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TERM SHEET 03.13.2025 

The Marblehead Housing Authority (MHA) and WinnDevelopment Company Limited 
Partnership (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 120 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 supporting that purchase price), paid as: (i) 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 and/or buildings equal to the balance (currently 
projected as $4,660,181) which loan will be at 0%.  In the event the interest rate on the Seller 
Note must be higher than zero percent as required by any lender or investor then the parties agree 
to work together to ensure that the overall economic transaction between Winn and the MHA is 
maintained.  The Seller Note shall not bear interest, and shall be due and payable in 40 years or 
on such later day so that it is coterminous with the last due date of any loans received from the 
Executive Office of Housing and Livable Communities (EOHLC). 

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 eligible 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 estimated additional thirty-five (35) units, consisting of 8 
1BR and 27 2BR units. The number, bedroom distribution, and/or affordability mix of such 
additional units may be modified prior to closing by agreement of the Parties.   The affordability 
of these additional units is intended to be mostly affordable at or below 60% AMI, but will be 
based on a market study, rent level analysis, community input, and available resources. Subject 
to MHA approval, there may be some market rate units, not to exceed 50% of the total number of 
additional units. The affordability levels of any additional affordable units shall be maintained 
for the term of the Ground Lease. 

3. Resident Relocation and Participation 
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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. 

c. Tenant Protections. For existing tenants only (except as otherwise required by 
statute, regulations, or EOHLC policy), 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 (see 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 or which would result in an operating deficit at the project (see Exhibit 2). 

c. Sponsor. Where Winn determines it is necessary or advantageous and consistent 
with the RFP, MHA shall be the sponsor on applications for financing with state and local 
funding sources. 

5. Predevelopment/ Development 

a. MHA Costs. Winn shall include in the project budget a total of $110,000 for 
MHA development consultant costs, $225,000 for MHA legal costs, and TBD for design 
consultant costs. Development consultant costs shall be paid as follows: i.) $15,000 shall be 
advanced by Winn to MHA pro-rata in equal monthly installments, commencing upon the date 
hereof, to cover the 120-day period through execution of the LDDDA; ii.) $95,000 shall be 
advanced by Winn to MHA pro-rata in equal monthly installments, commencing with execution 
of the LDDA until the projected closing date (December 2026). Legal costs shall be paid as 
follows: i) $35,000 shall be advanced by Winn to MHA pro-rata in equal monthly installments, 
commencing upon the date hereof, to cover the 120-day period through execution of the 
LDDDA; ii)  $65,000 shall be advanced by Winn to MHA pro-rata in equal monthly 
installments, commencing with execution of the LDDDA until the projected date of receipt of 
the EOHLC funding award (June 2026); and (iii) the remaining balance of  up to $125,000 shall 
be payable at closing. Design consultant costs shall be advanced by Winn to MHA pro-rata in 
equal monthly installments, commencing on the effective date of the design consultant’s contract 
with MHA until the projected closing date. The budgeted totals shall be adjusted if requested by 
MHA with reasonable justification, including but not limited to a change in the project schedule 
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or a change in the scope of services required. MHA agrees that it will work cooperatively with 
Winn to apply for and obtain additional pre-development funding. Notwithstanding the 
foregoing, at the time of closing, if any actual consultant costs are less than the total budgeted 
amounts, the final payment will be adjusted accordingly. 

b. Legacy Costs. Subject to EOHLC approval as a project cost, Winn shall 
reimburse MHA at closing an amount equal to $843,395, representing the cost of retirement 
benefits and salary obligations attributable to development personnel for which funding will be 
lost over a 5-year period.  

c. 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 as an operating expense. 
Payment of the Asset Management Fee shall commence the first calendar year after the 
permanent loan conversion. 

b. Ground Lease Payment. MHA shall receive an annual payment under the 
Ground Lease in an amount equal to 1% of the original principal balance of the Seller Note 
(currently projected as $46,602), payable as an operating expense, which shall commence the 
first calendar year after the permanent loan conversion. 

c. 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 and repayment of any loans by Winn. If MHA delivers resources to the project 
sufficient to qualify as a local match for EOHLC, 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 MHA 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. 
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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 a two year period following (i) the end 
of the tax credit compliance period, and (ii) after the GP’s two year option to buy out the 
investor has terminated. 

b.  Joint Venture.  In the event that the GP exercises its option to buy out the 
investor, then the MHA ROFR shall be of no further force or effect, 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. Due Diligence 
 

Winn shall have four (4) months (the “Due Diligence Period”) from the execution of this 
Agreement to conduct its due diligence of the Property. During the Due Diligence Period the 
parties will work together to create a plan for the successful implementation of the Project that 
includes (i) developing an appropriate affordability and unit mix; (i) creating a zoning plan and 
strategy, and (iii) identifying preliminary project costs and available funding, including local 
funding sources; and (iv) refining the development schedule. During the Due Diligence Period 
Winn shall have the right at its sole cost and expense to (i) conduct physical inspections of the 
Property, with notice to MHA and upon reasonable times, which may include environmental, 
engineering structural analysis, historical analysis and walk throughs of existing buildings, (ii) 
order and conduct a title and survey review, and (iii) any other due diligence activities that are 
necessary for Winn to determine the liability of the Project including the financial scope of the 
Project. 

 
11. Termination 

MHA reserves the right to revoke Winn's designation upon the later of (i) December 31, 2027 or 
(ii) two (2) years after receipt of zoning approvals for the proposed project. 

12. Summary of Benefits* 

• Purchase Price - +/- $6.2MM, subject to appraisal supporting the Purchase Price 
a. +/- $1,539,819 of Purchase Price, equal to 25% of final Developer fee, paid to 

MHA at closing for the buildings  
b. +/- $4,660,181 (Purchase Price less the Acquisition Price above) kept in deal as a 

Seller Note at a 0.0% interest payment  
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• Ground Lease Payment +/- $46,602, annual, in operating budget, 99 year ground lease. 
This payment is sized to 1% of the final Seller Note amount.  

• Asset Management Fee $6,200, annual, 3% annual growth, in operating budget 
• Cash Flow 15% (could increase to 20%) 
• Capital Transaction Proceeds 15% (could increase to 20%) 
• Reimbursement of MHA Costs 

c. $110,000 for MHA Development Cost 
d. $225,000 for MHA Legal Costs 
e. TBD for MHA Design Consultant Costs 
f. $843,395 for MHA Legacy Costs (subject to EOHLC approval as a project cost 

*The structuring of the financial terms set forth herein are subject to lender and investor review 
and approval.   
 

13. Exclusivity  

The MHA acknowledges that Winn was the designated developer under the RFP and the 
MHA agrees not to engage in discussions with any third party during the Due Diligence 
Period.   

 

SIGNATURES 

 

Winn:                WinnDevelopment Company Limited Partnership 

          By: _______________________________ 
Gilbert J. Winn, President 

 

 

 

MHA:              Marblehead Housing Authority  

         By: _______________________________ 
            Cathy Hoog, Executive Director 

 

 


