this year.

Many of the comments have been disregarded year-to-year - even errors such as MHA
hours have not been corrected.

The detailed comments and questions that make for a clean, accurate document and
that reflect the concerns and input of tenants are an effort by tenants to work with the
MHA and Board to improve conditions and ensure the safe, decent and sanitary
environment we have aright to. The MHA Board and EOHLC also have a right to



accurate information, in order to know what the conditions are at the MHA, address
problems and evaluate the performance of the administration.

| would like to highlight a few important points about the draft AP2025:

Inaccuracies/omissions
The AP does not reflect the information provided by tenants in numerous Board
meetings on various issues.

The MHA report of “no” deferred W.0.’s is inconsistent with the reports by tenants of
W.0.’s that go unaddressed for weeks, months or even beyond.

Most of the preventive maintenance tasks for common areas inside and out of the
building are not done year to year. If they are deferred, why don’t they show up in the
deferred W.O. report?

The Maintenance Plan Narrative response to “DHCD” guestions does not mention that
the repainting of the common spaces at the Roads School, for example, has been the
responsibility of one maintenance man who also takes care of the building and
grounds. Given his numerous duties and despite his hard work, the painting has been
sporadic since spring 2024 and is unfinished.

The carpets on the 2", 3" and 4" floors of the RS are stained and there has onty been
one deep cleaning in the 8+ years I've lived there; furniture in the upstairs common
areas is stained and dirty.

However, the MHA knows how to refurbish spaces: the complete redo of the MHA
office this year included professional painting over 4 weekends; new furniture; new
floors; and even new curtains. Tenants, however, live in spaces that haven’t been
freshened up in many years, even decades, and many common areas are deteriorating.

Tenant Requests for Capital Projects: where are they?

This year, at a tenant’s request, the MHA agreed to distribute the 2-page Mel King
Institute survey for tenants about annual planissues. There was no deadline, the MHA
mentioned that it was voluntary, and the summary provided at the August 2024 Board
meeting did not include all of the tenant suggestions organized under the 4 categories
of the survey. '

For example, the AP makes no mention of additional maintenance staff at the MHA. At
the same time, there are significant contract costs to supplement our 5-man
maintenance staff. Because so many of the comments and complaints at Board



meetings have to do with an overworked, understaffed maintenance department, why
not address how to add maintenance staff?

If the statements of the MHA administration about the importance of tenant input and
collaboration are sincere, then tenant information and suggestions need to be
reflected in the Annual Plan. Otherwise, it leads to cynicism and lack of engagement
by tenants, and a lost opportunity to work effectively together.

Request to the MHA Board

The Board has been made aware, even in the 20-minute Tenant Comment periods, of
the inaccuracies and omissions in some MHA reports (see also the problems with
recordkeeping highlighted and marked for Corrective Action in the EOHLC comments
regarding CHAMP), and of the longstanding need to address chronic problems, such as
lack of adequate maintenance staff, mold, the need for better tenant/MHA
communication and for MHA initiative on creative funding and staffing solutions.

While the Board does not have direct responsibility for the day-to-day management of
the MHA, it does have power over the budget and policies and the best opportunity to
ask hard questions and get answers on behalf of tenants, since our time to ask
questions and offer information are severely limited by the Board, Tenants rely on the
Board to represent our interests, and to ensure that the Annual Plan is accurate and
reflects tenant interests. Thank you for your attention to this.



Comments/Questions about the MHA Annual Plan FY2025 (E. McGrath 9/17/2024)

Note: | numbered the pages from 1-100 for ease of reference, starting with the Notice page and
including every page.

Some of the points below have been raised in MHA Board meetings and in written comments
submitted to Cathy Hoog for the FY2024, FY2023 and FY2022 Annual Plans. Many of the points
raised in prior AP comments are not included, even though changes have not been made.

Throughout the document: DHCD is referenced, should it be EOHLC?

p. 18 Can you verify that Terri Taurg’s term only runs until 1/18/2025? | thought she had been
elected for a full 5-year term, after serving interim,

p. 23 A Capital Project is listed as one costing more than $1,000. Is this correct or should it be
more than $10,0007

p. 26 The Parking Feasibility Study was budgeted for $45,375; the total cost is listed at
$47,934. Where does the additional money come from?

p. 27 The Roads School ADA bathroom upgrades ($43,106) are scheduled for FY2028 —just
curious, why are they budgeted so far out?

p. 28 The CIP Narrative says that an HA may request additional funding for projects that
qualify as emergencies. MHA has not requested any additional funding. Since an elevator
stoppage or entrapment is classified as an emergency (p. 33), can the MHA apply for money
for the repair?

p. 32 Preventive maintenance is listed as the third priority for work orders, and states that this
is work which must be done to preserve and extend the useful life of physical property and
avoid emergency situations. Many tenants have pointed out that these monthly tasks are not
done from year to year, if at all. What do we need to do to ensure that the monthly tasks are
not just a wish list?

p. 33 Lists door or window lock failure as an emergency work request. RS tenants pointed out
several times over the past year to the administration that the rear door into the conference

room, which started to be used as an entrance, did not self-tock and requested that it be fixed.
We were told it would take time. Then, in February 2024, a tenant found a teenager sleeping in
the first-floor lobby. He was not visiting anyone; he simply tried the doors until he found the
open one and wanted to sleep there overnight. The tenant contacted the police to try to find
him a safe place to shelter. The MHA then repaired the door. However, according to p. 32,
emergency repairs should be initiated within 24-48 hours. That did not happen in this case.

pp. 33-34 Friday hours continue to be omitted from the request processes. Why?

1



pp. 34, 53 Given the number of complaints raised by tenants at Board meetings about work
orders that are not filled in weeks, months, or even longer, why doesn’t the MHA track
deferred maintenance tasks in our work order system? Since the AP states at p. 53 that there
are no deferred work orders, there appears to be no tracking anywhere of deferred orders,
except by tenants who come to Board meetings after multiple attempts to get action.

p. 35 The Maintenance Plan Narrative does not reflect that the work on common areas/spaces
at the RS, for example, has been sporadic and piecemeal; Steve Abramo does an outstanding
job but has to fit anything like painting into an overcrowded schedule. The first floor is
routinely cleaned. The other floors are not. The stairwells don’t have a regular cleaning
schedule and are often dirty, stained and sticky; tenants have to request action. The common
area carpeting on the 2" and 4' floors especially is stained, worn and dirty; it has only had one
deep clean in 8+ years that | know of. However, the office had a complete redo recently: new
floors, new furniture, new paint by a professional painting company. Many of the tasks that
maintain common areas are included in the Monthly Preventive Maintenance Tasks, but are not
done. This deterioration does not serve tenants or the MHA. How can we address it?

pp. 36-52 The Monthly Preventive Maintenance Tasks include tasks that are not done, in every
month. According to p. 36, the maintenance items should show specific tasks (yes), who is
responsible (no), and the scheduled months (yes). 1t would be helpful to know who is
responsible for the tasks.

pp. 41-42,49 These Preventive Maintenance lists include a duplicate number (p.42), and 2
missing numbers (pp. 41, 49). |s something missing from the lists?

p. 56 Account 4110 shows an increase of 21.7% in Administrative Salaries. What's driving this
increase?

p. 56 Account 4130 shows 2023 Approved Legal expense at $25,000. 2023 Actual amounts
spent were $79,626.00. Because the 2024 approved expense budget is $50,000, the change is
negative, by 37.2%. What is the breakdown for the $79,626 (e.g., court proceedings against
tenants, redevelopment, etc.), and what will prevent this item from ballooning again?

p. 56 Account 4191 Tenant Organization shows Dollars Budgeted per unit at $0.50, but p. 61
shows funding at the rate of $6.00. What is the correct number?

p. 67 PMR Narrative Responses under CHAMP need some proofing, i.e., “There user typo
errors ... SHAMP”

p. 67 Facility Management — Inspection Standards and Practices shows No Findings, yet
several tenants at RS and Broughton Rd., for example, have complained that unit inspections do
not reflect tenant-reported problems; after tenant requests, the Board of Health has inspected



units and confirmed violations that were not included in the inspection reports. Will this
inaccuracy be reported in the Final AP?

p. 67 Facility Management- Work Order Types and Systems states that all requested work
orders are created, tracked, reported and completed within 14 days or added to DM/CIP.
Please see pp. 34,53 comment above. There is a discrepancy here that is not acknowledged or
reported. Tenants have informed the Board multiple times of long-deferred work orders and
yet they don’t seem to appear anywhere. How is this representation accurate?

p. 73 PMR Narrative Responses Requested Work Orders states that all requested work orders
are created, tracked, reported and completed within 14 days or added to DM/CIP. This doesn’t
seem to jibe with reality and the reports of tenants to the Board. Please see comments above
for Work Order Types at p.67.

p. 80 Attachments notes that due to the COVID emergency, on-site PMR assessments for
Facilities Mgmt Specialists were cancelled for the December FY and omitted. Why? We're no
longer in the state of COVID emergency we were in 2020-21.

pp. 97-99 The CHAMP Close-out report shows that Corrective Action is needed in 4 categories.
The recommendations reinforce that it's important to ensure that the MHA’s reporting in
general is accurate, and that tenants and the Board have roles to play in working with the MHA
to ensure that accuracy.

Thank you for considering these comments.

Elaine McGrath
Roads School 305



TERM SHEET SUMMARY 10.10.24

These terms, agreed to by Winn and MHA, will be reflected in a Land Disposition and
Developer Designation Agreement (LDDDA) to be executed within 90 days.

1. Conveyance, Ground Lease, and Purchase Price

- MHA will convey the land through a 99-year ground lease, and will sell the buildings,
to a new owner whose General Partner has 2 members: a Winn-affiliate (49% owner) and
an MHA -affiliate member (51% owner).

- The purchase price is $6.2 million (subject to appraisal), paid as: (i) a cash payment at
closing, equal to 25% of Winn’s developer fee (currently estimated at $1.54 million); and
(ii) a zero-interest Seller Note equal to the balance (currently estimated at $4.67 million).
The Seller Note is due and payable in [40] years, but may be paid sooner (at sale or
refinancing), to the extent that the EOHLC loans are paid sooner.

2. Units/ Affordability. The redevelopment project shall include:

- 62 replacement public housing units (35 2BR and 27 3BR), which shall remain
available and affordable to households eligible for state-aided public housing (or the
equivalent), at rents (including utilities) not to exceed approximately 30% of income, for
99 years.

- an additional 35 units, which shall remain available and affordable to households with
incomes not exceeding 60% AMI (subject to modification by agreement of the Parties),
for 99 years.

3. Resident Relocation and Participation

- Existing households have a Right to Return with no rescreening, provided they have not
been evicted due 1o a material breach of their public housing lease, pursuant to a legally-
binding Letter of Assurance.

- Winn and MHA will encourage resident participation in the redevelopment planning
and decision-making, including through the provision of reasonable funding for a bona-
fide tenant organization if so requested by MHA.

- The Parties will comply with the Protections for Tenants During Redevelopment of
Public Housing, pursuant to the new Bond Bill (Section 35).

4. Roles and Responsibities

- Winn has overall responsibility for planning and implementing the Redevelopment
Project, subject to MHA approval of critical decisions (e.g. affordability and subsidy mix,
design, management plan, financing plan, community engagement plan, resident
services plan, relocation plan, tenant selection plan, MBE/WBE/ local hiring plan),
documents, and new team members.



- Winn has principal responsibility for day-to-day activities and operations of the
ownership entity, subject to MHA’s prior approval of major decisions. Winn retains final
decision-making authority on any matter that would cause a call on its guarantee, or
would require a loan being made by Winn to the project.

5. Predevelopment/ Development
- Winn will advance funds for MHA's legal and development consulting costs during the
predevelopment period, and will include such costs in the project budget.

- Winn will reimburse MHA at closing for reasonable amounts representing the 5-year
cost of retirement benefits and salaries attributable to project staff, for which funding will
be lost.

- Winn is fully responsible for all required demolition, environmental remediation, and
guarantees required by investors and lenders.

6. MHA Fees and Profit-Sharing. MHA (or its affiliate) shall receive:
- an asset management fee of $6,200 per year, with 3% annual growth, payable under the
Ground Lease and ahead of mortgage debt service payments.

- annual Ground Lease rent equal to 1% of the Seller Note (currently projected as
$46,602), also payable ahead of mortgage debt service.

- 15% of the General Partner’s share of net cash flow (increasing to 20% if MHA delivers
local resources to the project, such as a real estate tax reduction or building permit relief.

- 15% of the General Partner’s share of net proceeds from sale or refinancing (potentially
increasing to 20%, as above).

7. Property Management
- The property will be managed by a Winn affiliate, for a fee not to exceed 6% of income
received.

8. Right of First Refusal (ROFR)
- MHA or its affiliate has a right to purchase the property at a reduced price (if offered for
sale), for 2 years following the end of the LIHTC compliance period (Year 15-17).

- However, if during this time Winn chooses to buy out the tax credit investor, MHA’s
ROFR terminates, and Winn and MHA will continue to own the Property jointly, on
terms at least as favorable to MHA as those previously agreed to.

9. Term (for all provisions) — 99 years, binding on future owners.
10. Termination

If EOHLC does not award funding for the project by December 31, 2027, MHA can
revoke Winn’s designation.



Protections for Tenants During the Redevelopment of Public Housing

Chapter 150 Acts of 2024, Signed by Governor Healey, August 6, 2024

SECTION 35. Section 34 of said chapter 121B, as so appearing, is hereby amended by adding
the following paragraph:-

Notwithstanding any general or special law to the contrary, the tenants of a state-aided or
federally-aided public housing project transferred or conveyed pursuant to the fourteenth
paragraph shall maintain all rights pursuant to federal, state and local subsidy programs
originally applicable to the project, including tenant contribution, lease terms, eviction, right to
return, grievance, resident participation, preference in hiring and privacy rights, except as may be
required to secure financing necessary for the feasibility of the project or to meet associated
programmatic eligibility requirements after notice to affected tenants with an opportunity to
comment. The redevelopment of such public housing project shall not be the basis for: (i)
termination of assistance or eviction of any tenant; (ii) reduction of assistance or eviction of any
tenant; or (iii) re-screening any existing tenant; provided, that no existing tenant shall be
considered a new admission for any purpose, including, but not limited to, compliance with any
income targeting requirements. Any such project shall have at least the same number of low rent
housing units as the number of low rent housing units in the existing project. The requirements
of this paragraph shall be implemented through contracts, use agreements, regulations or other
means, as determined by the department. Any contracts, use agreements, regulations or other
means shall be in compliance with all applicable local, state and federal subsidy programs and
shall delineate: (i} the roles of the housing authority and other agencies in monitoring and
enforcing compliance, including tracking temporary and permanent displacement; (ii) how the
housing authority shall rehouse tenants so there shall be no displacement from affordable
housing programs operated by the housing authority; and (iii) how tenants shall be provided with
technical assistance to facilitate meaningful input related to the redevelopment of the proposed
project. The benefits of any contracts, use agreements, regulations or other means shall inure to
any tenant who occupied a unit within the project at the time of the transfer or conveyance of the
project. Protections relating to tenant contribution, lease terms, eviction, grievance, resident
participation, preference in hiring and privacy rights, except as may be required to secure
financing necessary for the feasibility of the project or to meet associated programmatic
eligibility requirements, shall inure to both present or future tenants or applicants of the project,
who shall have the right to enforce the same as third-party beneficiaries. Nothing in this section
shall create a separate or new administrative process of appeal or review for any grievance
governed by the lease of any tenant. Tenants shall have an opportunity for comment on a project
proposed under the fourteenth paragraph and an opportunity for public comment to be organized
by the owners, controlled entities, designated private entities or public housing authorities
responsible for such projects with adequate notice.



TERM SHEET 10.10.24

The Marblehead Housing Authority (MHA) and WinnResidential (Winn) hereby agree to
the following terms and conditions, with respect to the designation of Winn as developer
for the redevelopment of Old Broughton Road and New Broughton Road, located off
Humphrey Street in Marblehead, MA (the Property). These terms will be reflected in a
Land Disposition and Developer Designation Agreement (LDDDA) to be executed by the
Parties within 90 days of the date hereof.

1. Conveyance, Ground Lease, and Purchase Price

a. Conveyance and Ground Lease. MHA will convey a 99-year leasehold interest in
land, and a fee simple interest in the buildings, to a to-be-formed single-purpose entity
whose General Partner is comprised of a Winn-affiliated member (49% owner) and an
MHA-affiliated member (51% owner).

b. Purchase Price. The consideration/ purchase price shall be $6.2 million (subject to
appraisal), paid as: (1) a cash payment at closing for the buildings, equal to 25% of
Winn’s developer fee (which payment is currently projected as $1,539,819); and (ii) a
Seller Note for the land equal to the balance (currently projected as $4,660,181). The
Seller Note shall not bear interest, and shall be due and payable in [40] years or pari
passu with any deferred-payment loans received from the Executive Office of Housing
and Livable Communities (EOHLC), if sooner.

2. Units/ Affordability

The redevelopment project shall include:

a. Replacement Public Housing Units. Sixty-two (62) replacement public housing units,
consisting of 35 2BR and 27 3BR units, which shall remain available and affordable to
households ¢ligible for state-aided public housing (or the equivalent), at rents (including
utilities) not to exceed approximately 30% of income, for the term of the Ground Lease.

b. Additional Units. An additional thirty-five (35) units, consisting of 8 1BR and 27
2BR units, which shall remain available and affordable to households with incomes not
exceeding 60% AMI for the term of the Ground Lease. The number and/or bedroom
distribution of such additional units may be modified prior to closing by agreement of the
Parties, provided that their initial affordability levels are maintained for the term of the
Ground Lease.

3. Resident Relocation and Participation

a. Right to Return. Existing households shall have a Right to Return to the Property
after redevelopment, with no rescreening, provided they have not been evicted due to a
material breach of their public housing lease, pursuant to a legally-binding Rehousing
Agreement/ Letter of Assurance.

b. Resident Participation. Winn, with MHA’s cooperation, will encourage resident
participation in the redevelopment planning process and in overall decision-making for



the housing, including through the provision of reasonable funding for a bona-fide tenant
organization if so requested by MHA.

¢. Tenant Protections. The Parties will comply with the Protections for Tenants During
Redevelopment of Public Housing, pursuant to Section 35 of Chapter 150, Acts of 2024.

4, Roles and Responsibilities

a. Development. Winn shall have overall responsibility for planning and implementing
the Redevelopment Project, subject to ongoing MHA participation and approval of
critical decisions, documents, and team members (sce Exhibit 1).

b. Operations/ Ownership. Winn shall have principal responsibility for day-to-day
activities and operations of the ownership entity, subject to MHA’s prior approval of
major decisions; provided that Winn shall retain final decision-making authority on any
matter that would cause a call on its guarantee, or would require a loan to be made by
Winn or its affiliate to the project (see Exhibit 2).

5. Predevelopment/ Development

a. MHA Costs. Winn shall include in the project budget a total of $110,000 for MHA
development consultant costs and $225,000 for MHA legal costs. Development
consultant costs shall be advanced by Winn to MHA pro-rata in equal monthly
installments until closing (estimated to occur in December 2026). Legal costs shall be
paid as follows: i) $100,000 shall be advanced by Winn to MHA pro-rata in equal
monthly installments until receipt of the EOHLC funding award (estimated to occur in
June 2026); and (i) the balance of $125,000 shall be payable at closing. The budgeted
totals shall be adjusted if requested by MHA with reasonable justification, including but
not limited to a change in the project schedule or a change in the scope of services
required.

b. Legacy Costs. Winn shall reimburse MHA at closing an amount equal to
, representing the cost of retirement benefits and salary obligations
attributable to development personnel for which funding will be lost over a 5-year period.

¢. Remediation. Winn shall be fully responsible for all required demolition and
environmental remediation.

d. Guarantees. Will shall assume 100% of the risks associated with ownership, including
all guarantees, operating deficit loans, and insurance deductibles. Any guarantees
required of the General Partner shall provide a carveout for the MHA affiliate.

6. MHA Fees and Profit-Sharing

a. Asset Management Fee. MHA shall provide ongoing oversight and monitoring to
ensure compliance with the Ground Lease and with the Disposition, Operating, and
Regulatory Agreement required by EOHLC. MHA shall receive compensation through
an asset management fee of $6,200 per year, with 3% annual growth, payable through the
Ground Lease and senior to mortgage debt service.



b. Ground Lease Rent. MHA shall receive an annual payment of Ground Lease rent in
an amount equal to 1% of the Seller Note (currently projected as $46,602).

¢. Cash Flow. MHA or its affiliate shall receive 15% of the General Partner’s share of
net cash flow after customary priority payments, including investor fees and Winn asset
management fees. If MHA delivers resources to the project (including, without limitation,
a 1 5-ycar real estate tax agreement or building permit relief from the Town of
Marblehead, or $250,000 in local/ regional contributions, or 5 Project-Based Vouchers),
MHA’s share of net cash flow shall increase to 20%.

d. Capital Transaction Proceeds. MHA or its affiliate shall receive 15% of the General
Partner’s share of net proceeds from any sale or refinancing (other than a conversion
from construction to permanent financing), after customary priority payments, including
investor fees and Winn asset management fees. If MIIA delivers resources to the project
(as above), its share of capital transaction proceeds shall increase to 20%.

7. Property Management
a. Agent. The property management agent shall be an affiliate of Winn.

b. Fee. The property management fee shall not exceed 6% of effective gross income,
subject to EOHLC approval.

8. Right of First Refusal

a. MHA ROFR. MHA or its affiliate shall have a Right of First Refusal to purchase the
property pursuant to IRC Section 42(i) (7), for two years following the end of the tax
credit compliance period.

b. Joint Venture. Notwithstanding the above, if, at any time during the period that the
MHA ROFR remains outstanding, Winn exercises its option to buy out the investor, then
the MHA ROFR shall terminate and Winn and MHA shall continue to own the Property
jointly and shall jointly decide about a future resyndication and/or refinancing, provided
that the terms for profit-sharing are at least as favorable to MHA as outlined herein.

9. Term

All of the provisions contained herein shall run through the 99-year Ground Lease term
(whether or not included in the Ground Lease), and are binding on successors and
assigns.

10. Termination
In the event that EOHLC funding for the redevelopment project is not awarded by
December 31, 2027, MHA reserves the right to revoke Winn’s destgnation.

SIGNATURES



Exhibit 1
Development Roles & Responsibilities 10.10.24

In General
¢ The Developer shall have overall responsibility for planning and implementation of the
Redevelopment Project, subject to MHA participation and approval of critical decisions
and documents, as outlined herein.

o The Developer shall work collaboratively with MHA to further elaborate the
development program for the Redevelopment Project, based on the Developer’s initial
proposal. The key aspects of the development program--affordability and subsidy mix,
design, ownership structure, management plan and management agreement, financing
plan, community engagement plan, resident services plan, relocation plan, tenant
selection plan, and MBE/WBE/ local hiring plan--shall be subject to MHA approval and
the terms herein.

* The Developer shall keep MHA informed on a regular and timely basis of all significant
development activities, and shall submit to MHA for its prior review and approval all
material project documents including, without limitation, applications, architectural
plans, proformas, and contracts submitted to funding and regulatory agencies. MHA
shall review on a timely basis all matters submitted to it for approval.

¢ The Developer shall coordinate, direct, and manage the redevelopment team members
identified in its proposal, whose selection has been approved by MHA. MHA shall
approve the selection of any additional or substitute key team members, as defined
herein.

¢ MHA shall cooperate with the Developer in providing information within its possession
relating to the Property, in making vacant units available for relocation, and in
facilitating resident and community engagement in the redevelopment planning
process.

¢ MHA shall work with the Developer to secure necessary funding and regulatory
approvals from EOHLC, the Town of Marblehead, and other public agencies, and shall
make available to the Developer any public funding received on behalf of the
Redevelopment Project, in accordance with approved Project budgets.

Role of the Authority:

e Provider of Capital Funding. MHA will make available to the Developer any capital funds
that are granted to it as a public housing entity, in amounts consistent with the Project
budget. Such funds will be provided in the form of soft loans, subject to grantee
approval and any grantee terms and conditions.




* Provider of Operating Subsidies. MHA will pass through to the Developer any EOHLC
operating subsidies received for the state-assisted public housing units. Additionally,
MHA wili explore opportunities to provide Section 8 Project Based Vouchers to the
development, to the extent feasible. The provision of any operating or rental subsidies
will be governed by a Disposition, Regulatory and Operating Agreement (the “DR&Q”),
the terms of which will be negotiated by MHA, the Developer, and EOHLC.

¢ Local Contributions. MHA will work collaboratively with the Developer to explore the
potential for property tax relief, building permit fee waivers, and/or similar
contributions from the Town of Marblehead.

* Ground Lessor. MHA will convey the land to the owner entity of the new development
via a 99-year ground lease, and will retain its rights as ground lessor.

» Steward of Affordability and Replacement Public Housing Units... MHA will continue to
have general oversight and asset management responsibilities with respect to the
replacement public housing units, as required by EOHLC. At a minimum, MHA will
ensure that the replacement and new housing units are operated in accordance with
the DR&QO, fair housing laws, and applicable affordability covenants.

Role of the Developer:
* Ffunding and Regulatory Applications: The Developer will be responsible for preparing
applications to EOHLC, the Town of Marblehead, and other relevant agencies for
funding and regulatory approvals, with MHA’s cooperation.

* Plan and Implement the Project. The Developer will provide the necessary staffing,
expertise, supervision and guarantees to plan and implement all aspects of the
Redevelopment Project fully and expeditiously, as required by the DR&O.

¢ Manage Development Team. The Developer has assembled a team with the necessary
skills and expertise to implement all aspects of the Redevelopment Project, as outlined
in its proposal which has been approved by MHA. MHA shall approve any change in the
proposed lead architect, management company, relocation provider, and resident
services provider for the Project, as well as the selection of a General Contractor, equity
investor, lenders, and accountant; provided that MHA’s consent shall be deemed
granted if MHA fails to respond within 30 days after the Developer has provided MHA
with the relevant experience and qualifications of the proposed team member.

* Maintain Communication with MHA, EOHLC, and Project Residents. The Developer and
MHA will establish a regular schedule of team meetings. The Developer will submit
progress reports to MHA on the project status and schedule, including but not limited to




design, permits, financing, relocation, and resident engagement. A schedule of meetings
and progress reports will be agreed upon between the Developer and MHA.

Quality Control Measures. The Developer will ensure that the Redevelopment Project is
constructed and managed with the highest quality materials and workmanship. The
Developer will implement quality assurance and control measures to ensure
performance by all parties in all aspects of the program.

Development Schedule. The Developer will provide MHA with a schedule of project
activities and milestones for the pre-development period through permanent financing.
All dates will be subject to change based on receipt of local approvals and funding for
the Project.

Relocation. The Developer will provide a plan and budget for interim and permanent
relocation, with the goal of minimizing resident disruption, that is acceptable to MHA.
The Developer will be responsible for relocating residents from the site in a time frame
to be mutually determined. MHA will cooperate in implementing the relocation plans,
including making vacant units available to the maximum extent feasible.

Resident Services. The Developer will provide and implement a plan for resident services
that is acceptable to MHA.

Financing. The Developer wiil develop a feasible financing plan that provides sufficient
resources for redevelopment and operation of the Property, subject to MHA approval.

Resident/ Community Engagement. The Developer will create a plan for resident and
community engagement that is acceptable to MHA. The Developer, in cooperation with
MHA, will facilitate and foster the involvement of project and neighborhood residents in
redevelopment planning, and will keep residents and community members informed of
the Redevelopment Project status.

Local Community and Government Relationships. The Developer, with the cooperation
of MHA, will promote and maintain good relations with community and neighborhood
groups, the Town of Marblehead, and federal and state partners in the Redevelopment
Project.

MBE/ WBE/ Local Hiring. The Developer will create a plan, acceptable to MHA, to
maximize contracting and employment opportunities for MBE/WBE firms, community
members, and project residents, and to encourage thru development of resident
businesses, in compliance with Section 3 and other applicable requirements,

Compliance with Laws. The Developer will comply with all applicable federal, state and
local laws and rules and regulations applicable to the Redevelopment Project.







Exhibit 2
Operating & Decision-Making Roles
For Inclusion in GP Operating Agreement 10.10.24

1. In General

- The Winn-affiliated Member (“Winn”) shall have principal responsibility for the day-
to-day activities and operations of the GP entity, and shall act as its Managing Member.
Winn shall have the exclusive right to carry out the business of owning and operating the
Property without approval of the MHA-affiliated Member (“MHA”), except for Major
Decisions (as defined below).

- Notwithstanding the above, the Members will endeavor to work collaboratively, to
communicate regularly, and to cooperate in all activities affecting ownership and
operation of the Property. In addition to Major Decisions, Winn shall seek regular input
from, and shall consult regularly with, MHA on a range of issues, to be mutually
determined by the Parties. Winn shall use best efforts to ensure that MHA has access in a
timely manner to all information pertinent to ownership and operating decisions in which
MHA is involved, including but not limited to reports, budgets, contracts, schedules, and
accounts.

- The Members acknowledge that timely decision-making is essential to meeting the
obligations of the GP entity. The Members shall establish a process for securing MHA
approval of Major Decisions, which shall provide for deemed consent if no response is
received in a reasonable period.

- Winn shall retain final decision-making authority on any matter that would cause a call
on its guarantee, or would require a loan to be made by Winn or its affiliate to the project.
This includes delays in decision-making that could lead to penalties or additional interest.
2. Major Decisions

Major Decisions requiring MHAs prior written approval shall include the following,
without limitation:

- any change in the Property’s affordability or subsidy mix

- any sale of the Property or membership interests.

- any change in management agent, or in the economic terms of the Management
Agreement

- any change in financing of the Property after closing on the acquisition (other than a
conversion from construction to permanent financing)

- any material change in the management plan, tenant selection plan, resident services
plan, or MBE/WBE/ local hiring plan.



- any amendment to the Operating Agreement

- any capital expenditure or purchase or service contract exceeding $50,000 in a single
transaction (unless identified in the approved budget)

- any change in the General Contractor, lead architect, management company,
accountant, equity investor, lenders, relocation consultant, or resident services provider
for the Project; provided that any such change shall be deemed approved if MHA has not
responded within 30 days of the date that Winn proposes such change and provides
information regarding the party’s relevant experience and qualifications.

- approval of annual operating and capital budgets.

3. Deadlock Resolution

- The Parties will develop a process for resolving disagreements over Major Decisions,
taking into account Winn’s guarantee obligations for so long as they remain outstanding,.
as well as Winn’s ongoing financial obligations to the project. Winn shall retain final
decision-making authority on any matter that would cause a call on the guarantee, or
would require a loan to be made by Winn or its affiliate to the project. This includes
delays in decision-making that could lead to penalties or additional interest.



