Main Office and Public Housing Deparrment

27 Charter Srreet, Salem, MA 01970

Section 8 Department & Procurement/Modernizarion
SALEM HOUSING 136 Canal Streer, Suite 2, Salem, MA 01970

A U.T H @ R & T ¥

Telephone: 978-744-4431  Fax: 978-744-9614
Website: www.salemha.org

Cathy Hoog, Executive Director

MINUTES OF THE
SPECIAL MEETING OF THE BOARD
OF DIRECTORS OF SALEM HOUSING AUTHORITY
WEDNESDAY, MAY 15, 2024
6:00 p.m.

L Called Meeting to Order at 6:00

I1. Roll Call

Present Absent
John A. Boris

Veronica J. Miranda

Carly McClain

Romell Kidd

II1. New Business

Cathy Hoog, Executive Director asked Attorney Teresa Santalucia to clarify the
financing structure for the housing project involving the Salem Housing Authority
(SHA), the nonprofit organization Housing Opportunities of Salem, Inc. (HOS), and
the developer Beacon. Teresa explained that the SHA, as the housing authority,
would enter into a disposition agreement, a contract for financial assistance, and a
99-year ground lease. The SHA would receive grants from the state and the city,
which would then be sub-granted to HOS, a fully controlled nonprofit organization.
HOS would lend these funds to the project owner, Beacon, and would also serve as
a co-developer. The SHA would also provide Section 8 housing assistance. Teresa
emphasized the potential for cash flow from the loans, but noted the SHA's junior
position in the repayment hierarchy.

There was discussion surrounding the new housing development project which
involves 108 public housing replacement units, all of which would be subsidized

through vouchers provided by the Salem Housing Authority and the Executive
Office of Housing and Livable Communities (EOHLC). Romell Kidd, Board
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Member asked about the anticipated occupancy date for the building, which was
anticipated to take 18 to 24 months for construction. Teresa expressed her
confidence in the project and her satisfaction with the selection of the developer,
while also highlighting her admiration for the team's work. Cathy expressed her
gratitude for Teresa's contributions to the project. Veronica asked about the number
of units at LeeFort Terrace, which was confirmed by Cathy to be 50.

Veronica Miranda, Temp. Chair, Cathy Hoog, Attorney Teresa Santalucia, and
Romell Kidd discussed the significance of the redevelopment of Leefort Terrace
which will increase the number of affordable housing units in the city of Salem.
The process, which was lengthy involved a great deal of work and involved close
collaboration with the Leefort Terrace Tenants Organization specifically Shannon
Bailey, President of the LTO. The result is a new development featuring a mix of
one, two, and three-bedroom intergenerational housing, designed with passive
house principles, producing low carbon emissions and utilizing responsible
products. The team was pleased with the positive impact this project will have on
the community, and it was emphasized how important the involvement of the
tenant organization was throughout the process.

Cathy discussed the challenges faced with the project being located in a flood zone,
which was at risk of being submerged in the next 20 years. The solution was
podium construction with parking underneath to raise the structure above the
predicted sea levels. Romell commended Cathy's team for their efforts in addressing
the growing need for affordable housing in Salem. Cathy expressed gratitude for
their collaboration with the City of Salem and hinted at potential future projects,
including a vacant piece of land they had previously discussed.

Teresa explained the structure and functionality of the Salem Housing Authority
and its associated non-profit entity, Housing Opportunities of Salem, Inc. She
emphasized the importance of having separate board meetings for each entity for
corporate compliance, despite the non-profit being controlled by the housing

authority.

Cathy expressed gratitude for Teresa's explanation, especially regarding the votes
for Housing Opportunities of Salem Inc, which she found to be somewhat
confusing. Cathy also highlighted the need to establish the non-profit entity as part
of their process to convert the SHA’s federal public housing properties to project

based vouchers.

Cathy spoke about the voting process and the transfer of money for the Housing
Opportunities of Salem, Inc.
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Teresa, who had summarized the votes and explained the required documents,
assured Cathy of her role as the clerk and the subsequent signatures needed for the

meeting's certification.

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

WHEREAS,

Resolved:

the Salem Housing Authority, a public body corporate and politic organized
under the laws of the Commonwealth of Massachusetts (“SHA"™) is the owner of
certain real property located at 1 and 2 Lee Fort Terrace, Salem, Massachusetts
(the “Property”) which consists of a 50-unit state-aided public housing
development known as Leefort Terrace (the “Existing Development™);

SHA made the Existing Development availabie for disposition by long-term
Ground Lease pursuant to Massachusetts General Laws Chapter 30B and selected
Beacon Communities Services LLC, a Massachusetts limited liability company
(the “Respondent™) to redevelop the Existing Development pursuant to a
“Memorandum of Understanding” dated May 12, 2020; and

SHA will be entering into a Disposition, Regulatory and Operating Agreement
(the “DR&QO™) and a Contract for Financial Assistance (“CFA”) with the
Commonwealth of Massachusetts acting by and through the Executive Office for
Housing and Livable Communities (“EOHLC*) and BC Leefort Terrace, LLC, a
Massachusetts limited liability company, an affiliate of the Respondent (the
“Qwner™); '

SHA proposes to convey the Existing Development as further described in the
DR&O (the “Site™) to the Owner pursuant to a long-term ground lease (the
“Ground Lease™) that will obligate the Owner to demolish the Existing
Development and develop, operate, maintain and manage one hundred twenty-
four (124) residential units and related facilities (the “Project™); and

in addition to being the ground lessor of the Project, SHA will provide financing
through its controlled nonprofit Housing Opportunities of Salem, Inc. (“HOS™),
development services in accordance with the Development-Related Services
Agreement with the Owner (the “Services Agreement”) and provide Section 8
project based rental subsidy for 108 units pursuant to a Section 8 Project-Based
Voucher Housing Assistance Payments Contract (the “HAP”).

Romell Kidd made the following motion:

In connection with the disposition of the Existing Development and the
development of the Project, SHA shall undertake and cause itself:

(1 to enter into the DR&Q;
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(2)

3)

4)

(5)

(6)

(N

&)

€)

to enter into the CFA;

to enter into the Ground Lease and a recorded notice of the Ground
Lease with the Owner;

to enter into any other associated agreements with the Owner, EOHLC
and/or other parties as applicable to authorize the disposition of the Site;

to enter into an Agreement to Enter into a Housing Assistance Payments
Contract (“AHAP”) and, subject to the terms of the AHAP, the HAP, to
provide Section 8 project-based voucher subsidy to 108 public housing
replacement units in the Project in accordance with applicable
requirements of the U.S. Department of Housing and Urban
Development,;

to enter into a Sub-Grant Agreement with HOS to grant HOS an amount
up to $7,755,151 consisting of: (a) approximately $6,755,151 of High
Leverage Asset Preservation Program (“HILAPP”) funds received from
EQHLC pursuant to the CFA (which amount may be adjusted to reflect
final funding amounts as confirmed by EOHLC in the CFA), and (b) an
additional $1,000,000 of Public Housing Innovation Demonstration
Program (“PHIDP”} funds received from EOHLC pursuant to the CFA;

to enter into those documents required by EOHLC related to the HILAPP
and PHIDP funds, including a master subordination agreement and an
affordable housing restriction;

to assign grant funds received from the City of Salem (the “City”) by
entering into a loan to the Owner to be evidenced by a promissory note in
favor of SHA in the amount $1,142,500 and secured by a Mortgage,
which note shall be assigned by SHA to the City per a separate collateral
assignment with SHA retaining the right to receive all payments (the
“ARPA Assignment™);

to assign grant funds received from the City by entering into a loan to the
Owner to be evidenced by a promissory note in favor of SHA in the
amount $200,000 and secured by a Mortgage, which note shall be
assigned by SHA to the City per a separate collateral assignment with
SHA retaining the right to receive all payments (the “CPA Assignment”);
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Resolved:

(10)  to carry out or assist with relocation activities at the Site and, as
applicable, at the remainder of the Existing Development, and in
connection with such efforts: (a) to enter into a relocation plan or other
agreement with EOHLC to access funding for relocation activities of the
temporarily relocated forty-two (42) families previously occupying the
Existing Development; (b} if necessary, to enter into a master sublease
with the Owner to allow for temporary continued occupancy of residents
at the Site, after execution of the Ground Lease, and (c) to enter into one
or more master leases or similar agreements with private landlords to
allow for temporary off-site housing for residents of the Existing
Development;

(11)  to cause SHA to execute any and all agreements as may be required in
connection with any of the foregoing, including any and all such other
contracts, agreements, covenants, mortgages, intercreditor or
subordination agreements, loan documents, leases, notices of lease,
easements, licenses, or other documents as may be necessary or desirable
to complete the disposition, development, financing, construction and/or
operation of the Project (including, without limitation, minor adjustments
to the nature, source, amount, structure or terms of the financing
described above as may be necessary or desirable in the judgment of any
of the authorized persons identified below) and including any
amendment or additional agreements required in connection with the
completion or operation of the Project.

In connection with the foregoing, that the Contract Officer of SHA (currently
Cathy Hoog), be and is authorized to take all such actions, and be and is
authorized to enter into, execute and deliver all documents she deems necessary
or desirable, in her sole and continuing discretion on behalf of SHA, and to ratify
any action previously taken by the Contract Officer in such role in furtherance of
the Project or the Existing Development.

John A. Boris seconded the motion and the roll call vote was as follows:
Ayes Nays

John A. Boris

Veronica J. Miranda

Carly McClain

Romell Kidd
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IV. Other Business /Late Communications

V. Adjournment

Cathy clarified the necessity of a motion to adjourn and emphasized the
importance of public notice for meetings of the same board.

The members expressed their anticipation for future projects and meetings.
Cathy thanked everyone for their attendance and cooperation.
VI

Romell Kidd moved that the Board adjourn the Special Meeting of
Wednesday, May 15, 2024 at 6:20 p.m. John A. Boris seconded the

motion and the roll call vote was as follows:
Ayes Nays

Respectfilly Submitted,

Ve

Cathy Hoog, Exec@e Director

Qmﬁ I oz

Anne M. Cameron, Executive Assistant
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