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Brenner, Saltzman & Wallman LLP  {5hes ™

Attorneys at Law — Established 1963 Stephen L. Saltzman
Marc A. Wallman

David R. Schaefer
Donald W. Anderson
Samuel M. Hurwitz
Wayne A. Martino

i Mitchell S. Jaffe
June 10, 2020 (VIA HAND DELIVERY) g;:;lv;gnﬁ?e
George. Brencher [V
Honorable Tyisha Walker-Myers, President Jennifer Dowd Deakin
Board of Alders of the City of New Haven et
165 Church Street Ronald A. Soccoli, Jr.

Michael T. Cretella

New Haven, CT 06510

Diana Michta
Re: APPLICATION FOR TAX ABATEMENT FOR LOW INCOME, giﬁ;{‘;ﬁiﬂ
MULTI-FAMILY RESIDENTIAL DEVELOPMENT FOR William A. Aniskovich
49 PRINCE STREET Kathryn D. Hallen

Amanda T. Oberg
John E Strother

Dear President Walker-Myers: Danielle M. Bercury

This office represents RMS 49 Prince Street LLC (‘RMS 49 Prince” or the
“Applicant”’). On behalf of RMS 49 Prince, we are filing this application for a tax
abatement under the City of New Haven’s program for Tax Abatements for Low Income,
Multi-Family Residential Development (“‘LISHTA”). The Applicant is planning to
rehabilitate the former Welch School located at 49 Prince Street (the “Property’) in the
Hill section of New Haven into 30 units of affordable housing (the “Project”).

The Project is part of the Downtown South-Hill North Development (the
“Development”), which is being undertaken pursuant to a Development and Land
Disposition Agreement (the “DLDA”) between the City and the Developer' dated August
31, 2016. The DLDA is the first phase of the implementation of the City’s Hill to
Downtown Plan. Pursuant to the DLDA, the Developer's affiliates have undertaken the
construction of four other residential or mixed use buildings (22 Gold Street, which is
completed and has 110 residential units; 216 Congress Avenue, which is under
construction and will have 90 residential units; 246 Lafayette Street, which is under
construction and will have 104 residential units; and 9 Tower Lane, which is under
construction and will have 223 residential units). Thirty percent (30%) of the 22 Gold
Street development is devoted to affordable housing, and the Developer's affiliates are
seeking subsidies to provide affordable units in the other three buildings.

The Project is the fifth and last property to be developed under the DLDA and will
be 100% affordable. For a minimum of 42 years, apartments at the Property must be
allocated in accordance with requirements set forth in affordability restrictions filed on

' The Developer under the DLDA is RMS Downtown South Hill North Development
Company LLC. With the consent of the City of New Haven, the Developer has assigned
it rights with respect to the Property to RMS 49 Prince.

271 Whitney Avenue, New Haven, Connecticut 06511 ¢ 203.772.2600 ¢ www.bswlaw.com
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Honorable Tyisha Walker-Myers
June 10, 2020
Page Two

the New Haven Land Records These restrictions set forth how many of each type of
apartment (studios, one bedroom and two bedroom units) must be allocated to
households whose incomes are 25%, 50% and 60% of the annual medium income
("AMI”) for the New Haven area, as determined by the United States Department of
Housing.

The Project will also provide a number of amenities for the residents of the
building, including a laundry room, storage rooms, community rooms, group meeting
spaces, a reading room and library, and outdoor space as well as on-site parking.

The Project is being assisted by several governmental programs, including 4%
Low Income Tax Credits, City of New Haven CDBG funds in the amount of $500,000
and loans from the Connecticut Housing Finance Authority (“CHFA”) and the State of
Connecticut Department of Housing (‘DOH").

RMS 49 Prince is requesting that pursuant to the City’s program for Tax
Abatement for Low Income, Multi-Family Residential Developments, the Board of Alders
grant it a tax abatement in the amount of $749.10/unit with a 3% annual increase after
the first year of the tax abatement for 17 Grand List years (following the two year
construction period, when the assessment is frozen at the preconstruction assessment).
This tax abatement is necessary in order to provide affordable rents and quality housing
to persons and families of varying income levels and to provide necessary related
facilities and services (requirements of the City’s Tax Abatement program).

Enclosed please find our application, a proposed Order and the filing fee of
$250.00. We are pleased to be part of the effort of the City and its Board of Alders to
provide quality affordable housing in the City. Please let us know if you need any
additional information, and thank you for considering this request.

Very truly yours,

(/0 Ko

Carolyn W. Kone

CWK/dle
Enclosures

cc: Albert Lucas, Director of Legislative Services
Randall M. Salvatore
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CHECK LIST FOR ALDERMANIC SUBMISSIONS

X Cover Letter
X Resolutions/ Orders/ Ordinances
X Prior Notification Form
X Fiscal Impact Statement - Should include comprehensive budget
X Supporting Documentation (if applicable)
X Disk or E-mailed Cover letter & Order
IN ADDITION IF A GRANT:

Notice of Intent

Grant Summary

Executive Summary (not longer than 5 pages without an explanation)
Date Submitted: June 9, 2020
Meeting Submitted For: July 6, 2020
Regular or Suspension Agenda: Regular
Submitted By: Carolyn W. Kone on behalf of RMS 49 Prince Street LLC
Title of Legislation:

ORDER OF THE BOARD OF ALDERS OF THE CITY OF NEW HAVEN
APPROVING THE EXECUTION OF A TAX ABATEMENT AGREEMENT
BETWEEN THE CITY OF NEW HAVEN AND RMS 49 PRINCE STREET
LLC FOR PROPERTY LOCATED AT 49 PRINCE STREET TO BE USED
AS AFFORDABLE HOUSING IN ACCORDANCE WITH CONN. GEN.
STAT. SEC. 8-215, CITY OF NEW HAVEN CHARTER, TITLE 1, ARTICLE
IV, SECTION 6, AND CITY OF NEW HAVEN CODE OF GENERAL
ORDINANCES, SECTION 238-4

Comments:

Coordinator's Signature:

Controller's Signature (if grant):

Mayor's Office Signature:

Call 946-7670 with any questions.
jrodriguez(@newhavenct.gov




Tab 3



FISCAL IMPACT STATEMENT
TO BE FILED WITH SUBMISSION OF ITEM TO BOARD OF ALDERMEN

DATE: June 9, 2020

FROM: Carolyn W. Kone

SUBMISSION ITEM:

ORDER OF THE BOARD OF ALDERS OF THE CITY OF NEW HAVEN
APPROVING THE EXECUTION OF A TAX ABATEMENT AGREEMENT
BETWEEN THE CITY OF NEW HAVEN AND RMS 49 PRINCE STREET LLC
FOR PROPERTY LOCATED AT 49 PRINCE STREET TO BE USED AS
AFFORDABLE HOUSING IN ACCORDANCE WITH CONN. GEN. STAT SEC.
8-215, CITY OF NEW HAVEN CHARTER, TITLE 1, ARTICLE IV, SECTION 6,
AND THE CITY OF NEW HAVEN CODE OF GENERAL ORDINANCES,
SECTION 28-4

I. List Cost: Describe in as much detail as possible: both personnel and non-personnel
costs; general, capital or special funds; and source of funds currently budgeted for
this purpose.
Line Item
General Special Capital/Bond Dept/Act/Obj. Code

A. Personnel

1. [Initial start-up
2. One-time
3. Annual

B. Non-Personnel

1. Initial start-up
2. One-time [see below]
3. Annual

II. List Revenues: Will this item result in any revenues for the City? Please list amount and

type.

The property located at 49 Prince Street is an abandoned derelict former school which was owned by the City
and therefore did not generate any taxes. The tax abatement will permit the new owner of the property to
renovate the property and to generate tax revenue, which does not exist at present. In addition, the City will
save money by not having to provide any maintenance, utilities or security for the building and the property.
The tax revenue to be generated will be $22,473 per year plus a 3% increase of this amount after the first
year of the tax abatement period.

m:\docs\067961002\10n2744.doc 6/8/2020
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PRIOR NOTIFICATION FORM

NOTICE OF MATTER TO BE SUBMITTED TO

THE BOARD OF ALDERS
TO (list applicable alder): Carmen Rodriquez — Ward 6
DATE:  June5,2020
FROM: RMS 49 Prince Street LL.C
Person Carolyn W. Kone, Esq. Telephone 203-772-

2600

This is to inform you that the following matter affecting your ward(s) will be submitted
to the Board of Alders.

ORDER OF THE BOARD OF ALDERS OF THE CITY OF NEW
HAVEN APPROVING THE EXECUTION OF A TAX ABATEMENT
AGREEMENT BETWEEN THE CITY OF NEW HAVEN AND RMS 49
PRINCE STREET LLC FOR PROPERTY LOCATED AT 49 PRINCE
STREET TO BE USED AS AFFORDABLE HOUSING IN
ACCORDANCE WITH CONN. GEN. STAT SEC. 8-215, CITY OF
NEW HAVEN CHARTER, TITLE 1, ARTICLE IV, SECTION 6, AND
THE CITY OF NEW HAVEN CODE OF GENERAL ORDINANCES,
SECTION 28-4

Check one if this an appointment to a commission
D Democrat

D Republican

|:| Unaffiliated/Independent/Other

INSTRUCTIONS TO DEPARTMENTS

1. Departments are responsible for sending this form to the alderperson(s) affected by the item.

2. This form must be sent (or delivered) directly to the alderperson(s) before it is submitted to the
Legislative Services Office for the Board of Aldermen agenda.

3. The date entry must be completed with the date this form was sent the alderperson(s).

4, Copies to: alderperson(s); sponsoring department; attached to submission to Board of Aldermen.

[ MADOCS\06796\002110N2765.DOC [ Revised 12/22/99 |
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ORDER OF THE BOARD OF ALDERS OF THE CITY OF NEW HAVEN
APPROVING THE EXECUTION OF A TAX ABATEMENT AGREEMENT
BETWEEN THE CITY OF NEW HAVEN AND RMS 49 PRINCE STREET LLC
FOR PROPERTY LOCATED AT 49 PRINCE STREET TO BE USED AS
AFFORDABLE HOUSING IN ACCORDANCE WITH CONN. GEN. STAT
SEC. 8-215, CITY OF NEW HAVEN CHARTER, TITLE 1, ARTICLE IV,
SECTION 6, AND THE CITY OF NEW HAVEN CODE OF GENERAL
ORDINANCES, SECTION 28-4

WHEREAS, RMS 49 Prince Street LLC (the “Applicant”) is the owner of property
known as 49 Prince Street (the “Property”) upon which a building that is known as
the former Welch Annex School is located (the “Building”); and

WHEREAS, the Applicant intends to renovate the Property and the Building into
30 affordable housing units and related amenities (the “Project”); and

WHEREAS, the Project will be assisted by 4% Low Income Housing Tax Credits,
Community Development Block Grant funds from the City of New Haven (the
“City”) in the amount of $500,000, and loans from the Connecticut Housing
Finance Authority and the State of Connecticut Department of Housing; and

WHEREAS, in connection with such governmental assistance, restrictions have
been placed on the New Haven Land Records limiting occupancy of the residential
units to be constructed in the Building to households whose incomes do not exceed
25%, 50% and 60% of the Area Median Income for New Haven, determined by the
United States Department of Housing and Urban Development (“HUD”), as
restrictions are more particularly described in such restrictions for a minimum of
42 years; and

WHEREAS, the Applicant has applied for a tax abatement for all of the units for
17 Grand List years in the amount of $749.10 per unit plus a 3% annual increase
after the first year of the tax abatement as well as a freeze on the assessment for the
Property during the first two years of construction under the City of New Haven’s
program for Tax Abatement for Low Income Multi-Family Developments (the
“Application”); and

WHEREAS, the Applicant has provided all of the information and materials
required by the Board of Alders to make a determination regarding the Applicant’s
eligibility for the tax abatement requested; and



WHEREAS, the Board of Alders finds that the tax abatement requested by the
Applicant shall be used to (i) reduce rents below the levels which would be
achieved in the absence of the abatement and to improve the quality and design of
the Project, (ii) effect occupancy of the Building by persons and families of
varying income levels and (iii) provide necessary related facilities and services for
the Project; and

WHEREAS, the Board of Alders finds that the Project constitutes a full
rehabilitation of the Property and the Building; and

WHEREAS, the Board of Alders has the authority to grant the Application for a
tax abatement pursuant to Conn. Gen. Stat. Sec. 8-215, the City of New Haven
Charter, Title 1, Article IV, Section 6 and the City of New Haven Code of General
Ordinances, Section 28-4.

NOW THEREFORE, BE IT ORDERED that the Application for a tax abatement is
hereby approved,

AND BE IT FURTHER ORDERD that the City and the Applicant shall enter into
a tax abatement agreement (the “Tax Abatement Agreement”) which shall provide
that the Property and the Building will be entitled to a tax abatement for 17
consecutive Grand List years following a two year freeze of the assessment of the
Property and which Tax Abatement Agreement shall further provide that the taxes
levied during the abatement period shall be $749.10 per residential unit, which
amount shall be increased by 3% for each year subsequent to the first year of the
abatement period.

AND BE IT FURTHER ORDERED that the Tax Abatement Agreement shall also
provide that the City will conduct an Annual Compliance Review of the Project
regarding its compliance with the affordability requirements of the tax abatement
program and related matters and that the Tax Abatement Agreement shall be filed
on the land records of the City.

AND BE IT FURTHER ORDERED that the Mayor be and hereby is authorized to
execute and delivered on behalf of the City the Tax Abatement Agreement together
with such ancillary documents as may be necessary to implement the intent of this
Order and the City’s program for Tax Abatement for Low Income Multi-Family
Developments.
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City of New Haven =&
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CITY OF NEW HAVEN APPLICATION FOR TAX ABATMEMENT
FOR LOW INCOME, MULTI-FAMILY RESIDENTIAL DEVELOPMENTS

APPLICANT INFORMATION

APPLICATION DATE: June 2020

APPLICANT NAME: RMS 49 Prince Street LLC

IF DIFFERENT, OWNER’S NAME:___ Same

PROJECT NAME: Hill to Downtown — 49 Prince Street

PROJECT ADDRESS(S): 49 Prince Street

KEY CONTACT INFORMATION:

Name: Randall M. Salvatore

Title: Manager

Address: 1 Landmark Square, Stamford, CT 06901

Phone Number: 203-968-2313

Email: Randy@rms-companies.com

APPLICATION SUMMARY

Project Type:

Renovation of Existing Structure

O New Construction

O Conversion of existing commercial, industrial or mixed income property
O Existing multi-family dwelling(s)

Total Number of Units: _30 Total Number of Buildings: 1

Total Number of Affordable Units: 30



Percentage of Affordable Units: __100%

Will Affordable Units be subsidized with federal or state or local rent subsidies, i.e. Project Based
Section 8, RAP, etc.? _ Yes X No
If yes, provide documentation in Exhibit 12.

Description of the Property for which the tax exemption is sought, identified by metes and bounds,
tax map block and lots and corresponding street address, including a surveyor plotting from the tax
map;

The Tax Map Block and Lot are 264/0120/01100. The Street address is 49 Prince Street.
Attached as Exhibit IIF are a legal description and a survey of the property.

A copy of the deed or lease as applicable. If the Property is not owned or leased at the time of
application, the applicant shall provide a copy of the contract to purchase or the proposed form of

lease;

Attached as Exhibit IIG is a copy of the deed.

PROJECT SUMMARY

Statement of the nature of the proposed project: low and moderate income housing, market rate
residential, commercial, industrial, etc., and whether the Property is to be owned or leased.

The proposed project (the “Project”) is the complete renovation of the former Welch Annex
School located at 49 Prince Street (the “Property”) into 30 affordable units. The Project is the
last of five development projects constructed under the Development and Land Disposition
Agreement among the City of New Haven, the New Haven Redevelopment Agency and RMS
Downtown South-Hill North Development Company LLC dated August 31, 2016 (the “DLDA")
approved by the Board of Alders. RMS 49 Prince Street LLC, the developer of the Project (the
“Developer”), was assigned, with the City of New Haven’s consent, the rights and obligations
under the DLDA to develop the Property. On May 29, 2020, the Developer acquired the Property
from the City for the purchase price of $725,000. The apartments to be developed include
studios and one and two bedroom apartments. In addition to creating residences, the renovated
Building and site will provide a laundry room, storage rooms, community rooms, group meeting
space, a reading room and library, outdoor space, and on-site parking.

The Project is being assisted by a number of government programs, including 4% Low Income
Housing Tax Credits (“LIHTC”), CDBG Funds in the amount of $500,000 from the City of New
Haven for predevelopment costs of which $291,148.58 is being provided by means of a grant
and $208,851.42 is being provided by means of a low interest loan, a construction to permanent
loan from the Connecticut Housing Finance Authority (“CHFA”) up to $3,750,000, and a State of
Connecticut Department of Housing (“DOH”) CHAMP loan in the amount of $2,751,000. The
CHFA, LIHTC and DOH funding requires that affordability restrictions be placed on the New
Haven land records, and such restrictions must continue for 42 years after funding. These
restrictions are as follows:



Unit Type Number of Units Income Limits Initial Monthly Rent
(including tenant paid
utilities)

Studio 2 25% AMl or les $398.00

Studio 6 50% AMl or less $858.00

Studios 10 60% AMI or less $1,042.

One bedroom 4 60% AMI or less $1,107

Two bedroom 8 60% AMI or less $1,321

All increases in rent must be in accordance with CHFA and DOH guidelines.

A tax abatement is required in order to provide the above listed affordable rents, offer quality
housing to low and moderate income households and make available necessary related
facilities, services and amenities.

Proposed term or duration of the tax exemption is 15 years or X__ 17 years (per Sec. |l
Tax Abatement Agreements, Para. 3).

A detailed description of the improvements to be made to the Property, including approved site
plans and, if appropriate, architectural drawings;

See Plans approved by the City Plan Commission as part of the Site Plan Review of the Project
behind Exhibit 11IC. See also Site Plan approval behind Exhibit 1G.

Estimate of the total cost of the project, including an estimate of construction costs, certified by a
qualified architect, engineer, general contractor, or 3" party construction estimator;

The total cost of the project is $7,773,648.00. See Sources and Uses statement and CHFA DOH
Consolidated Application Exhibit 6.3.a dated February 21, 2020 behind Exhibit I1ID.

Fiscal plan outlining the schedule of annual gross revenue or gross shelter rents, the estimated
expenditures for operation and maintenance, interest, amortization of debt and all reserves.

See CHFA DOH Consolidated Application Exhibit 5.3 — Cash Flow Projection dated 2/19/20
behind Exhibit I1IE.

A construction schedule indicating a certain commencement date which must occur no later than
one (1) years from the date of the application.

Construction to commence in August 2020 and be completed in August 2021.

Copies of all government approvals such as zoning, city plan, etc. granting the Project final site plan
approval;



See New Haven City Plan Commission Report 1530-04 dated May 17, 2017as amended by New
Haven City Plan Administrative Site Plan Review 1530-04A1 dated June 15, 2018 behind Exhibit
NG

Disclosure statements as to all parties, including principals, partners, parent and subsidiary
companies, having any interest in the Property or the Project or any other Financial Agreements
then in force and effect in which any of such parties have any interest;

See Structure Chart behind Exhibit 1lIH

If new construction, conversion or significant renovation project, the Developer's good faith
estimate of the number and type of temporary jobs to be created by the Project during construction
and the number and type of permanent jobs to be created by the Project within one year after
construction is completed.

The Developer believes that approximately 50 construction jobs and 1-2 permanent jobs will be
created by the Project.

The Applicant for new construction, conversion or significant renovations projects shall also set
forth the proposed Project Employment Plan of the Developer and a certification by the Developer
that such plan complies with the City's employment policies;

In Section 5.4 of the DLDA,, the Developer has agreed to comply with all of the City of New
Haven’s employment policies including the minority, women and New Haven residents work
force goals set forth in Section 12 % of the City’s Code of General Ordinances and the MBE and
SBE contracting goals set forth in Section 12n1/4 of the Code of General Ordinances.

Certification by the Developer that he/she confirms the accuracy of all information contained in the
application and that the information is true and correct to the best of the Developer's knowledge.
The certification shall contain the original signature of the Developer notarized or witnessed. In the
case of a corporation, the Developer shall submit a notarized corporate resolution, with the seal of
the corporation and the signature of the Secretary of the corporation, authorizing the signatory to
bind the corporation or similar bona fide evidence of authorization. In the case of a partnership the
Developer shall submit a copy of the partnership agreement, certified to be a full force and effect,
authorizing the signatory to bind the partnership. In the case of a limited liability corporation or any
other lawful business organization, the Developer shall submit other similar bona fide evidence of
the signatory's authority; and

See Certificate, Resolution and Operating Agreement behind Exhibit lIK.

Payment in full of the applicable application fee payable to the Controller. This fee is found in the
New Haven Code of General Ordinances, Article XX: Section 17-201: Permit Licenses and User
Fees.

A $250 fee has been paid.



v. REQUIRED DOCUMENTATION

A. Unless otherwise provided by the Applicant in response to previous requests for information in the
application, the Applicant shall provide the City with the following information as part of request for
a Tax Abatement. Additional information may be requested as deemed necessary by the Board of
Alderman or the City for part of their review of the applicants request for tax abatement.

9 copies of application and all required documentation with tabs labeled with appropriate
Exhibit identified.

Exhibit 1: Project Summary Response.

See responses to Project Summary Response in Section 11l

Exhibit 2: Organizational Documents including Certificate of Incorporation, Articles of
Incorporation, etc.

See Certificate of Organization behind exhibit entitled Section IVA, Exhibit 2
Exhibit 3: Certificate of Good Standing.
See Certificate of Good Standing behind exhibit entitled Section IVA, Exhibit 3

Exhibit 4: Evidence of site control by the applicant (Deed, Option/Purchase Sale Agreement) if
Applicant does not yet have ownership of the property.

See Exhibit |G for a copy of the Deed
Exhibit 5: Copy of recorded Affordable or Restrictive Covenants, if applicable.

See Exhibit entitled IVA, Exhibit 5 for the affordable and restrictive covenants listed below:
o CHFA - Extended Low-Income Housing Commitment
o CHFA — Declaration and Agreement of Restrictive Covenants
o CHFA - Open-End Mortgage Deed (Construction) Security Agreement, Assignment of
Leases and Rentals and Fixture Filing
o CHFA — Covenant of Compliance and Regulatory Agreement
State of Connecticut DOH — Declaration of Land Use Restrictive Covenant
o State of Connecticut DOH — Construction Mortgage Deed, Security Agreement and
Fixture Filing
o Assignment, Assumption and Modification Agreement re: CDBG Agreement

(0]

Exhibit 6: Evidence that Property and all real estate owned by principal(s) are current on New
Haven taxes.

The Property has been exempt from taxes, because it is City owned. The Applicant will notify
the Assessor of its acquisition of the property under Conn. Gen. Stat. Sec. 12-81a, at which
point, it anticipates that a tax bill will be sent. RMS New Haven Il LLC, one of the members of the
Applicant, does not own any property in New Haven. People’s United Bank, the other member



of the Applicant, is current on the real estate taxes that it owes. See exhibit entitled Section
IVA, Exhibit 6.

Exhibit 7: Development budget for new construction, conversion and significant renovations
projects to include all sources, method and amount of money to be subscribed through public or
private capital, to fund the construction of the Project, including the amount of stock or other
securities to be issued therefore, or the extent of capital invested and the proprietary or ownership
interest obtained in consideration therefore. Documentation of all commitment letters is required.

See Exhibit 111D for the budget and Exhibit 11K for the Operating Agreement. See exhibit entitled
Section IVA, Exhibit 7 for the Commitment letters listed below:

o City of New Haven, Livable City Initiative

o CHFA

o State of Connecticut DOH

o People’s United Bank

Exhibit 8: Three (3) year proforma assumptions for the development.
See Exhibit IIIE for three year proforma assumptions for the Project.

Exhibit 9: If the applicant is requesting an abatement for a scattered site multifamily rental,
than the Applicant must provide proforma, budget and tax information for each property that is
requesting an abatement form and provide the Board of Alders and the City with a consolidated
set of budget, proforma and financial information for the properties for which the abatements
are being requested.

Not applicable

Exhibit 10: Corporate resolution authorizing the Development to enter into a tax abatement
agreement with the City of New Haven.

See Exhibit IIIE for a resolution of the Applicant.

Exhibit 11: Attach, any and all, letters of support.
None.
Exhibit 12: Documentation of any rental subsidies, if applicable.

Not applicable.



Exhibit IIF —
Legal Description
and
Survey of the Property



SCHEDULE A

A certain piece or parcel located in the City and County of New Haven and State of Connecticut
containing 20,500 square feet + 0.47062 Acres + and being shown on a map entitled,
“ALTA/NSPS LAND TITLE SURVEY 49 PRINCE STREET, NEW HAVEN
CONNECTICUT?”, prepared by LANGAN CT, INC., 555 Long Whartf Drive, New Haven, CT
06511, Scale 1’=20 dated February 13, 2020, rev. 4/30/20 on file in the New Haven Town
Clerk’s office as Map Volume 62 at Page 201, said parcel being more particularly bounded and
described as follows:

Beginning at a point marking the intersection of the northwesterly street line of Prince Street and
the easterly street line of Gold Street;

Thence running North 35° 39” 49” West, 111.45 feet along said easterly street line of Gold
Street;

Thence running North 43° 41> 16> East, 152.15 feet along land now or formerly of Saint
Anthony’s Church;

Thence running North 46° 41 41” East, 18.09 feet and South 42° 44’ 24” East, 120.83 feet along
land now or formerly of Yale University;

Thence running South 47° 26’ 21” West, 183.67 feet along the northwesterly street line of Prince
Street to the point and place of beginning.
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KNOW ALL PEOPLE BY THESE PRESENTS, THAT:

The CITY OF NEW HAVEN, a Connecticut municipality (the “City”) for Seven
Hundred Twenty-Five Thousand ($725,000.00) Dollars and other valuable consideration
received to its full satisfaction of RMS 49 PRINCE STREET LLC, a Connecticut limited
liability company having a place of business at 1 Landmark Square, 2" Floor, Stamford, CT
06901 (the “Releasee™) does remise, release and forever QUIT CLAIM unto the said Releasee
and its successors and assigns forever, all of the right, title, interest, claim and demand which the
City (the “Releasor”) has or ought to have in and to all that certain piece or parcel of land,
together with all buildings thereon situated in the Town of New Haven, County of New Haven
and State of Connecticut and known as 49 Prince Street, a/k/a New Project Parcel 14, being
more particularly bounded and described on Exhibit A attached hereto and made a part hereof
(the “Premises”).

TO HAVE AND TO HOLD the above remised, released and QUIT CLAIMED Premises
with the appurtenances thereof, unto the said Releasee, and Releasee’s successors and assigns
forever, to it and their proper use and behoof, so that neither the Releasor nor Releasor’s
successors or assigns, nor any other person claiming in its or their name or behalf, shall hereafter
have any claim, right or title in or to the Premises or any part thereof, but therefrom the Releasor
and they are by these presents forever barred and excluded.

The Premises are conveyed subject to the terms and conditions of that certain Second Amended
and Restated Development Agreement and Land Disposition Agreement by and among Releasor,
the New Haven Redevelopment Agency and RMS Downtown South-Hill North Development
Company, LLC dated as of August 31, 2016, being recorded on the New Haven Land Records at
Volume 9483, Page 1 (the “Second Amended Development Agreement”) all of the rights and
obligations under such Second Amended Development Agreement pertaining to the Premises having been
assigned to Releasee in that certain Partial Assignment and Assumption Agreement and Consent dated
May Zﬂ 2020 and recorded on the New Haven Land Records immediately prior hereto. Without
limiting the preceding sentence, the agreements and covenants contained in Article III, Article V,
Article VI, Article VII, Article VIII, Article IX, and Article X of the Second Amended
Development Agreement shall be covenants running with the Premises for the term of said
Agreement as set forth therein and are enforceable by the City and the New Haven
Redevelopment Agency and the United States (with respect to Section 5.6 of the Second
Amended Development Agreement) against Releasee and any successor in interest to the
Premises, in each case without regard to whether the City, the New Haven Redevelopment
Agency or the United States has at any time been, remains, or is an owner of any land or interest
therein to or in favor of which such agreements and covenants relate, and are enforceable by the
Releasee and its successors and assigns against the City and the New Haven Redevelopment
Agency. The covenants contained in Section 5.6 shall run with the Premises without limitation
as to time and be enforceable by the City, the New Haven Redevelopment Agency and the
United States against Releasee and its successors and assigns as above provided.

Mo Tae
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The premises are further conveyed subject to the Acceptable Encumbrances as that term is
defined in the Second Amended Development Agreement as follows:

1. New Haven City Plan Commission Site Plan Review Approval with Conditions, Report
1530-04 dated May 17, 2017, recorded in Volume 9581 at Page 321 of the New Haven
Land Records as amended by New Haven City Plan Commission Administrative Site Plan
Review, Report 1530-04A1 review dated June 15, 2018 and reported to the City Plan
Commission on June 20, 2018, recorded in Volume 9731 at page 312 of the New Haven
Land Records

IN WITNESS WHEREOF, the Releasor has hereunto set its hand and seal this& day of
May, 2020.

sealed and delivered
presence of:

Print Name: § o n'7aj+e §oN

\ AT
i ame: Hison Lancue—

Ap;%(_)f:rm and correctness:
» A

Alison Lanoue
Assistant Corporation Counsel

STATE OF CONNECTICUT)
) ss. New Haven MayoZ > 2020
COUNTY OF NEW HAVEN)

Personally appeared, Justin Elicker, as Mayor of the City of New Haven, signer and
sealer of the foregoing instrument, and ac ledged the same to be the free act and deed of the
City of New Haven, and his free act as Mayor thereof, before me.

\Cormniissioner of the Superior Court

Netary Public
My Commission Expires:
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EXHIBIT A

A certain piece or parcel located in the City and County of New Haven and State of Connecticut
containing 20,500 square feet + 0.47062 Acres + and being shown on a map entitled,
“ALTA/NSPS LAND TITLE SURVEY 49 PRINCE STREET, NEW HAVEN
CONNECTICUT”, prepared by LANGAN CT, INC., 555 Long Wharf Drive, New Haven, CT
06511, Scale 17”=20 dated February 13, 2020, rev. 4/30/20 on file in the New Haven Town
Clerk’s office as Map Volume 62 at Page 201, said parcel being more particularly bounded and
described as follows:

Beginning at a point marking the intersection of the northwesterly street line of Prince Street and
the easterly street line of Gold Street;

Thence running North 35° 39° 49” West, 111.45 feet along said easterly street line of Gold
Street;

Thence running North 43° 41° 16” East, 152.15 feet along land now or formerly of Saint
Anthony’s Church;

Thence running North 46° 41° 41” East, 18.09 feet and South 42° 44’ 24” East, 120.83 feet along
land now or formerly of Yale University;

Thence running South 47° 26” 21” West, 183.67 feet along the northwesterly street line of Prince
Street to the point and place of beginning.

06/04/2020 12:26:19 PM
Michael B. Smart City Clerk
City of New Haven
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PROPOSED RESIDENTIAL BUIDLING

49 PRINCE STREET
NEW HAVEN, CT, 06519 -

SITE PLAN SUBMISSION

ARCHITECT'S PROJECT NUMBER:

2016.020

APRIL 20, 2017

PROJECT TEAM
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GENERAL:
) . A00O COVER SHEET
Architect: Structural Engineer:
e p—— CIVIL:
PROPERTY SURVEY
) ) 000 MASTER LEGEND ¢ GENERAL NOTES
Kenneth Boroson Architects, LLC Perrone & Zajda Engineers, LLC cloo SITE PLAN
Contacts: Contacts: ol SITE SHADING PLAN
Kenneth Boroson, Principal Bruce Perrone g:'z% Z:Ig ggﬁ:g :1
kboroson@kbarch.com bruceperrone@aol.com
H ) ci30 SITE DETAILS Ui
KENNETH Erin Delohery, Project Manager Phone:  (860) 513-1156 Cl40 SITE DETAILS IV
BOROSON edelohery@kbarch.com Fax: (860) 436-3362 €200  GRADING & DRAINAGE PLAN
e —— Phone: ~ (203) 624-0662 c2lo DRAINAGE DETAILS
ARCHITECTS Fax:  (208)562-1732 €300 SITE UTIITY FLAN
s ¢310 UTILITY DETAILS
i €400 SOIL EROSION & SEDIMENT CONTROL PLAN
o calo SOIL EROSION ¢ SEDIMENT CONTROL DETAILS
Lioo LANDSCAPE PLAN
LLIO LANDSCAPE NOTES AND DETAILS
1200 LIGHTING PLAN
L2lo LIGHTING PLAN WITHOUT STREET LIGHTS
220 LIGHTING NOTES AND DETAILS
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Langan Engineering &
Environmental Sevices

Contacts:

TImothy Onderko, Project Manager
tonderko@langan .com

Kathryn Lynch, Project Engineer

New Haven, CT CSE11 9107 klynch@la2f). 665771
rememsm e | Phone:  (203) 789-6142
e Fax:

MEP Engineer:

Stantec Consulting Services Inc.
Contacts:

Joseph Bartels
joseph.bartels@stantec.com
Phone:  (203) 352-1717

Fax: (203) 352-1718

PROJECT LOCATION




GRADING & DRAINAGE NOTES UTILITY NOTES GENERAL NOTES LEGEND
— = KENNETH

ALL TQPOGRAPHIC, PROPERTY UKE, AND UTILITY INFORMATICN TAKEN FROM PLAN ENTITLED

ALL PROPOSED 310RM DRAMIAGE PIFING TO UTILIZE WATEP=TIGHT JOINTS SENERAL. “COMPILATION PLAN, PROJECT PARCEL MAP, DOWNTOWN SOUTH - HILL NORTH. NEW MAVEN
= ) I . B | [ME COMTRACTCR 1S SPECIFICALLY CAUTIONED THAT THE LOCATION AND/QR ELEVATION OF EXISTNG UTLITEES 35 CONNECTICUT™. DATED AUGUST 2013
FOCE TONSRAHERELEVATIONS OF: RGOFSLEADERSTSHONED BESCOOROINATED T ARCHITECTURAL DRAWINGS PRIGR TQ SHOWN. QN THESE PLAS 1S BASED On RECORDS OF THE VARIQUS LTI COMPANIES AND WHERE POSSIBLE OROSON
CONSTRUCTION MEASUREMENTS TAKEN IN THE FIEL E INFORIAATION 1 TO BE RELED 'JPON 45 BEING EXACT OR COMPLETE 2 THE PROPERT! IS LOCATED IN THE CENTAAL BUSINESS/MIKEG-USE ZONE (8D-1) wocah L v —_——
o N e COMTAALTOR Uy CONTACT -CALL SEFORE - 1OU-DIC" 6 1-800-925- 7 E LOCATION D MARKYG O
st ey CcihowEDIFLUSHNTOTCEERERSTREKE LaEiuEnSIORR00 RS (RRECHCESY BRIDSIEEE B B R anon o7 Siaut 52 THE SESOSBITY OF The COMRACTOR 3 THE SITE 1S DETERMINED TO SE OUTSIDE THE 500 YEAR FLOCD ZONE, BASED ON THE FEMA FIRM ot ARCHITECTS
e RELOCATE ALL UTILITIES WHICH CONFLICT #1/W THE PROPOSED MPROVENENTS SHOWH O THE PLANS 7OR THE CITY OF NEW HAVEN (03009COL&10). DATE REWSED wuLr 8. 2013 ;
ALL REUIRED STCRM LATERALS SERVCIG 1o BULDIKG SHALL BE COORDINATED a0 CONSTRUCIED 10 wriant 7T N N LAsuT L 36 o bt M €1
F ZACH BUILDING LATERAL ENTRANCE LOCATION AT THE INVERTS NOTED ANt NECESSARY EXTENSICHS, 2 THE CONTRACTOR SHALL FEELD VERIFY ALL EXISTNG CONDITIONS UTILITY LOCATIONS. AND MVERTS PRIOR 10 4 PPOPOSED SITE WORK IMPROVEMENTS SMALL CONFORM TO THE STANDARD DETAILS AHD o wmsRI
O e et G Dkn Fow Thoss Loatvm ¢ THE, BAAMCE, SHALL BE MEDIATEL s SPECIICATIONS OF TE CITY OF NEW HAVEN IN THE ABSENCE GF LOCAL STAUDARDS SITE WORR Bartc Bow p T
SHALL CONFORM TO THE REQUIREMENTS OF CONNECTICUT DQT STANDARD DETALS by

FELOCATIONS, OB CORRECHONS oums Fne FEET oF THE BULDING NECESSAR! 70 COMPLETE CONNECTIOH OF LTERALS
cTo BRCUGHT TQ THE ATTENTICN GF THE ENGINEER

70 E SUILDINGS SHALL BE WADE BY THE SUILDING CONTRA(

5 THE CONTRACTOR IS RESPONSIBLE FOR COMTACTING CALL BEFORE DU DIG (E00-922-4455

#TRACTCR IS RESPONSBLE 7OR OETERMINING THE APPROPRIATE SIZES OF TME DRAINAGE CATCH BASINS A . ; .
N s AT h Y 3 CCUTRACTOR SHALL PEFER 10 ARCAITECTURAL FLAS sND SPECIICETIONS FOR ACTUAL LOCATINS OF AL TLITY #0v0¥) CBYD.COM), EXCAVATICH TEST HOLES, PERFORMING TEST BORINGS. AND PERFORMING #MATEY R
ENTRRIEES 10 INCLUDE SANTARY SCACR LATERALS DOESIIC anD T FROTECTON 4aIER SERUCE. EiECracat OOTE PN et NeCESS: PSS T o fanTany L ENSa WIS 10 A
. = SELPHONE NG GAS SERVCE. ROOF DAANS. AND AL DIER UTLIMES - CONTAACTCR SHALL COBRLIA TAROUGHOLT T i Nk T Snu
® ATION SHALL COMMENCE AT T GOWISTREAM POINT &ND PROCE ax % HROUGHOUT THE UCTION PERIOD AN« CONFLICTS BETWEE! 4t UTES AND R
6 S\:AO:MEDDMNAGE PIPING INSTALLATION. SHALL COMMENCE AT THE FURTHEST COWISTREAM POIT END PROCIED UPSTRE NSTALLATICH CF UTIITIES 151 SUCH £ MANNER AS 1O AVOID CONFLICTS AND T0 ENSURE PROPER DEP:HS ARE e R G L s CCHCRETE
ACHIEVED S WELL =5 COORDINATING HITH THE REGULATORY AGENCY 35 TO LOCATION GF AHD SCHEDULING GF PROJECT ENGINEER i
SCHNECTIONS TO THEW SACLINES ; | .
6 SEE ARCHECTURAL DRAMNGS FOR LOCATIONS, DIMENSIONS AHD DETALS CF ALL DOORS. PAPS, Llestcasts e Lx
5 STRVCE LOCATICHS SHOWN ARE PRELIMINARY ACTUAL LOCATIONS T0 SE COORDINATED MTH UTUITY PROVOER AIDEWALKS AND WALLS ASSOUIATED MTH THE SULDNG _

555 Long Whart Driva N Haron €T 08511
TERAINTI ¢ SERIHANT ——p

STORMWATER MAINTENANCE NOTES : . e caaus e
5 THE CONTRACTOR SHALL 3E RESPONSIBLE FOR MOTIFYVING UNLITY COMPANIES 72 HOURS FRICR TO BECINHING 7 ALL IMPROVEWEHTS CONSTRUCTED IN THE PUBLIC RIGHT-CF-WAT SHALL CONFORM 10 CIT: NC:LLN“W

HAVEN STANDARD CETAILS _Itl THE ABSEFICE CF LOCAL DETALS & REQUIREMENTS WOPh S WASOR COHTDA U

R e =T )

LR COMPLY WTH THE STATE OF CONNECTICUT DEPARTMENIT OF TRSNSPCRTATICN STAND.
N _ ~ SPECIFICATIONS FOR, RQADS. BRIDGES ND INCIDENTAL CONSTRUCTION 7ORM 816 WITH LATEST LR
2ATCH BASINS AND aSSOCIATED STCRM WATER DRAINACE STRUCTURES BE NSPECTED Si-3uNUALLY  THE INSPECTIONS THE CONTRACTOR SHALL 8E PESPONTIELT FOR ALL PAVEMENT REPZIRS REQUIPED AS & RESULT OF unuTe SPECIAL PROVISIONS AND 7ePICAL STATE STANDARD DETAILS
SHALL LOOK FCP EVDENCE OF TRASH. EXCESSIVE STDIMENT (GREATER THAN 172 THE CAPACITY). ND STRUCTURAL WORK ST Ll
ZONDITICH STRUCPSRES SHALL 3E CLEAMED CF SEOIMEHT AT LEAST ONCE A YEAR DURING THE MGHTH CF 3PRIL OR 25 ' - s o &  FOR AREAS GUTSIDE THE PROPERTY LINES, REPAIR AND/OR REPLACE ALL DAMAGE DONE TO 1
A et
IDENTIFIED BY 81~ ANNUAL iNSPECTION ~ ~ EXSTNG ELEMENTS (SDEWALRS, PAVNG. LAIDSCAPING, ETC) 25 RECURED BY DWIER 310/C7 g taan s
7 CONTPACTOR 7O COGRDINATE GAS Al ELECTRIC. AND TELEPHONE INSTALLATION WM RPROPRIATE UTILIT: COVERNING AUTHORL
2 Th UNDEPGROLND INFILTRATION S(STEW SHALL'BE NSPECTED TWICE A /E&R IN 4PRIL AND NOVEMSER TME INSPECTICNS COMP=HIES Catce MasH
SHALL LOOK FOR EVIDENCE GF TRASH, EXCESSIVE SEDIMENT AND THE AL CONDIIGN OF THE SYSTEM AcE EXI5TING SIDE B
- EVIDENCE O . . sl 8 COMTRACTOR SHALL MAINTAI A MINIMUM OF 2 FEET OF COVEP FOR AL UNDERGROUKD ELZZTRIC, TELI2MONE AnD e R Ll |
Gas UNUTES o
B b 10, ALL SIGNS AND P, T MAPYINGS SHALL CONFORM TO THE LATEST EDITION OF THE MUTCD AnD Sl |
= - NNECTICUT aanm NT OF TRANSPORTATICN REGULAT
g THE CONTRACTOR MUST VERIF ¢ THE LOCATION. SIZE. AND SERVICEABILITY OF THE EAISTING WATER MAMNS PRIOP TO FONHECTICUT CF 7 8 mSARAnG ReciLs ot waTEw L
SECINNING ANIY SITE OR BUILDING CONSTRUCTICH It CONTRACTOR SHALL PREVENT DUST SEDIMENT AND DESRIS FRCM EXITING THE SITE AND SN;.LL 8E - = 3
e . ] AATDE ®
B e s N, B SEPIISRLE 105 GEin, nehins i Conmicnis AT e Becune o Sers - |
PR YECTIONS AN BETWEEN ARE /D PRECAST MANMOLES SHALL HAYE WATER ~TIGHT RUBBER CAS CLEANED Gh & DALY 54515 OR 55 ZEHED N LHDERGRCUND ELECTRIC
CONNECTIONS AL PVC PIPES NI MGS SHALL COMPLY WiTH ASTM 0303283 ALL MAINS sw«u sz TESTEO FOR b
O A cCORDANCE ot THE LW PRESSURE 17 TEST NETHOD 12 DUST CONTROL IREATUENTS SHaL. € ASPLIED 4 NECESSAR) 0 CONIRCL 4110 REDUCE i LETTe A e |
11 WHERE THE SARITAR: SEWER UNE PASSES LESS THEM 187 BELOW THE WATER LINE, PROVIDE CONTRETE e B = "l LAMDN LIS ol g | ——

ENCASEVENT m: LENGTH OF THE ENCASEMENT YO BE INCREASED TO THE NEAREST JOINT
000000 OOGCOROOSISITS

13 sgEREMATIONS:

12 WHERE THE SAMITARY SEWER LNE PASSES ABDVE ThE WATER UNES ENCASE SEWER N &7 THICK CONCRETE FCR *
DISTANCE OF 10 FEET ON EACH SIDE OF THE CROSSING. OP SUBSTITUTE RUBBER GASKETED PRESSURL PIPE FOR THE o e S kT LRI
PIPE BEING "SED FOR THE SAME DISTANCE 3 s L.
N Ex = EXISTING POLYVINYL CHLGRIDE FIPE (3DR-35) CONSTRUCTION FEnCE
13 CONTRACTOR SHALL MAMTAIN & MITIMUM CF 45 FEET GF COVER FOR ALL WATER OISTRIBUTION PIFING HOPE MO Density poLETae APt GUILET CONTROL STRUCTU i
n- PROPOSS REMFORCED CONCRETE PIPE LT GF DIETVRULNCT
)4 THRUST BLOCKS SMALL BE PROVIDED AT ALL TEES ELBOWS AND ALUGS RETANG UNEAR FEET e
RoD = REWOVE & DISPOSE ROCF LEADER TuesA

REMOVE & REPLACE FLANTE, CT °C §19399

15 ALL HEW ¥ INZS SHALL BE PRESSURE TESTED D LEAKAGE TESTED N ACCORDANCE #ITH THE LATEST ZDITION
FoAwws SHHDARD €560 YPICAL
SINGLE ¥HITE L\NE W F L
16 ALL MEW WATER MAINS SHALL BE DISINFECTED IN ACCCRDANCE #iTH Awwa STANDARD CESI SYL = SINGLE YELLGW LINS 3W = BOTTOM CF wWALL
CLC8 = CURBLESS CATCH =»\S\N HP = HIGHPCINT
17 ALL WATER CONSTRUCTICN MUST CONFORM TQ RWA STANDARDS ALL SAMITARY SEWER CONSTRUCTION MUST CONFOAM i 5 CLLLE LA = LANDSCAPED AREA
SOlC: iriEe 5T ANDARDS] hd GR = GRACE NTS = NOT TO SCALE
TF = TOP OF FRAME Lf = LINSAR FEEV
. »iE LIS . e . . INV = INVERT CURS CATCHBASIN
18 CUNTCEV‘(S;'Sn:LALD:EX(E! HE WSPECTION REQUIREMENTS OF THE GNHWPCA AND SCHEDULE ALL HSPECTIONS WITH SAN MH = SAMTARY SEWER MANHOLE ¥D = rARD DRAIN
e o N FFE FINISHED FLOOR ELEVATICN

PLAN CERTIFICATION

THE PLAN'S PREPARER CERTIFIES THAT TO THE BEST OF HIS KNOWLECGE, BELIZF, AND ABILITY
AND_SFTER RESEARCH AND INOUIRY. THAT THE PROPOSED PLAN MELTS ZLL CF THE STAMDARDS
GF THE NHEW ~AVEN IONING CROINANCE

SOROSCN 420+ 1K €
ACCEPTANCE CF
w0 Bz CONSIRJZD ™ r\\\
ACCEPTANCE ©F THE

FOIFGING 463

500 0 260 200 $00
|

IN FEET

w | s | wveor

A

FROECT NAME
RMS PRINCE STREET HOUSIMG

SITE PLAN SUBMISSIOM

T
FRINCE STREET HOUSING
=3 PRINCE STREET

NS HAVEN €T

o r=e— | Lomem eyttt
2016.020 | 140181001

DA e
MASTER LEGEND & GENERAL
NCTES

SAE T
HoT to sCagE T

O

ERArIS HrBER

SITF Pl AN SUIBMISSION - NOT FOR CONSTRUCTION



g e )

— = e

T e

GARBAGE TRUCK MOVEMENT

SIGN LEGEND ZONING REQUIREMENTS

PARKING REQUIREMENTS

[+ ]
PRINCE STREET
<= ONE WAY

SCALE

el

LOCATION 48 PRINCE STREET REQUIREVENTS |msoeonin sy g | oG e
% NEW HAVEN, CT 08519 i fomsr 52t 20
| :'F—: ] 208E CENTRAL BUSINESS/MIAED USE (BD-3) FabeAG
MAHKY 00 NOT aack il [resoe o ey T UID00e AL F——
| d = T T RESDENTIAL Voh A TacE <
e | || [oevr R i ] wmng fearanc) e — S 0 250 “r
= .5 | ML ONLY L W/A 0. (0 ) 15 SPACES T ERALES TOORD PROWKER Wit
31-112 377 il 50 TOTAL 15 SPACES REQUIRED |
-0552 Teza O 0630 (D) _\I—:I‘U 3t=n 5|—Es73 BURCG =it 70 4 ghasE] 1
31-0648 & 6 & N waan = oA NONE BICYCLE PARKING
v L TS WOmE TTFTEN (PRINCE ST 3 BICYCLE SPACES FOR THE FIRST | T
5 FT EX (GOLD ST) 10 PROPOSED PARKING SPACES =
(>~ PROPOSED SIGN 41 FT EX (SIDE ¥ARD) 2 SPACES
233 FT EX |REAR YARD|
1 BICYCLE SPACES FOR EACH
MINMUM STREET SETBACK' |5t 3 FTEx AL ST) | ADDIIGNAL 10 PARKNG SPAcES
| 434 72 T 60D 37 ! < (s seages/ol = 12 OUTDOOR SPACES T
25 SF, DWELLINC uw 4 =1 5P
USEABLE OPEN SP2CE? 0 um/vs » 25 1,260 SF PR Faru e Rromate orraer 1O B e :g IQ; 53 [:{ ;
=750 SF | 1015 = 5 PPALEE SICOALD FROVIDED OFFSITE? | I (:) S
50 Sr/DwELuuc umr i 1 o = LENG AN o 3 | rotai, 3 amigry
Staacrs Al 30 ONITS ¢ | 141 = | v ¥ T AENG AN - 3 d ex
= = 50 % OF LONG TERM MUST |
BE COVERED

(g
1) THERE SHAUL BE A WMINMUM OF |5 FT OF UNOBSTRUCTED LAND FROM THE GROUND UP ON WHICH NO
STRUCTURES SHALL BE LOCATED BETWEEN THE OUTER FACE OF A BUILDING FOUNDATIOH WALL AT GRADE

0% SHORT TERM = 1 | |

OF A PRINCIPAL BUILDING THAT FRONTS ON A STREET &ND A CURB OF SUCH STREET IN ORDER 10

PROWDE FOR SIDEWALKS STREETLIGHTS AND LANDSCAPE AREAS BETWEEN THE SIDEWALK AND THE CURB
2] IN_THE EVENT ANY POINT ON A LOT IS LOCATED WITHIN A 1,000 FOOT RADIUS OF PUBLICLY ACCESSIBLE

USEABLE OPEN SPACE, 4 MIIMUM OF 25 SOUARE FEET OF USABLE OPEN SPACE PER DWELLING UINT IS
REQUIRED 49 PRINCE STREET IS LOCATED £165 FEET FRCIM AMISTAD PaRk

HOTES:

/ REpLACE Exlsku PERMETER
[ ~TeuEss mD

s
5 SPACES PROVDED 20
3 TR

v T

1) PARKING SPACES T0 BE PROVIDED IN GARAGE PROPOSED AS PART OF GOLD STREET
OEVELOPMENT (PRINCE STREET, 0 GGLD STREET, 72 GOLD STREET, & 32 GOLD STREET PROJECT)
PROPOSED GARAGE ENTRANCE IS LOCATED 275 71 FROM 43 PRINCE STREET ENTRANCE ON GOLD
STREET

Savwgiy

5 EIf B

ary

=& =00 SAsTD CR0ESnle
|- 25t 1o e meanz

"witn gush e
o

£75 T0 PROPOSED
PARRING GARAGE
ANCE

EMBEDDED BIKE
RACK (12 SPACES)™

| ¥, 22, & 1) COLD TN |
| ANDRNCE STREET
OTig N

titanr s o
~BAQ FLE

_BACI
BamHG

T T

ACES, PROVIDED FOR 49 PRACE: | SPACE
REVECD = 3 MGURLD = | FECAGLD = 14 TPACLY

REQUIRED 55 SPACES. PROVIDED Q9 SPACES: FROVIDED FGR 49 PRINCE 7 SPACES

NET EXCESS PARKING. 37 SPACES (39 PROVIDED - 55 REQUIRED - 7 PROVIDED = 37 SPACES)

SreCC

9 YT N3 STREET & 32 GOLD STAEET PROJECT)
i ur-u 49 PRINGE STREET ENTRANCE ON GOLD

[ 1

A g ok e ace

s o cene | PRINCE STREET
SICNS 45 NEOU\ ED ER—'
<= ONE WAY

CITY STANDARDS (T¥P)

o GRANITE CURB %
monf OF mAY (TR

-
SCoosunTE

Lt o
e

WO 13 3D SEET ARRCT

SCALE IN FEET

KENNETH
BorosoN
ARCHITECTS

15 Pk St «-Nw (1ven, €T
pIEDsMGMT LI
xmasotT

LANGAN

S55 Long Whart Grve. New Havan CT 08511
TZNSESTIY F 703 7296442 warw tingan.com

. PLANTE. CT PE $19399

FORLGONG 4G% W1

o m——

A et ]

B

o guie | acvision

[ET—

=TT
RMS PRINCE STREET HOWUSING

SITE PLAM SUBMISSION

Wi et et
FRNCE §TREEF #OUSHG

T Cagai o EcT Hower

PRO_ECT sRER

2016 020 140161001
hdees a3
SITE PLAN
Bz DRAre: Bt
1220 | KMT
TAD BT T

| 20 AFRIL 2017

Q0

SITE PLAN SUBMISSION - NOT FOR CONSTRUCTION



KENNETH
BORrRosoON

REFLECTIVE ARCHITECTS
g e 10 B MO mi ‘|, / HEAT IMPACT g e

SRI2S (TYR ) § MM msaim
NS08 ABBOSC AP /

¥ - / TOTAL SITE AREA 20 500 5% Eare

J . ," MABSRZAPE AT MiN— \ /', - T

f 4 S 20 el \ "// TOTAL HON-ROOF MARDSCAPE 8025 5

EET
WAY ny

_‘-‘-‘--‘-‘-‘-‘-I-

V.. |
/ 507 OF MON-ROCF MARDSC2PE |soz s¢
4 | H2RDSCAPE AREAS WITH SAI > 29 2425 5F

556 Long Wharf Drvg. New Haven CT 08511

AVERACE SHADED NON-ROGF TI0AMILITY  F ICE P e g s
HARDSCAPE 3REA WITH SAI < 29 ligas SF =

GOLD sTg,
ONE

TOTic ahls O oo
WEADTEAN At L SeRnD TR won sf
WAMTASE 44 T8 e 39

PERCENTAGE OF NON—-RGOF

HARDSCAPE THAT IS SHADED OR 005

MAINTAINS AN SRI > 39

TOTAL AREA TO BE TREATED #WTH 155 SF

STREET BOND 1147
T | 7oA mReR BF NGn-FOOF

HARDSCAPE THAT IS SHADED. | 187 SF

TREATED WITH STRECT BOND. (5185}

3 winians b S0 |

4 NCN-ROOF HARDSCAPE AREAS REFER TO ALL IMPERVIOUS
GRADED SURFACES INCLUDING ALL PROPOSED SIDEWALK
PAVEMENT WITHIN PROPERTY LINE

B PROPOSED SIDEWALKS “ILL MAINTAIN 4 SOLAR REFLECTIVE
INDEX (SRI) VALUE OF APPROUMATELY 30

C APPROMNMATE TREE SHADING VALUE IS BASED ON THE
ANTICIPATED SHADING FROM EXISTING AND PRCPOSED TREES
TAKEN ON AVERAGE AT 10:00 AM, 1280 PN AND 3 00
P ON THE SUMMER SOLSTICE

PRINCE STREET 5 PRINCE STREET
\‘
<= ONEWAY I <= ONEWAY

10 AM. ON THE SUMMER SOLSTICE

TOTAL NON- HARDSCAPE AREA = F
N ROOF HARDSC G025 TOTAL SHADED HARDSCAPE AREA WITH SRI < 29 = 1,540 SF

~ SEOED RORSROLE LA TE I TRLATET M /
“AMDSCANE &Ftm BET oo () 1 *

S0 (T ‘

“ABDYCAVE RBEL. Tm
R > 29t

SERPLTAML ANER Wite o
SR> 28 (TR |

I pelios creREBasson

Pl e

o | mem | rveo

e

PRO.ECT NANE
RMS PRINCE STREET HOUSING

SITE PLAN SUBMISSION

PRINCE STREET

PRINCE STREET
<= ONE WAY i

<= ONE WAY

AT e

FRINCE §TREET mCUSING
53 PRACK STREEF

NEVI M /ER
s b LB o
2016 020 140161001

[

REFLECTIVE HEAT INDEX STUDY

12 P.M. ON THE SUMMER SOLSTICE 3 P.M. ON THE SUMMER SOLSTICE
TOTAL SHADED HARDSCAPE AREA WITH SRI < 29 = 1,063 SF TOTAL SHADED HARDSCAPE AREA WITH SRI < 29 = 2,154 SF e i o

220 | A

a0 FiLgUrE Date

20 0 5 10 20 T

SoRT T C1.01

I
RSl T - 14T P B AT g O STEITTS T ST Lt S T g 2 Lyt MRS

Fharwrs. g e A
SITE PLAN SUBMISSION - NOT FOR CONSTRUCTION



o KENNETH
s O BOROSON
ARCHITECTS

wE2,. Bicilinea Product Drawing landscapeformse
Wi At 30 Toot, Embedded werw lingicipelommucem P 000 511 1506 —tren s
E————————seeeetmet— S ——— e W ERAG TS
r—
. *SEE IMSTALLATION GUIDK
- CITY OF NEW HAVEN m rom;tcgogrgfsﬁascowz»:owom
AN ACIN¢ UIREMENTS
¥ DEPARTMENT OF ENGINEERING G WSy BE ANGHORED
RICHARD H. MLLER, PE., LS. 9886 °r
4" x 4% YELLOW CENTER ¥ CITY ENGINEER % [365) oy -
™ | LANGAN
_\\\ g n e s 10 W
/ Al STHE
W(U COAVS QF EPOXY RESIM PAVEMENT MARKING PAINT Shal
/' gromm wask (ve) SRS S LD EaGR el MR s T 5510 YO om0
L (THERMOALASTIC) LML LI e—————
PARKING STALL STRIPING : .
ac-—o‘ N umlm'/ o 184)
M o3ye
=0 oM 9“” /
gm} r.(’nmr B3 "ﬁ;"' {0E) T
\ i
|, S TS I I I \
h [~ T
— 1516 )
E i) o= Isv 5/51— |
<> 7 wacee | |
3 |
[1s] lacv}  lso] |
T s UM INE ™ !
I, ] T
DI-YE S £ osExsiuz s GRATE
[@35mm X 185mm] [M16 X 145mm| ¢
\ S/ MACHINED POST THREADED ROD =
= s =
{ 2PLACES RACE T PLANTE, CT PE 419399
\
12" WMITE STRINCER
! TIPE CHOSTAAY BAR
i£ed 10~07 SIACNG BETWERN
2 [
| NOTES
- 1. INTERNATIONAL STVLE BARS USED DN OPEN TES Orawh
FREE FLOW) ROADWAY LEGS ONLY. TRANSVERSE JOINJS 1/27 WIDE SHALL BE INSTALLED IN THE CAST—IN-PLACE he 1811701 DRAWING HERELN IS THE PROPERTY OF LANDSCAPE FORMS,
mﬁdm - 5 . ¢ " CURB 20°-0" APART AND SHALL BE FILLED “ITH RREFCRMED BITUMINGUS O e e D e SECITIG DS O, e PSS A Nl R
SORO0," LECIND REOURED STOP JOINT FILER 3 % =
M.U.T.CD. STANDARDS L At Scho CROG e R P T 2 FOR CAST-I-PLACE CURR, EXPOSED CONCRETE SURFACE IS TQ BE AUBBED 10 OF LANDSCAPE FORMS, INC. © 2012 LANDSCAPE FORMES, INC. ALL RIGHTS AESERVED A A
LESEND o v a” N CONVAINDS
by e ) PROCESSEQ AGGREGATE SHALL CO\IFCRM TO CT DOT SPECFICATIONS, FORU I AR 4i ROV G
W 3. THERMOPLASTIC MARKINGS, MNIMUM SO MIL 817 SECTICN 3 04, LATEST REVISICH t
AEGINDS TO COMPLY HOT APPLIED MATERIAL PER SPECIFICATION. L LECRCSON
WLTED. STANDARS .
4. EPOXY MARKINGS, MINIMUM 15 WIL PER
PAVEMENT MARKING DETAIL SPEGFICATION.
SAE o100 CONCRETE CURB OUTDOOR BIKE RACK
—
Lot ] afy

. 2aRT YC Assws: N

NG OR 1Q REFLANSH ANY
MATCN TOR WANE
ING5. ARIN'S 03 (0

CDJS CNS TI-[
S: UAY G D

127224 20 mm THICK SHEET
ALUHINLIM STANDARD “HANDICAP
FARENGyEAMTED EILE

7 QENTFICATON=,
vaECL ch_r 70 STEEL TUBE

CADMIUM PLATED

BCUS NUTS AND WASHERS

BCROSCN ARCH TFC

STanCl o7 saNs
INSTALL vAN ACCESSIBLE ACCEST2NCT O TIE 230

ANDICAP PARKING 5%

e L% Ll SRR 1 & DOME

NOTES
ALL POSTS SHALL OE OF ADEQUATE LEHGTH TO MEET
THE REQUIREMENTS FOR ERECTION AS STATED It THE
CURRENT "MANUAL ON  UNIFCRM TRAFFIC CONTROL
DEVICES FOR STREETS AND HIGHWAYS'

4ARETEZ U7 CHANNEL POST

DI ONGRCTNE ALL POSTS Hal EM! 476" MIIIMUM BELOW LLARD
T | FILLED Galv STEEL PIPE ] . -] . {SEE BOLLARD WONTED
L pedid L POSTS anD ERACKETS SHawL SE CUT, BENT SIGN DETAIL N

| L s namous

Aot CONCRETE SLACK aFTER Sty R a Cacr Biar

[eEEL 1N ASPHALT GALVANIZNG  GALVANIZING SHALL BE IN covrowmcr
WTH CURRENT A5 TM SPECIFICATION A12)-78 (OR
LATEST REVISED) "
POSTS SHALL BE BREARAWAY TYPE Il TWQ-PIECE

U-POST O OTHER BREAKAWAY STRUCTURAL SUPPORT

HARDWARE AS NOTED IN THE LATEST EDITION OF =t
AASHTO'S “SPECIFICATIONS FOR STRUCTURAL SUPPORTS

FOR HIGHWAY SIGNS, LUMINARIES. AND TRAFFIC

2505 P SEND

§|5N EANGL SIZES SHALL OETERMIKE POST 1hPE AN
BERS 45 SHOWN ON THIS DETAIL aND DReeTOAL

San
BOLTS suau_ NOT PROTRUDE MORE THAN 3,4 BEYOND
THE NUT WHEM  TIGHT BUT SHALL ENGACE aLL

THREADS (N THE NUT

a

NOTES:
" CONTRACTOR 7O INSTALL TACk COAT QM ALL BUTT EDGES OF EXISTING

8~ Ols CONCRETE

1 £ PIPE DIAMETER TO BE SUIGHTLY
(4500 P31 FODTNG 3 THAN TRAFFIC SIGN

PAVEMENT

T ORI« JICION
RELVE PO O B0 DADD W SaND

SITE PLAb FOW LOCARDNS

HANDICAPPED PARKING SIGN SHALL CONFORIA WT4 CURRENT
TATE & LOCAL CODES AND REGULATIONS

ADA PARKING SIGN

LI

ON-SITE SIGN SAWCUT PIPE BOLLARD

“tE [T ATS

= 416K, POST
3 .
K 2w 8T FENCE RAL ac

/X s - PLAN

T~ Fntt Boar L—'\

ALL SIGNS SHALL 9E METAL

R FTILECTHE MARNES.

oIED e ulTe, et

N %SEE SIGN LEGEND
i FOR SIGNS & POST

o
"= PERPEMDCULAN & - SITOL S04~ ——
e & RMS PRINCE STREET HOUSING

—_ DESIGNATE

Pl AL o V0N Lisas b B Fbs L L €299

2y pee
s W0 PSL A LR 2w n(‘“_
(18974/FT, 6825 00) r SITE PLAN SUBMISSION
FILLED WiTH 3000ps: Ji
CONCRETE PAINTED w/PRIMER i
A My
FaaguLu :—[
b | i et ¢ TR
. ADE BARG BCH W EEECEEIRECLaguERe
TIOE DEFAL) .
o ZeT DT T p—
2016 020 140161001
60° um BaRsLLL,
-
ceaveng T e
NOTES
 — FROUDE BITUMINUS COUERETE PAVEMENT A5 INDICATED ON T STE
£ % i, SITE DETAILS
ND_VIEW = 17 SPEGIICATIONS SH0WM AN BE CHANGED ¢ MASTER HALCE Nty SHUMINCUS CONCRETE SHALL CONFORM 10 CT 00T SPECFIGATIGNS,
2 FOOTING WIDTH TO BE 107  MINMUM DEPTH 307 e Al
3 DHENSIONS SHOM ARE NOMNAL FOR ROOD T anan0 £ DIOSEECHICATI0NT SAE T CRArei BT
o SRR NITdN RIGHT GF WY TO CONFORM TO CIfY STNDARDS WS Ho SARE e
ZAE FLE— | pare
20 aPRIL 2011
SIGN BOLLARD HANDICAP PARKING STALL STRIPING 6' SOLID BOARD SCREEN FENCE PAVEMENT SECTION e
ry T wE o ‘ (3

SITE PLAN SUBMISSION - NOT FOR CONSTRUCTION




CS801-0101 dup Data G122018 Tune 1628 Usor Aanbhe Sty [a00 Langan aib Lagont €120

s Loty

w

o

»

~=SAWCUT I EXISTING
| PAVEMENT

CURB AT STREET CUT

SCALE: §™=1'-0"

NOTES:
ALL PIECES SHALL BE 6'-0" LONG EXCEPT FOR CLOSURES WHERE NQ PIECE LESS THAN

4'=0" LONG SHALL BE USED.

CURBS OF RADIUS LESS THAN 100" SHALL BE CUT OR CAST TO REQUIRED RADIUS AND LENGTH.

USE }" PREFORMED EXPANSION JOINT FILLER SPACED NOT MORE THAN 20'-0" O.C. FCR

PRECAST QR CAST—IM-FLACE CONCRETE CURB.

JOINT BETWEEN GRAMITE OR CONCRETE SECTIONS ARE NOT 10 EXCEED L.

MM WIDTH OF CUREH AT SGTTOM SHALL BE 47 OR NO GREATER THAN 4 THE HEIGHT OF THE PIECE.
CLASS “C” AE CONCRETE TO BE PLACEQ AT JCINTS AS SHOWN IN GRANITE CURB OETAIL, AND ALONG
STREET TRENCH AS SHOWN IN OETAIL

STONE FOR GRANITE CURBING SHALL BE HARD AND DURABLE GRANITE OF LIGHT COLCR AND UNIFORM
TEXTURE, NEITHER STRATIIED NOR LAMINATED, IT SHALL BZ FREE FROM SEAMS AND EVIDENCE CF
WEAKENING OR DISINTEGRATION AND SHALL HAVE GOOD, SMQOTH SPUT FACES.

THE TOP SURFACE SHALL BE POINTED, PEEN MAMMERED AND SAWED. THE TOP 8 INCHES OF THE FACE
SHALL BE SMOOTH QUARRY SPLIT AND FREE FRCM DRILL HOLES. THE ENDS OF ALL STONES SHALL BE
SQUARE WITH THE PLANES OF THE TOP AND FACE, AND SO FINISHED THAT WHEN STONES ARE PLACED

END TO END AS CLOSELY AS POSSIBLE, NO SPACE MORE THAN — INCH SHALL SHOW IN THE JOINT FOR
THE FULL WIDTH OF THE TOP OR THE TOP 8 INCHES OF THE FACE. THE TOP STREET SIDE FACE OF THE
CURB SHALL NOT HAVE SHARP EDGES
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TO BE USED ONLY IN AREAS AS APPROVED BY THE CITY ENGINEER.
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NOTE:
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NOTES:

1. MATERIALS, METHODS QF 1 TION, CURING, TESTRG. SH, CONFOfM TQ "STATE OF CT
DR ARAENT OF TRANSEORTANEN. STANDARD SPECTICATIONS FORM G12A OF B18 G 1995
QR CURRENT SPECIFICATION FCR SUCH WORK,

2 ANY WALKING SURFACE SHALL BE LIGHTLY BROOMED PERPENDICULAR TO THE TRAVEL WAY.
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SIDEWALK NOTES:

1. UNLESS OTHERWISE SPECIFIED OR QIRECTED BACK
OF WALK TO BE ON STREET LINE

TYPICAL SIDEWALK DETAILS

SCALE ; AS NOTED

TOP OF CURS ——,

X . 10
THE PLANS OR AS DIECTED, WIRE MESH ALL
MESH MAY BE CMITTED ONLY WITH THE SPECIFIC AUTHORIZATION OF THE CITY ENGINEER Of
A CASE-BY-CASE BASIS.

i

SECTION D-D
SCALE +=t'-0"
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RAMP FOR HANDICAPPED — TYPICAL SECTION

SCALE: ¥"=1'-0'

. Ramps for handicapped shall ba conatructed ot pedesirian
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GENERAL NOTES

crosswalk,

Dralnaga dasign In the vicinity of ramps for handicopped shall

be consldered an intagral part of he deslgn of thess ramps,

No drainage structurs shall be placed within Lhe limils of a

ramp for handlcapped on new deslgns.

Rampa for nund'capped shall be constructed the some as
Sigewsiks, sxiegt thot tha taature of the zonsrete sholl be

q dourse Sroam finish trongwerss lo the sfoge of the ramp,

Care shull be loken to ossure o uniform grade on the ramp,
free of abrupt changes.

Mialmum width of ramps for handlcapped shall be 3'-4".

Existing concrate sidowalk shall be cut with concrata saw for
i at ramps for

Remp Layout shall ba such thal Expanslon Jointa sheil not
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GENERAL LIGHTING NOTES:

! PROVIDE CONCRETE BASE FOR LIGHT PULES AT LOCATION INDICATED ON THE CONSTRUCTION DOCUMENTS AND
IN ACCORDANCE WITH PROJECT PLANS AND SPECIFICATIONS RELATING DIRECTLY TO CAST-IN-PLACE CONCRETE

CONTRACTOR TO COORDINATE INSTALLAON OF UNDERGROUND FEEDER CABLE FOR EXTERIOR LIGHTING WITY
EXISTING AND PROPOSED UTILITIES, SITE ORAINAGE SYSTEUS, AND PAVING. CONTRACTOR SHALL PRGMPILY
NOTIFY THE OWNER'S REPRESENTATIVE SHOULD ANY UTLITES. NOT SHOWN ON THE PLANS, BE FCUND DURING
EXCAVATIONS.

CONTRACTOR TO OPERATE EACHM LUMINAIRE AFTER INSTALLATION AND CONNECTION. INSPECT FOR INPROPER
CONNECTIONS AND OPERATION.

A4 AND ADJUST ALL LUMINAIRES TO PAOVIDE ILLUMINATION LEVELS AND DISTRIBUTION AS INDICATED ON THE
CONSTRUCTION DRAWINGS oa AS DIRECTED BY THE LANDSCAPE ARCHITECT AND/ OR OWNER.

i WSTALLARDY OF mauy MOLSTID AETURES and MOSTRCEL CONVESOONS
m mr sﬂ‘-n:ﬂﬂ!ﬂ‘l aui\- BULONG WP WRCMITTCE, ANG/ OF Cwnis.

NSTALLATION OF AL UGHTING FIXTURES, POLES. FOOTNGS, 4ND FELOER CABLE TO EE CODRDWATED W
ALL SITE #ORK TRADES 10 AVOID CONFLICT WITH FINISHED AND PROPDSEQ WORK,

PQINT SPACING ON PLANE GF CALCULATION IS 10 FT. LEFT 10 RIGHT AND 10 FT. TP TO BOTTOM, POINT BY
PONT CALCULATIONS ARE BASED ON 0.90 MAINTENANCE FACTORS FOR LED LUMINAIRES

ALL SITE LIGHTING RELATED WORK AND MATERIALS SHALL COMPLY WITH GITY. COUNTY. AND OTHER
APBUICABLE GOVERNING AUTHORITY REQUIREMENTS.

SITE ELECTRICAL CONTRACTOR 7O COORDINATE LOCATION OF EASEMENTS, UNDERGROUND UTILTIES AND
DRAINAGE BEFORE DRILLING POLE BASES

10. SITE ELECTRICAL CONTRACTOR [0 COORDINATE POWER SOURCE WITM LIGHT FIKTURES TO INSURE ALL SITE
CIGHTING IS QPERATING EFFECOVELY, EFFIQENTLY AND SAFELY

M, WU DLISIRCAH, COWFPASTOR Tedls CONMNM THAT LOHT FINTUATS WATDY SPLQMCATONE O D MLan,

12 REFER TQ ELECTRIFICATION PLAN FOR PROVIDING ADEQUATE POWER FOR SITE LIGHTING

13, ST ELECTRICAL CONTRACTOR SUALL EXMMNE AND VERIY THAT SOL CONDITIONS ARE SUITABLE 10 SUPPORT
LOADS EXERTED LPON THE L NOTIFY ENGINEER OF
UNSATISFACTORY CONDITIONS.

4 POLL FOUNDATIONS PRM(L NOT BC POUGID # PECC STANONG WATDE i§ FECSENT & DNCAVATED MATA

1S, ELECTMIFICATION AND INSTALLATION OF WALL MOUNTED FIXTURES SWALL BE COORDINATED WiTH THE
ARCHITECTURAL, STRUCTURAL. AND SITE DRAWINGS FOR SAFETY AND 7O PREVENT EXPOSED WRING.

I8 Lping psiTON SOmTuINT,

A ALL SUBSTITUTIONS WUST BE MADE WITAIN 14 DAYS PRIOR TO THE BID DATE 10 PROVIDE AMPLE MME F
REVIEW AND TO ISSUE AN ADDENDUM INCORFORATING THE SUBSTITUTION WiTH THE FOLLOWNG SeoURENENTS:

B ANY SUBSTITUTION TO LIGHTING FIXTURES, FOLES, ETC. MUST BE APPROVED BY THE OWNER, ENGINEER, 4NO
TENANTS

€ COMPUTER PREPARED PHOTOMETRIC LAYOUT OF THE PROROSED LIGHTED AREA WHICH INDICATES BY
£ THE SYSTEN'S

-

“

"

~

"

©

D A PHOTOMETRIC REPOAT FROM A NATIONAL INDEPENDENT TLSTING LABORATORY WITH REPORT NUMEER, DATE
FIXTURE CATALOG NUWEER, LUMINARE AND LAMP SPECQFICATIONS: (ES CALCULATIONS, CANDLEPOWER
TABULATIONS. ZONE LUMEN SUMMARY. ISOLUX PLOT. AND CATALOOUE CUTS  CATALGGUE CUTS WusT
DENTIFY, BT NOT LMITED To, OPICS, LAWP TYPE, OISTRIBUTON TYRE, REFLECTOR, LENS, BALLASTS,

TTAGE, vuuAnE. FINISH, AND HOUSING DESCRIP
£, POLE UANUFACTURER AASHTO CALCULATIONS INDICATNG THE POLE AND ANCHOR BOLIS BBNG SUBWITTED ARE
APABLE OF SUPPORTINC THE POLE AND PIXTURE SYSTEWS BEING UTILIZED IN ACCORDANCE WiTH THE
CONTRACT 00CULENTS.

F. THE UNDERWRITERS LABORATORY LISTNG AND FILE NUMBER FOR THE SPECFIC MXTURE(S) TO BE UPLIZED

G 4 COLOR PHDTOGRAPH THAT CUEARLY SHOWS THE REFLACEMENT FIXTURE FOLE MOUNTED, THE FIXTURE'S
COLOR, FINISH, AND PHYSICAL CHARACTERISTICS.
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Exhibit I1ID —
Total Cost of the Project



HILL-TO-DOWNTOWN: RMS 49 PRINCE STREET, LLC
PERMANENT SOURCES

Equity Capital / Grants [ Non-Debt ]

$'s / Unit
Federal LIHTC Net Proceeds 316% $ 2,459,513 $81,984
Energy Rebates 08% % 65,625 $2,188
City of New Haven 27% % 208,851  $6,962
Special Limited Member Equity 3.7% $ 291,149  $9,705
Deferred / Pledged Developer Fee 48% 9 369,574 $12,319
EQUITY SUB-TOTAL 43.7% $ 3,394,712 $113,157
Financing
CHFA 1st Mortg. Loan 193% $ 1,500,000 $50,000
Self-Amort., @ 0.00% for XX Yrs.
DOH FUNDS 354% $ 2,751,000 $91,700
RMS Loan 1.6% $ 127,834  $4,261
FINANCING SUB-TOTAL 56.3% $ 4,378,834 $145,961
TOTAL SOURCES §259,118
Funding Gap [ Sources less Uses | $0
USES 100.0%
$ / Unit
Construction Hard Costs 571%  $ 4,441,872 [ $148,062
Const. Contingency 4.1% 319,865 $10,662
Architectural / Engineering 4.6% 356,135 $11,871
Finance and Interim Costs 4.7% 365,560 $12,185
Other Soft Costs [ Fees and Expenses ] 3.3% 259,001  $8,633
Developer Allow./Fee [ Overhead+Profit | 11.1% 860,191 $28,673
Site Acquisition [ Recognized ] 9.3% 725,000 $24,167
Capitalized Reserves 4.5% 349,535 $11,651
Recognized Lending Costs 98.8% $ 7,677,159 $255,905
Entity / Syndication / Other Costs 1.2% 96,387  $3,213
$ / Unit
TOTAL USES $ IR G $259,118
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CHFA DOH CONSOLIDATED APPLICATION

Exhibit 6.3.a - DEVELOPMENT BUDGET

Version 2018.2

Submission Dale:

February 21, 2020

DEVELOPMENT NAME | Hill-to-Downtown: 46 Prince Street APPLICANT | RMS Downtown South-Hill North Development Company, LLC |
CONSTRUCTION
FUNDING PERMANENT FUNDING INFORMATION
INFORMATION
TAX CREDIT ELIGIBLE BASIS TAX-EXEMPT BOND BASI
% Construction Budget | Femanent Budget | 709 NPV - 9% or 30% | 30% NPV - 4% Exist T(I’ Ze CO”;p'etfgfy
(Applicant) NPV - 4% (New / Building Acquisition |, "SRR |
Rehab.) Credit rofessional Issuing the
Attestment Letter

SITE & IMPROVEMENTS (Div. 2-16) Hard Costs 3,835,712 3,835,712 3,835,712 3,835,712
GENERAL REQUIREMENTS (Max. 9% Site + Improvements) 8.7% 335,340 335340 3365340 335,340
OVERHEAD and PROFIT ( Max. 7% Site + Improvements) 6.8% 260,820 260,820 260,820 260,820
BOND PREMIUM / L.O.C. COST 50,000 50,000 50,000 50,000
BUILDING PERMITS and OTHER DEVELOPMENT FEES 50,000 50,000 50,000 50,000
CONSTRUCTION (Project Cost Summary) Sub-Total 4,531,872 4,531,872 4,531,872 0 4,531,872
COMMERCIAL CONSTRUCTION 0 N/A
COMMERCIAL CONSTRUCTION CONTINGENCY ) N/A !
Other ) 0
Other 0
Other B 0
CONSTRUCTION CONTINGENCY (10% Max) (% Const. >) 8.3% 375,000 375,000 375,000 375,000
CONSTRUCTION 4,906,872 4,906,872 4,906,872 0 4,906,872
ARCHITECT - Design 4.4% 130,000 130,000 130,000 130,000
ARCHITECT - Contract Admin (Min. 35%) (% Contract > ) 35.0% | 70,000 70,000 70,000 70,000
ENGINEERING (Civil-Site / Structural / Mechanical / Geo-Technical / Etc.) 40,000 40,000 40,000 40,000
SURVEYS (A-2: Exist, Conditions and As-Built) 0
Other 0
Other "0
Other 0 o
Other 0
ARCHITECTURAL and ENGINEERING 5.3% 240,000 240,000 240,000 0 240,000
INTEREST (CHFA) 512% $ 3,750,000.00 | 190,000 190,000 138,700 il 138,700
CHFA LOAN ORIG. / COMMIT. FEE 1.5% 56,250 56,250 N/A N/A
INTEREST - Bridge Loan o
FEES - Bridge Loan ) 0 i g 0
R. E. TAXES / PILOTS - Const. Period + ___Months Lease Up 32,235 32,235 32235 3
INSURANCE (Builders Risk / Liabilily / Hazard) 30,000 30,000 30,000
UTILITIES - Const. Period N 0
Negative Arbitrage on Bonds (If Applic.) N/A N/A
Credit Enhancement Premium (HUD or Private Perm. Mortg. Insur.) ) ) R N/A ~_NA
Cost of Bond Issuance 58,250 56,250 o
Other ' 0
Other o — o) B
CHFA CONSTRUCTION OBSERVATION [ Weeks @ § ! Bi-weekly] 24,000 24,000 24.000
FINANCE and INTERIM COSTS 388,735 388,735 224,935 0 138,700

10f 3



Exhibit 6.3.a - DEVELOPMENT BUDGET

CHFA DOH CONSOLIDATED APPLICATION

Version 2018.2
Submission Dale:
February 21, 2020

DEVELOPMENT NAME | Hill-to-Downtown: 49 Prince Street APPLICANT | RMS Downtown South-Hill North Development Company, LLC |
CONSTRUCTION
FUNDING PERMANENT FUNDING INFORMATION
INFORMATION
TAX CREDIT ELIGIBLE BASIS ITAX-EXEMPT BOND BASIS
% Construction Budget | FermanentBudget | 709 NPV - 9% or 30% | 30% NPV - 4% Exist Tcl’nzeec;”gz'ritigfy
(Applicant) NPV - 4% (New / Building Acquisition it ,
Rehab.) Credit Professional Issuing the
Attestment Letter

LEGAL COUNSEL - Real Estate (Closing Docs and Title Work) 60,000 60,000 60,000 z 60,000
CHFA EXTERNAL LEGAL COUNSEL o B
TITLE INSUR. PREMIUMS and RECORDING COSTS 30,000 30,000 30,000 30,000
APPRAISALS / MARKET STUDY (CHFA / LIHTC Required) 15,000 15,000 | 15,000 15,000
LEASE UP & MARKETING $'s / Residential Unit $166.666666668667 5,000 5,000 NIA N/A
COST CERTIFICATIONS (CHFA/LIHTC/DOH Required) 10,000 10,000 NIA N/A
ENVIRONMENTAL REPORTS and TESTING 15,000 15,000 15,000 15,000
Other: DOH LEGAL 25,000 25,000 3,386
Other — 5
Other 0
OTHER COMMERCIAL USES/COSTS NIA N/A
SOFT COST CONTINGENCY (5% Max) (A&E+FIN+SOFT %) 4.9% 39,001 39,001 39,001 39,001
SOFT COSTS - Fees & Expenses 199,001 199,001 162,387 0 159,001
TOTAL DEVELOPMENT COSTS (TDC) (aka Development Costs) 5,734,608 5,734,608 5,534,194 0 5,444,573
DEVELOPER ALLOWANCE / FEE (Max.156% TDC/ $841826) 15.0% 860,191 860,191 860,181 N/A 860,191
PRE-DEVEL. FINANCING (Interest) COSTS [ Lender-Approved | N/A N/A

Land Cost 413,250 413,250 N/A N/A

Other (Existing Reserves - Equipment) - - B N/A : ~ NA

Existing Buildina/s 311,750 311,750 N/A 311,750 311,750
SITE ACQUISITION (Appraised "As Is" Value) 725,000 725,000 N/A N/A 311,750
CHFA Operating Reserve 77,223 77,223 N/A | N/A
Capital / Replacement i ) I N/A N/A
Syndicator Reserve 171,872 171,872 ~ N/A u N/A
Working Capital Deposit (Non-Profit Only) ) N/A N/A
Syndicator- Operating deficit reserve 107,265 107,265 ' N/A N/A
CAPITALIZED RESERVES 356,360 356,360 N/A N/A 0
RECOGNIZED LENDING COSTS 7,676,159 7,676,169 6,394,385 311,750 6,616,514
Entity Organizational and Legal B 50,000 50,000 N/A ~ N/A
Syndicator Fees / Commissions L N/A | N/A
Equity Bridge Loan Interest and Fees R o ) NA N/
Tax Opinion and Entity Accounting 25,000 25,000 N/A N/A
CHFA Tax Credit Fee (8% Ann. Credit) _8.6% 23,373 23,273 N/A N/A
CHPA LIHTC Applic. Fee (81,000) andfor ¢y oteq Fee = 5 21,792 1,000 1,000 N/A N/A
Historic Credit Applic. Fee ) N .
Other N/A N/A
ENTITY and SYNDICATION COSTS / OTHER 99,373 99,373 0 0 0
CONSTRUCTION LOAN PAYDOWNS (if applicable) N/A N/A N/A N/A N/A
TOTAL RESIDENTIAL USES 7,775,632 7,775,532 6,394,385 311,750 6,616,514
TOTAL COMMERCIAL USES 0 0 0 0 0
TOTAL USES (aka Project Cost) 7,775,532 7,775,532 6,394,385 311,750 6,616,514
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CHFA DOH CONSOLIDATED APPLICATION

Exhibit 5.3 - CASH FLOW PROJECTION

A
CONNECTICI'T
rpsrumera of b

Fet
DEVELOPMENT NAME [ HilktoD: 43 Prince Sireel | APPLICANT  fown South-Hill North D Coj
1 2 3 4 5 5
Growth % 2022 2023 2024 2025 2026 2027
INCOME RESIDENTIAL - Qualified / Affard. Gross Rental Income 2.0% 361,601 368,833 376,210 383,734 391,409 398,237
- RESIDENTIAL - Qualified / Afford. Vacancy Loss 2.0% 17,858 18,215 18,578 18,951 18,330 18,717
= RESIDENTIAL - Qualified / Afford. Net Rental Income 2.0% 343,743 350,618 357,630 364,783 372,078 379,520
RESIDENTIAL - Market Rate Gross Rental Income 2.0% - - - - - .
- RESIDENTIAL - Markel Rate Vacancy Loss 2.0% - - - - - -
= RESIDENTIAL - Market Rate Net Rental Income 2.0% - - - -
Other Income 2.0% - - - . . *
EFFECTIVE GROSS INCOME (EGI) 13 343,743 § 350,618 § 357,630 3 364,783 § 372,078 5 379,520
EXPENSES Tatal Administrative Expenses 3.0% 57,530 59,256 61,034 62,865 64,751 66,693
Total Utilities Expenses 3.0% 49,000 50,470 51,984 53,544 55,150 56,804
Total Operating & Maintenance Expenses 3.0% 66,527 68,523 70,578 72,696 74,877 77,123
Real Estate Tax 3.0% 22,473 23,147 23,842 24,557 26,294 26,052
Property & Liability Insurance 3.0% 15,000 15,450 15,914 16,391 16,883 17,389
Misc. 3.0% 4,000 4120 4,244 4,371 4,502 4,637
Elderly & Congregate Serv. Expense {attach schedule) 3.0% - - - - - -
Capital (Replacement) Reserve 0,0% 12,000 12,000 12,000 12,000 12,000 12,000
Sub Total: ANNUAL EXPENSES $ 226,530 $ 232,966 § 239,585 $ 246,423 $ 253,455 § 260,699
NOl  § 117,213 3 117,652 § 118,035 % 118,360 $ 118,623 § 118,821
Capital { I ) Reserve 12,000 24,000 35,000 48,000 50,000 72,080
SCH ANNUAL DEBT SERVICE (ADS
CHFA Loan Tax-Exempt Bonds $1.500.000 Pay Rale ADS 83,836 83,836 83,836 83,836 83,836 83,836
Term (Yrs) > 40 DsC 1.398 1.403 1.408 1.412 1.415 1.417
Contract Rate > 475% Bal. (E.0.Y.) $1.487.136 $1,473.847 $1,459.504 51.444.674 $1.420,124 $1,412.819
CHF, n - Non-Bond Proceeds cif 50 Pay Rate ADS - = - - - .
Term (Yrs.) > 1} Dsc nia nla nfa nfa n/a n/a
Contract Rate > 0.00% Bal (EQ.Y 1 50 s0 $0 s0 S0 S0
DOH Loan Funding $0 Pay Rate ADS B - - - - -
Term (Yrs.) > 0 Dsc n/a nia nla nia nla n/a
Conlract Rate > 0.00% Bal. (E0.Y.) 50 $0 S0 50 $0 50
COBG Loan Funds: [Spacify] 50 Pay Rate ADS . - - - - -
Term (Yrs.) > ] Dpsc n/a n/a nfa nfa nfa n/a
Conltract Rate > 0.00% Bal. (E.0.Y.) S0 30 $0 $0 50 $0
Other Public Funds: [Specil o Pay Rate ADS - - - - - -
Term (Yrs.) > ] DsC nia n/a n/a n/a n/a nia
Contract Rate > 0.00% Bal. (E.0.Y.) S0 80 30 30 80 $0
Other Amortizing Debt RIS LOAN §127,834 Pay Rate ADS 11,832 11,832 11,932 11,932 11,932 11,932
Term (Yrs.) > 15 DsC 1.224 1.229 1.233 1.236 1.239 1.241
Conlract Rate > 4.76% Bal (EO.Y.) $121.845 8115,585 $108.980 $102.076 584,836 $67.245
Other Amortizing Debt 3 $0 Pay Rate ADS - - - - - -
Term (Yrs.) > 0 DSC n/a nfa nfa nia nia n/a
Contracl Rate > 0.00% Bal. {£.0.Y.) 30 50 30 $0 50 50
Existing Debt $0 Pay Rate ADS - - - - - -
Term (Yrs.) > 0 DsC n/a n/a nia n/a nia nfa
Conlracl Rate > 0.00% Bal. (EO.Y.) $0 30 $0 30 $0 $0
GP Loan $0 Pay Rate ADS - - - - -
Term (Yrs.) > 0 psc n/a nia nfa nia n/a nia
Contract Rate > 0.00% Bal (E.Q/Y.] S0 30 $0 50 80 30
ADS STOT.= § 95,768 $ 95,768 § 95,768 § 95,768 § 95,768 § 95,768
CASH FLOW AFTER DEBT SERVICE (CFADS} § 21,445 % 21,883 § 22267 S 22,592 § 22355 § zaiusz
PROJECT DSC = 1,224 1,229 1.233 1.236 1.239 1.241
EFFECTIVE DSC (w/Op-DSC Reserve) 1.224 1.228 1.233 1.236 1.239 1.241
Contingent Payments
{ From Cash Flow after Scheduled ADS]
CHFA - Additional Interest 20% 4,289 4,377 4,453 4,518 4,571 4,611
1 PMT/Yr., Defaull ITA Loans: Insert 20%, TEB Loans: 0% cum, Paid 4,289 B,666 13,119 17,637 22,208 26,819
Other 0% - - . - . -
Cum. Paid - - - . . =
Net Cash Flow/Surplus Cash % 17,156 S 17,506 % 17,814 35 'f_a,:m 5 15,284 5 18.442
Owner Distributions
Limited Dividend Available/Permitted Distribution $ 17,156 § 17,506 § 17,914 & 18,074 5 18,284 § 18,442
Annual Cash-On-Cash Relurn % 03% 0.3% 03% 0.3% 03% 0.3%
Deferred Doveloper Fee
To be fully repaid in 15 years from 5325,000.00 JPMT 21,445 § 21,883 § 22267 § 22,592 § 22855 § 23,053
CHFA-approved Owner Term= NPy
Distributions/Sucplus Cash as per Rate> 0.000% |Bal. (E.0.Y.) $303,555 $2B86,049 $268,235 5250,161 5231, 5213435
loan docs Cum, Paid 21,445 43,328 65,585 8,187 111,042 134,095
Developer Cash Flow Loan 0.0% 14,289} (4.377) [4,453) 14,518) (4,571) 4.811]
Cum, Pald (4,289) {8,666) (13,119} {17.637) {22,208} {26,819)
Other [ 0.0% | - - 5 = . =
Annual Total _5 7156 3 17,506 S 17,814 S 18,074 5 18,284 S 18,442
Cum, Distributon 17,156 34,662 52,476 70,550 58,834 107,276
MAX. Deferred Fee= § 337,939.00
1of4
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CHFA DOH CONSOLIDATED APPLICATION

Version 2018.2

Exhibit 5.3 - CASH FLOW PROJECTION submission Date
uary 21, 2020

m CONNECTIC
TR i

DEVELOPMENT NAME Hill1o-D: 48 Prince Strest |
T
Growth % 2028
INCOME RESIDENTIAL - Qualified / Afford. Gross Rental Income 2.0% 407,222
- RESIDENTIAL - Qualified / Afford, Vacancy Loss 2.0% 20,111
= RESIDENTIAL - Qualified / Afford. Net Rental Income 2.0% 387,110
RESIDENTIAL - Market Rate Gross Renlal Income 2.0% -
- RESIDENTIAL - Markel Rate Vacancy Loss 2.0% -
= RESIDENTIAL - Market Rate Net Rental Income 2.0% -
Other Income 2.0% -
EFFECTIVE GROSS INCOME (EGI} 5 387,110
EXPENSES Total Administrative Expenses 3.0% 68,694
Total Utilities Expenses 3.0% 58,509
Total Operating & Maintenance Expenses 3.0% 79,437
Real Estate Tax 3.0% 26,834
Property & Liability Insurance 3.0% 17,911
Misc. 3.0% 4,776
Elderly & Congregate Serv. Expense [attach schedule} 3.0% .
Capital {Replacement) Reserve 0.0% 12,000
Sub Total: ANNUAL EXPENSES $ 268,160
NOI § 118,950
—_—
Capital (Rep. ) Reserve 84,000
SCHEDULED ANNUAL DEBT SERVICE [ADS)
CHFA Loan Tax-Exempt Bonds 1,500,000 Pay Rate ADS 83,836
Term (Yrs.) > 40 Dsc 1.419
Contract Rate > 4.75% Bal (EO.Y.) §1.385.722
CHEA Loan - Nan-Bond Proceeds [Specify] S0 Pay Rate ADS -
Term (Yrs,) > 0 Dsc n/a
Conlract Rate > 0.00% Bal (EQ.Y.) 50
DOH Loan Funding 50 Pay Rate ADS -
Term (Yrs.) > [ DscC n/a
Contract Rate > 0.00% Bal. (E.0.Y.) 50
CDBG Loan Funds: [Specify] 0 Pay Rate ADS -
Term (Yrs.) > 0 Dsc n/a
Contracl Rate > 0.00% Bal. (E.0,Y.) 50
Othar Public Funds: [Spacify] 50 Pay Rate ADS -
Term (Yrs.) > o DsC n/a
Conlract Rale > 0.00% Bal (E.0.Y.) 50
Othar Amortizing Dobt RMS LOAN S127,834 Pay Rate ADS 11,832
Term (Yrs.) > 15 DsC 1.242
Contract Rate > 4.75% Bal, (E.O0.Y.) $79,285
Other Amartizin bt 3 50 Pay Rate ADS -
Tenn (Yrs.) > 0 Dsc n/a
Contracl Rale > 0,00% Bal. (E.O.Y.) $0
Existing Debt 30 Pay Rate ADS -
Term (Yrs.) > ] Dsc n/a
Contract Rate > 0.00% Bal. (E.0.Y.) $0
GP Loan 50 Pay Rale ADS -
Term (Yrs.) > o OscC n/a
Conlract Rate > 0.00%: Bal. (E.0.Y.) 80
ADS STOT.= § 95,768
CASH FLOW AFTER DEBT SERVICE (CFADS) _$ 23,182
PROJECT DSC = 1.242
EFFECTIVE DSC (w/Op-DSC Reserve) 1.242
Contingent Payments
[ From Cash Flow afler Scheduled ADS]
CHFA - Additional Interest 4,636
1 PMT/Yr., Defauit ITA Loans: Inserl 20%, TEB Loans: 0% Cum. Pald 31,455
Qther -
Cum. Paid —— =
Net Cash Flow/Surplus Cash _§ 18,546
Limited Dividend Available/Permitted Distribution § 18,546
Annual Cash-On-Cash Return % 03%
Detarred Developer Fee
To be fuily repaid in 15 years from £325,000.00 PMT $ 23,182
CHFA-approved Owner Tarm» [] NPV
Distributions/Surplus Cash as per Rate> 0.000% Bal (E.0.Y.) $194,888
loan docs. Cum. Paid 157,277
Developer Cash Flow Loan 0.0% (4,636)
Cum. Paid (31,455)
Other | 0.0% | .
Annual Total _$ 18,546
Cum, Distribution 125,822
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Exhibit 5.3 - CASH FLOW PROJECTION
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DEVELOPMENT NAME j Hillie-D 49 Prince Strast |
a 9 10 11 12 13
Grawth % 2029 2030 2031 2032 2033 2034
INCOME RESIDENTIAL - Qualified / Afford. Gross Rental Income 2.0% 415,366 423,673 432,147 440,790 449,605 458,598
- RESIDENTIAL - Qualified / Afford. Vacancy Loss 2.0% 20,513 20,924 21,342 21,768 22,204 22,648
= RESIDENTIAL - Qualified / Afford. Net Rental Income 2,0% 394,853 402,750 410,805 419,021 427,401 435,949
RESIDENTIAL - Markel Rale Gross Renial Income 2.0% - - - - - -
- RESIDENTIAL - Markel Rate Vacancy Loss 2,0% - - - - - -
= RESIDENTIAL - Market Rate Net Rental Income 2.0% - - - - - :
Other Income 2.0% - - - . = a
EFFECTIVE GROSS INCOME (EGI) 5 394,853 § 402,750 $ 410,805 § 419,021 § 427,401 § 435,949
EXPENSES Total Administrative Expenses 3.0% 70,755 72,877 75,084 77,316 79,635 82,024
Total Utilities Expenses 3,0% 60,264 62,072 63,934 65,852 67,827 69,862
Total Operating & Maintenance Expenses 3.0% 81,820 84,274 86,803 89,407 92,089 94,852
Real Estate Tax 3.0% 27,639 28,468 29,322 30,202 31,108 32,041
Property & Liability Insurance 3.0% 18,448 19,002 19,572 20,159 20,764 21,386
Misc. 3.0% 4,919 5,067 5219 5376 5,537 5,703
Elderly & Congregate Serv. Expense (attach schedule) 3.0% - - - = - -
Capital {Replacement) Reserve 0.0% 12,000 12,000 12,000 12,000 12,000 12,000
Sub Total: ANNUAL EXPENSES $ 275,845 $ 283,760 3 291,913 § 300,310 $ 308,960 $ 317,869
NOI § 118,008 § 118,989 3 118,892 § 118,710 § 116,441 § 118,081
Capital (Repl| } Reserve Bal 8,000 108,020 120,600 132,080 144,008 156,008
EDULED ANNUAL DEBT SERVICE (ADS!
CHFA Loan Tax-Exempt Bonds $1.,500,000 Pay Rale ADS 83,836 83,836 83,836 B3,836 83,836 83,836
Term (Yrs.) > 40 bsc 1.420 1.419 1.418 1.416 1.413 1.408
Contract Rate > 4.75% Bal (E.C.Y.) 51,377,796 51.355.999 51,335,289 51,318,823 $1,286,954 §1,274.232
CHFA L - Non-Bond Proceeds [Spec S0 Pay Rate ADS - - - . - -
Term (Yrs.) > 0 DsC n/a n/a n/a n/a n/a n/a
Confract Rale > 0.00% Bal. (E.0.Y.) 50 50 30 50 30 50
undi 50 Pay Rate ADS - - - - . -
Term (Yrs.) > o psc n/a n/a n/a n/a nia n/a
Cantract Rate > 0.00% Bal. (E0.Y.) 30 $0 30 S0 30 $0
[v] Loan Funds: [Specif 50 Pay Rate ADS - - - - - -
Term (Yrs.) > (1] DsC n/a n/a n/a nia WE] n/a
Conlract Rale > 0.00% Bal. (E.0.Y.) $0 S0 $0 $0 30 $0
Other Public Funds: [Specily] 1] Pay Rate ADS - - - = - -
Term (Yrs.) > ] Dsc n/a n/a n/a n/a n/a n/a
Coniract Rate > 0.00% Bal. (E.0.Y.) S0 $0 30 50 50 $0
Other Amortizing Debt RIS LOAN $127,824 Pay Rate ADS 11,932 11,932 11,932 11,932 11,932 11,932
Term (Yrs.) > 15 DsC 1.243 1.242 1.241 1.240 1.237 1.233
Contract Rate > 4.75% Bal. (E.0.Y.) $70,939 562,188 $53,012 343,390 $33,301 $22,723
Other Amartizing Debt 3 50 Pay Rate ADS - - - - - -
Term (Yrs.) > o Dsc n/a n/a n/a n/a n/a n/a
Coniracl Rale > 0.00% Bal. (E.0.Y.) $0 S0 $0 $0 30 30
Existing Debt 50 Pay Rate ADS - - - - . -
Term (Yrs.) > 1] psc nia nia nia nia nla n/a
Contract Rate > 0.00% Bal. (E.0.Y.) 80 $0 50 §0 50 $0
GP Loan £0 Pay Rate ADS - - - - - =
Term (Yrs,) > 0 psc n/a nfa n/a nia n/a n/a
Contract Rate > 0.00% Bal. (E.0.Y.) 30 30 30 $0 $0 $0
ADS STOT.= § 95,768 § 95,768 § 95,768 S 95,768 § 95,768 § 95,768
CASH FLOW AFTER DEBT SERVICE (CFADS) § _E!'-E-‘E-E_ H M 5 EJZ_S £ 22,942 S 22673 S 25.31_2
PROJECT DSC = 1.243 1.242 1.241 1.240 1.237 1233
EFFECTIVE DSC (w/Op-DSC Reserve) 1.243 1.242 1,241 1.240 1.237 1.233
Contingent Payments
{ From Cash Flow afler Scheduled ADS]
CHFA - Additional Interest 4,648 4,644 4,625 4,588 4535 4,462
1 PMT/YT,, Defaull ITA Loans: Insert 20%, TEB Loans: 0% Cum. Paid 36,103 40,747 45,372 49,960 54,495 58,957
Other - - - - - -
Cum. Paid - < S = 3 =
Net Cash Flow/Surplus Cash _§ 18591 % 18,577 S 18488 S 18.354 5 18138 S 17.850
Owner Distributions
Limited Dividend Available/Permitted Distribution $ 18,591 § 18,577 § 18,498 $ 18,354 § 18,138 § 17,850
Annual Cash-On-Cash Return % 03% 0.3% 0.3% 0.3% 03% 03%
Deferred Developer Fos
To be fully repaid in 15 years from $325,000.00 PMT $ 23,239 § 23,221 § 23123 $ 22,942 § 22,673 $ 22,312
CHF A-approved Owner Term»| 1] NPY
Dislributions/Surplus Cash as per Rate» 0.000% Bal, (E.0.Y.) $176,208 $167,721 $139,223 $120,868 $102,731 584,881
loan docs, Cum. Paid 180,516 203,737 226,860 249,802 272,475 294,787
I h F n 0.0% ] (4,648) (4,644) (4,625) {4,588) (4,535) (4,462)
Cum. Paid {36,103} 140,747) (45,372) (49,960] (54.495) (58,957)
Other [ 0.0% | - - - - - -
Annual Total _§ 18,581 8 18.577 5 18,488 S 18,354 S 18.138 S 17,850
Cum, Disgridution 144,413 162,990 181,488 199,842 217,930 235,830
3of4
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Exhibit 5.3 - CASH FLOW PROJECTION

DEVELOPMENT NAME Hill-to-Downtown: 48 Prince Strest I

14 15
Growth % 2035 2036
INCOME RESIDENTIAL - Qualified / Afford. Gross Rental Income 2.0% 467,770 477,125
- RESIDENTIAL - Qualified / Afford. Vacancy Loss 2.0% 23,101 23,563
= RESIDENTIAL - Qualified / Afford. Net Rental Income 2.0% 444 668 453,562
RESIDENTIAL - Market Rale Gross Rental Income 2.0% - -
- RESIDENTIAL - Market Rate Vacancy Loss 2.0% - -
= RESIDENTIAL - Market Rate Net Rental Income 20% - -
Other Income 2.0% - -
EFFECTIVE GROSS INCOME (EGH) 5 444668 § 453,562
EXPENSES Total Administrative Expenses 3.0% 84,485 87,019
Total Utilities Expenses 3.0% 71,958 74,117
Total Operating & Maintenance Expenses 3.0% 97,697 100,628
Real Estate Tax 3.0% 33,002 33,992
Property & Liability Insurance 3.0% 22,028 22,689
Misc. 3.0% 5,874 6,050
Elderly & Congregate Serv. Expense (attach schedule) 3.0% - -
Capital (Replacement) Reserve 0.0% 12,000 12,000
Sub Total: ANNUAL EXPENSES $ 327,045 § 336,496
NoI  § 117,624 § 117,066
Capital (Replacement) Reserve Balance 188,000 " 180,080
SCHEDULED ANNUAL DEBT SER
cl oan Tax-Exempt Bonds 51,500,000 Pay Rale ADS 83,836 83,836
Term (Yrs.) > 40 Dsc 1.403 1.396
Contract Rate > 4.75% Bal. (E0.Y.) $1,250,408 $1,225,426
CHFA Loan - Non-Bond Proceeds {Specify] $0 Pay Rate ADS - -
Term (Yrs.) > 0 DsC nfa nfa
Contract Rate > 0.00% Bal. (E.0.Y.} 50 S0
DOH Loan Funding $0 Pay Rate ADS . -
Term (Yrs.)) > 1] Dpsc n/a nfa
Contract Rate > 0.00% Bal. {E O.Y.) 50 S0
DBEG L. ds: f 50 Pay Rate ADS - -
Term (Yrs.) > [} Dsc nia n/a
Contract Rate > 0.00% Bal. (£.0.Y.) 50 $0
Other Public Funds: [Specify] 50 Pay Rate ADS - -
Term (Yrs.) > 0 DsC n/a nfa
Cantract Rate > 0.00% Bal. (E.0.Y.) 30 50
Other Amertizing Debt RMS LOAN 5127834 Pay Rate ADS 11,832 11,932
Term (Yrs.) > 15 DsC 1.228 1.222
Contract Rate > 4.75% Bal. (E.O0.Y.} $11.631 $0
Other Amortizing Dabt 3 50 Pay Rale ADS - -
Term (Yrs.) > a DEC nia nia
Contracl Rate > 0.00% Bal. (E.O.Y.) 30 $0
xisting Debt 50 Pay Rate ADS - -
Term (Yrs.) > a DsC WE] nla
Contract Rate > 0.00% Bal, (E.0.Y.) $0 S0
GP Loan ] Pay Rate ADS - -
Term (Yrs,) > o DsC nfa n/a
Contract Rate > 0.00% Bal. (E.0.Y.) 30 $0
ADS STOT.= § 95,768 $ 95,768
CASH FLOW AFTER DEBT SERVICE (CFADS) _§ 21.855 S 21,297
PROJECT DSC = 1.228 1.222
EFFECTIVE DSC (w/Op-DSC Reserve) 1,228 1.222
c nt Pa nts
[ From Cash Fiow after Scheduled ADS]
CHFA - Additional Interest 4,37 4,259
1 PMT/Yr,, Default ITA Loans: Insert 20%, TEB Loans: 0% Cum. Paid 63,328 67,587
otner : :
Cum. Paid - -
Net Cash Flow/Surplus Cash _§ 17,484 § 17,038
Owner Distributions
Limited Dwidend Available/Permitted Distribution $ 17,484 § 17,038
Annual Cash-On-Cash Return % 0.3% 0.3%
Defarred Developer Fee
To be fully repaid in 15 years from $325,000.00 5 21,855 § 21,297
CHF A-approved Owner Term= MAX NPV= § 337,939
Distributions/Surplus Cash as per Rate> Bal. (E.0.Y.) $67,397 $50,3589
loan docs. Cum. Paid 316,642 337,939
Developer Cash Flow Loan [ 0.0% (4,371) 4,259)
Curm, Paid (63,328) (67,587)
Other [ 0.0% | - -
Annual Total _§ 17484 5 17,03
Cum, Distribution 253,314 270,352
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Please record and return to:

Receip!

t # 126188
VOL 9581 PG 321
Brenner, Saltzman & Wallman 06/05/2017 04:11:16 PM
271 Whitney Avenue 5 Pages .
New Haven, CT 06511 NOTICE
2017-04986

NEW HAVEN CITY PLAN COMMISSION SITE PLANR.. ...

RE:

Instr #
Michael B. Smart City Clerk

49 PRINCE STREET. Site Plan Review for rehabilitation of the former Welch Annex
School into 30 residential units as second portion of Phase I of Downtown South-Hill
North Development in a BD-3 zone. (Owner: City of New Haven; Applicant: Randy
Salvatore for RMS Downtown South/Hill North Development Company, LLC; Agent:
Carolyn Kone of Brenner, Saltzman, & Wallman, LLP)

REPORT: 1530-04
ACTION:  Approval with Conditions

STANDARD CONDITIONS OF APPROVAL

1.

co

10.

11.

12.

13.

Pursuant to State Statute, this site plan and soil erosion and sediment control plan approval is valid for a
period of five (5) years following the date of decision, until May 17. 2022. Upon petition of the applicant,
the Commission may, at its discretion, grant extensions totaling-no more than an additional five (5) years to
complete all work connected to the original approval.

The applicant shall record on the City land records an original copy of this Site Plan Review report (to be
provided by the City Plan Department) and shall furnish written evidence to the City Plan Department that
the document has been so recorded (showing volume and page number), prior to City Plan signoff on final
plans.

Comments under ADDITIONAL CONDITIONS OF APPROVAL shall be reviewed with the City Plan
Department and resolution reflected on final plans, prior to their circulation for signoff.

Signoff on final plans by the Greater New Haven Water Pollution Control Authority; City Engineer;
Department of Transportation, Traffic, and Parking; City Plan Department; and Fire Marshal in that order
shall be obtained prior to initiation of site work or issuance of building permit.

Construction operations plan/site logistics plan, including any traffic lane/sidewalk closures, temporary
walkways, detours, signage, haul routes to & from site, and construction worker parking plan shall be
submitted to the Department of Transportation, Traffic, and Parking for review and approval to prior to City
Plan signoff on final plans for building permit.

A site bond will be required in conformity with Connecticut General Statutes Section 8-3(g). Bond, or other
such financial instrument, shall be provided to the City Plan Department, in an amount equal to the
estimated cost of implementation of erosion and sediment controls, plus 10 percent, prior to City Plan final
sign-off on plans for building permit.

Any proposed work within City right-of-way will require separate permits.

Any sidewalks or curbs on the perimeter of the project deemed to be in damaged condition shall be replaced
or repaired in accord with City of New Haven standard details.

Species and locations of proposed street trees must be coordinated with the Parks Department and Urban
Resources Initiative (URT) and proposed removals of street trees must be coordinated with the Department
of Parks, Recreation, and Trees prior to sign-off for building permits.

Final determination of traffic markings, V-loc locations, signs, and traffic controls on site and on the
perimeter of the site will be subject to the approval of the Department of Transportation, Traffic, and
Parking.

Filing (with City Plan) and implementation of a Storm Drainage Maintenance Plan and Inspection Schedule
is required.

Following completion of construction, any City catch basins in the public right-of-way impacted by the
project shall be cleaned, prior to issuance of Certificate of Occupancy.

As-built site plan shall be filed with City Plan Department, with a copy to the City Engineer, prior to
issuance of Certificate of Occupancy. Site Plan shall be submitted in paper, mylar, and digital PDF on CD
or flash drive.
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ADDITIONAL CONDITIONS OF APPROVAL
14. Basement to City to ensure five-foot clear width on all sidewalks surrounding property to be negotiated and
recorded, with a copy provided to City Plan, prior to issuance of Certificate of Occupancy

Submission: SPR Application Packet including DATA, WORKSHEET, SITE, and SESC forms.

NARRATIVE attached. Application fee: $270. Received April 20, 2017.

Stormwater Management Analysis by Langan Engineering dated and received April 20, 2017.

Trip Generation Assessment by Langan Engineering dated and received April 20, 2017.

Property Survey. Drawing date October 2015. Receive April 20, 2017.

Application drawings. 22 sheets received April 20, 2017. Revisions received May 5 and May 10, 2017.
o A0.00: Cover Sheet.

Property Survey. Drawing date October 2015.

C0.00: Master Legend & General Notes. Drawing date April 20, 2017.

C1.00: Site Plan. Revision date May 10, 2017.

C1.01: Site Shading Plan. Revision date May 10, 2017.

C1.10—C1.40: Site Details. Drawing date April 20, 2017.

C2.00: Grading & Drainage Plan. Revision date May 5, 2017.

C2.10: Drainage Details. Drawing date April 20, 2017.

C3.00: Site Utility Plan. Revision date May 5, 2017.

C3.10: Utility Details. Drawing date April 20, 2017.

C4.00: Soil Erosion & Sediment Control Plan. Drawing date April 20, 2017.

C4.10: Soil Erosion & Sediment Control Details. Drawing date April 20, 2017.

L.1.00: Landscape Plan. Drawing date April 20, 2017.

1.1.10: Landscape Notes and Details. Drawing date April 20, 2017.

L.2.00: Lighting Plan. Drawing date April 20, 2017.

L.2.10: Lighting Plan without Street Lights. Drawing date April 20, 2017.

L.2.20: Lighting Notes and Details. Drawing date April 20, 2017.

A2.01-A2.02: Floor Plans. Drawing date April 20, 2017.

A5.01: Exterior Elevations. Drawing date April 20, 2017.

e @ o 0
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PROJECT SUMMARY: -

Project: Phase I of Downtown South-Hill North, part 2

Address: 49 Prince Street

Site Size: 20,501 SF (0.47 acres)

Zone: BD-3 (central business/mixed use)

Financing: Private

Parking: 10 automobile spaces (including 1 HC van-accessible); 12 bicycle spaces (plus 5 additional automobile
spaces and 1 bicycle space at Gold Street development)

Owner: Matthew Nemerson for City of New Haven Phone: 203-946-2366
Applicant: Randy Salvatore for RMS Downtown South/Hill North Dev. Co., LLC Phone: 203-968-2313
Agent: Carolyn Kone of Brenner, Saltzman, & Wallman, LLP Phone: 203-772-2600
Architect: Ken Boroson of Kenneth Boroson Architects Phone: 203-624-0662
Site Engineer: Tim Onderko of Langan Engineering Phone: 203-562-5771
City Lead: City Plan Department Phone: 203-946-6379
BACKGROUND

Previous CPC Actions:

None.

Zoning:

The Site Plan as submitted meets the requirements of the New Haven Zoning Ordinance for the BD-3 zone.
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Site description/existing conditions:
49 Prince Street is an approximately half-acre parcel in the Hill neighborhood of the city, at the intersection of
Prince and Gold Streets. The existing building on site is the former Welch Annex School. The building was
originally constructed in 1936 as an orphanage and day nursery by the Apostolic Whe Sacred Heart and
was subsequently used as a convent. It was converted to a school in the 1960’s, and was used as such until 2014.
It has been vacant since that time.

The closest surrounding properties are a mix of parking lots, vacant buildings, and medical offices. Beyond these
closest neighbors, the site lies within a quarter-mile of the Yale Medical School campus to the west, residential
portions of the Hill to the south, the Church Street South public housing project and Union Station to the east, and
Downtown to the north across Route 34. Nearby amenities within a five-minute walk include Amistad Park, St.
Anthony Roman Catholic church, and St. Basil Greek Orthodox church.

Proposed activity:

The proposed project will renovate the former Welch Annex School into 30 residential units. Under the terms of
the development and land disposition agreement (DLDA) that the applicant entered into with City of New Haven
and the New Haven Redevelopment Agency, at least 30 percent of the dwelling units (9 units) must be affordable/
workforce housing units. The 30 units will consist of 18 studio apartments, four one-bedroom apartments, and
eight two-bedroom apartments. Other spaces in the building will be converted for use as a laundry room, storage
rooms, community rooms, group meeting spaces, a reading room, and a library. The northeast and northwest
perimeter of the site bordering other parcels will be fenced with a six-foot-tall board screen fence.

Immediately across Gold Street is the site of former Prince Street School Annex, which will be redeveloped into a
mixed-use site housing house 110 residential units and 2,300 SF of retail space as Phase I, part 1 of the same
redevelopment project. This project gained approval from the City Plan Commission in April 2017 (CPC report
1529-08).

Motor vehicle circulation/parking/traffic:

Prince Street is a one-way street heading southwest from Lafatyette Street towards the project site. All cars will
enter the site via an existing curb cut from Prince Street on the northeast side of the site. The parking lot is one-
way, with vehicles proceeding around the building counterclockwise to an existing curb cut exiting onto Gold
Street, which is one-way northwest towards Washington Avenue, which itself is one-way northeast towards
Lafayette Street and Congress Avenue.

The parking lot will have a total of 10 parking spaces, one of which will be handicapped van-accessible. The first
six spaces encountered off of Prince Street will be back-in angled parking, while the last four heading towards
Gold Street will be parallel spaces alongside the property’s drive aisle. To meet the requirements of the Zoning
Ordinance, which requires a total of 15 parking spaces, an additional five spaces will be housed across the street
in the first part of the development at 10, 22, and 32 Gold Street.

Bicycle parking:
A 12-space bicycle rack will be installed at the rear entrance to the building. One additional space will be housed
in the parking garage at the Gold Street development.

Trash removal:
Trash will be collected in the building internally and rolled out to Gold Street by an employee for collection by a

private hauler.

Signage:
None proposed.

Sec. 58 Soil Erosion and Sediment Control:
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[X] Class A (minimal impact)

D Class B (significant impact)

]:l Class C (significant public effect, hearing required)

Cubic Yards (cy) of soil to be moved, removed or added: 350 CY

Start Date: September 2017 Completion Date: August 2018
Responsible Party for Site Monitoring: Jay Inzitari of RMS Companies

This individual is responsible for monitoring the site to assure there is no soil or runoff entering City catch basins
or the storm sewer system. Other responsibilities include:
e monitoring soil erosion and sediment control measures on a daily basis;
e assuring there is no dust gravitation off site by controlling dust generated by vehicles and equipment and
by soil stockpiles during construction;
determining the appropriate response, should unforeseen erosion or sedimentation problems arise; and
ensuring that SESC measures are properly installed, maintained and inspected according to the SESC
Plan.

Should soil erosion problems develop (either by wind or water) following issuance of permits for site work, the
named party is responsible for notifying the City Engineer within twenty-four hours of any such situation with a
plan for immediate corrective action.

All SESC measures are required to be designed and constructed in accordance with the latest Standards and
Specifications of the Connecticut Guidelines for Soil Erosion and Sediment Control.

Sec. 60 Stormwater Management Plan: SUBMISSION MEETS REQUIREMENTS
REQUIRED DOCUMENTATION

X Soil characteristics of site;

X] Location of closest surface water bodies and depth to groundwater;

DEEP ground and surface water classification of water bodies;

[X] 1dentification of water bodies that do not meet DEEP water quality standards;

Proposed operations and maintenance manual and schedule;

Location and description of all proposed BMPs;

X Calculations for stormwater runoff rates, suspended solids removal rates, and soil infiltration rates;
Hydrologic study of pre-development conditions commensurate with conditions.

STANDARDS

XDirect channeling of untreated surface water runoff into adjacent ground and surface waters shall be prohibited;

IXINo net increase in the peak rate or total volume of stormwater runoff from the site, to the maximum extent possible, shall
result from the proposed activity;

XIDesign and planning for the site development shall provide for minimal disturbance of pre-development natural hydrologic
conditions, and shall reproduce such conditions after completion of the proposed activity, to the maximum extent feasible;
XPollutants shall be controlled at their source to the maximum extent feasible in order to contain and minimize
contamination;

[X|Stormwater management systems shall be designed and maintained to manage site runoff in order to reduce surface and
groundwater pollution, prevent flooding, and control peak discharges and provide pollution treatment;

X]Stormwater management systems shall be designed to collect, retain, and treat the first inch of rain on-site, so as to trap
floating material, oil and litter;

XlOn-site infiltration and on-site storage of stormwater shall be employed to the maximum extent feasible;
XPost-development runoff rates and volumes shall not exceed pre-developrent rates and volumes for various storm events.
Stormwater runoff rates and volumes shall be controlled by infiltration and on-site detention systems designed by a
professional engineer licensed in the state of Connecticut except where detaining such flow will affect upstream flow rates
under various storm conditions;

[X|Stormwater treatment systems shall be employed where necessary to ensure that the average annual loadings of total
suspended solids (TSS) following the completion of the proposed activity at the site are no greater than such loadings prior to
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the proposed activity. Alternately, stormwater treatment systems shall remove 80 percent TSS from the site on an average

annual basis; and
X]Use of available BMPs to minimize or mitigate the volume, rate, and impact of stormwater to ground or surface waters.

Sec. 60.1 Exterior Lighting: SUBMISSION MEETS REQUIREMENTS
REQUIRED DOCUMENTATION

[X|Lighting Plan with location of all fixtures, type of fixture and mounting height of lights;
XIManufacturer specifications or cut-sheet for each fixture; i
X]Photometrics.

STANDARDS

X|Prevent or minimize direct glare and light trespass;

XAll parking area lighting shall be full cut-off type fixtures and shall not exceed twenty (20) feet in height from the ground
to the highest point of the fixture;

X Up lighting and high pressure sodium light sources are prohibited. Externally lit signs, display building, and aesthetic
lighting must be lit from the top and shine downward and not sideward or upward. The lighting must be shielded to prevent
direct glare and/or light trespass. The lighting must also be, as much as physically possible, contained within the target area;
XAl building lighting for security or aesthetics shall be full cut-off or shielded type, not allowing any upward distribution
of light. Floodlighting is discouraged, and if used, must be shielded to prevent: (a) disability glare for drivers or pedestrians,
(b) light trespass beyond the property line, and (c) light above the horizontal plane;

X Where non-residential development is adjacent to residential property, no direct light source shall be visible at the property
line at ground level or above; and

X]High pressure sodium and flickering or flashing lights are prohibited.

Sec. 60.2 Reflective Heat Impact: SUBMISSION MEETS REQUIREMENTS
STANDARDS

X] 50% of all on-site non-roof hardscape or paved areas will be either:
X} shaded AND/OR
X constructed of a material with a solar reflectance index of at least 29.

TOTAL SF of non-roof hardscape: 8,426 SF
50% of non-roof hardscape: 4,213 SF
Shaded (average) 1,496 SF
SRI > 29 2,766 SF
Cast-in-place concrete 2,312 SF
StreetBond coating 454 SF
TOTAL PROPOSED SHADED/HIGH SRI AREA | 4,262 SF
% SHADED/HIGH SRI PROPOSED 50.6%

Project Timetable:
The applicant plans to begin construction in September 2017, with completion anticipated in August 2018.

SITE PLAN REVIEW
Plans have been reviewed by the Site Plan Review team with representatives from the Departments of City Plan,

City Engineer, Building, Disabilities Services and Transportation, Traffic and Parking and have been found to
meet the requirements of City ordinances, regulations, and standard details.

o cefiditions on Pages 1 and 2.

ACTION
The City Plan Commission approves the submitted Site Plans subject t

ADOPTED: May 17,2017 ATTEST:
Edward Mattison
Chair







CPC 1530-04A1
Page 1 of 1

NEW HAVEN CITY PLAN COMMISSION ADMINSTRATIVE SITE PLAN REVIEV

1530-04A1 49 PRINCE STREET. Administrative Site Plan Review for minor changes to
approved site plan for the second portion of Phase I of Downtown South-Hill
North Development. (Owner/Applicant: Matthew Nemerson for the City of New
Haven; Agent: Carolyn Kone of Brenner, Saltzman & Wallman LLP)

Review Date: June 15, 2018

Submission received June 14, 2018:

e DATA sheet

e $100 application fee

e Submission Summary dated June 13,2018.

e Application drawings. 13 sheets.

o A2.01: Proposed Basement and First Floor Plans. Revised 6/12/2018.

A2.02: Second and Third Fioor Plans.
A35.01: Exterior Elevations.
A5.02: Exterior Elevations.
C0.00: Master Legend & General Notes.
C1.00: Site Plan.
C1.01: Reflective Heat Index Study.
C1.10: Site Details 1.
C2.00: Grading & Drainage Plan.
C2.10: Grading & Drainage Details.
C3.00: Site Utility Plan.
C4.00: Soil Erosion & Sediment Control Plan.
1.1.00: Landscape Plan.

O0O0OO0O0OO0OO0OO0OO0OO0O0OOo

The approved site plan for the construction of a residential development at 49 Prince Street
includes site and parking plans that are in conformance with City regulations. The applicant
proposes to demolish the existing 992 SF elevator shaft and build a 1,336 SF lobby structure to
house the new elevator and elevator shaft, resulting in a net increase of 344 SF on site. The
applicant also proposes to increase the amount of parking spaces provided for 49 Prince Street at
the 22 Gold Street property from the previously approved 5 spaces to 7 parking spaces in total.
Additional proposed modifications include the installation of an ADA accessible dumpster and a
dumpster pad on site and the relocation of the generator from the roof to a generator pad at the
northeast portion of the site. The site and parking plans will still comply with the City’s
requirements after the changes.

ACTION

Plans noted above are approved.

Date: June 20, 2018 @V'C/)r_

Reported to the City Plan Commission Anne K. rtjen, PLA, ASLA
Senior Project Manager

VOL 9731 PG 312
06/22/2018 01:34:06 PM

1 Pages
NOTICE
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Receipt # 145677
Instr # 2018-05504
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RC Family Trust
Randall M. Salvatore &
Steven D. Grushkin,
Co-Trustees

Randall M. Salvatore

RMS Downtown South-Hill
North Development

Company, LLC
Developer

Assignment of

acquisition and development

rights

RMS New Haven | People’s United
LLC Bank, N.A.
Managing Member Investor Member
01% 99.99%

----------- | RMS 49 Prince Street LLC

100%

h 4

49 Prince Street
Real Property

Notes;
LRMS NewHavenl/LLC /s formed as a
subsidiary of RC Family Trust and RandallM.
Salvatore to serve as the managing member

oftax credit LLC with People’s United Bank
Entity.

2.RMS 49 Prince Street LLC is formed as the
taxcredjt LLC, and is a direct subsidiary of
RMSNewHavenlILLC and the People’s
United Bank Entity; RMS 49 Prince Street
LLC will serve as the Project Owner.

3.Rights to acquire and develop 49 Prince
Street, New Haven, Connecticut, are
assigned from RMS Downtown South-Hill
North Development Company, LLC, to RMS
49 Prince StreetLLC.

4.RMS 49 Prince Street LLC then acquires
from the City of New Haven and develops 49
Prince Street.




Exhibit ITIK —
Certificate of the Developer, Resolution
and
Operating Agreement



CERTIFICATE OF RMS 49 PRINCE STREET LLC

I, Randall M. Salvatore, Manager of RMS 49 Prince Street LLC, the Applicant for a tax
abatement under the City of New Haven’s program for Tax Abatement for Low Income, Multi-
Family Residential Developments hereby certifies that the information contained in the
application of RMS 49 Prince Street LLC for a tax abatement is true and correct to the best of
my knowledge.

3 RMS 49 Prince Street LLC
Witness
Witness By:

Randaltv-Salvatore
Its: Manager

Personally appeared Randall M. Salvatore before me this Seel day of June 2020,
who acknowledged himself to be the Manager of RMS 49 Prince Street LLC, a Connecticut
limited liability company, and that as such Manager, being authorized to do so, executed the
foregoing Certificate for the purposes contained therein by signing on behalf of RMS 49 Prince
Street LLC as his free act and deed as such Manager.

Notary Pubfic — KAREN L. NUNEZ
My Commission expires)OTARY PUBLIC OF CONNECTICUY
My Commissiofi Expires 6/30/2021

7
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WRITTEN CONSENT AND RESOLUTIONS OF
THE MANAGER
OF
RMS 49 PRINCE STREET LLC

The undersigned, being the manager of RMS 49 Prince Street LLC, a Connecticut
limited liability company (the “Company™), does hereby consent to and adopt the
following resolutions for and on behalf of the Company:

RESOLVED, that the Company be, and it hereby is, authorized to enter into a Tax
Abatement Agreement -between the Company and the City of New Haven, in
connection with the Company’s purchase of 49 Prince Street, New Haven,
Connecticut; and

FURTHER RESOLVED, that Randall M. Salvatore, managef of the Company,
be, and it hereby is, authorized and empowered to negotiate the terms and
conditions of the Tax Abatement Agreement, and to execute and deliver in the
name and on behalf of the Company, in such form and substance as it, in its sole
discretion, shall deem necessary or appropriate in furtherance of the
accomplishment of the intent and purposes of the foregoing resolutions, and that
any actions heretofore or hereafter taken by it in carrying out the intent and
purposes of these resolutions be conclusive evidence of the Company’s full
authorization of the same; and it is

FURTHER RESOLVED, that Randall M. Salvatore, manager of the Company,
be, and it hereby is, authorized to execute and deliver such other instruments and
documents and to take such further actions on behalf of the Company, and to do
and perform all such other acts and things as they shall deem necessary or
appropriate in furtherance of the accomplishment of the intent and purposes of the
foregoing resolutions and that any actions heretofore or hereafter taken by it in
carrying out the intent and purposes of these resolutions are confirmed, approved
and ratified in all respects.

RESOLVED, that these resolutions may be executed in counterpart and that such
counterparts when taken together shall constitute one and the same instrument and
that a facsimile or electronic transmission of the signature of the r shall be

deemed to be ?E ';)Eginal signature of such manager.

DATED this day of June, 2020.
R M. Salvatore
Manager

CalserstJanning\ Appdata Local\Microsofl\ Windows' Temporary Intemet Files'Content. Outlook\ 7QOEG L2111 0N4 167-Resolution - Tax Abatement Agre
(002).D0CM::DpestB54744 HAC0IST-Boo






OPERATING AGREEMENT
OF
RMS 49 PRINCE STREET LLC

Dated as of May 29, 2020
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OPERATING AGREEMENT
OF
RMS 49 PRINCE STREET LLC
(a Connecticut limited liability company)

Dated as of May 29, 2020

This Operating Agreement (as amended from time to time, this “QOperating Agreement”) of RMS
49 Prince Street LLC, a Connecticut limited liability company (the “Company”), dated and effective as of
the date first set forth above, is entered into by and among RMS New Haven II, LLC, a Connecticut limited
liability company (the “RMS Member™), as a member, People’s United Bank, National Association, a
national banking association (the “Investor Member™), as a member, and Randall M. Salvatore, an
individual (“Manager”), as manager.

RECITALS
WHEREAS, capitalized terms used herein shall have the meanings given to them in Article 1; and

WHEREAS, the Company and its Members wish to establish this Operating Agreement as the
Company’s “operating agreement,” as such term is used in the Act, for the purpose of setting forth the
parties’ agreement as to the management of the business and affairs of the Company;

NOW, THEREFORE, the parties hereto hereby adopt this Operating Agreement as the Company’s
operating agreement and hereby agree as follows:

ARTICLE 1: DEFINITIONS

The capitalized words and phrases used in this Operating Agreement shall have the following
meanings (such meanings to be equally applicable to both the singular and plural forms of such words and
phrases):

«Accountant” means CohnReznick LLP, or such certified public accountant as is selected by the
Manager, with the prior written approval of the Investor Member.

“Act” means the Connecticut Uniform Limited Liability Company Act, as the same may be
amended from time to time (or any corresponding provisions of any successor law).

«Actual Tax Credits” means the Tax Credits which the Company allocates to the Investor Member
(as determined by the Accountant) with respect to any taxable year.

“Adjusted Capital Account Deficit” means, with respect to any Member, the deficit balance, if any,
in such Member’s Capital Account as of the end of the relevant fiscal period after giving effect to the
following adjustments: (a) the credit to such Capital Account of any amounts which such Member is
obligated to restore under any provision of this Operating Agreement or is otherwise treated as being
obligated to restore under Treasury Regulations Section 1.704-2(b)(2)(ii)(c) or is deemed to be obligated to
restore pursuant to the penultimate sentences of Treasury Regulations Sections 1.704-2(g)(1) and
1.704-2(i)(5); and (b) the debit to such Capital Account of the amounts described in Treasury Regulations
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Section 1.704-1(b)(2)(ii)(d)(4), (5) and (6). The foregoing definition of Adjusted Capital Account Deficit is
intended to comply with the provisions of Treasury Regulations Section 1.704-1(b)(2)(ii)(d) and shall be
interpreted consistently therewith.

«Administrative Adjustment Request” means an administrative adjustment request under Section
6227 of the Code.

“Affiliate” means, as to any named Person or Persons, any other Person (a) who directly or
indirectly controls, is controlled by, or is under common control with such Person, (b) who owns or controls
10% or more of the outstanding voting securities of such Person, (c) of which 10% or more of the voting
securities are owned by such Person; (d) who is an officer, director, partner or trustee of such Person, or
(e) for which such Person acts in the capacity of officer, director, partner or trustee.

«Applicable Federal Rate” means the “applicable federal rate” as defined in Code Section 1274(d).

«Applicable Percentage” means the applicable percentage for the Project determined in accordance
with Section 42(b) of the Code.

“Architect” means Kenneth Boroson Architects, LLC.

«Architect Agreement” means that certain agreement in connection with the design of the Project,
dated April 26, 2017 by and between the Company and the Architect.

“Assienee” means a Person to whom all or any part of an Investor Member’s Membership Interest
has been transferred in a manner permitted under or contemplated by this Operating Agreement, but who
has not been admitted to the Company as a Substituted Investor Member with respect to the transferred
Membership Interest.

“Bonds” means collectively, the tax-exempt bonds issued by CHFA, the proceeds from the sale of
which will be utilized to fund the Construction/Permanent Loan.

“Building” means each building in the Project that is assigned a separate building identification

number (BIN) in the documents evidencing the allocation of Tax Credits for the Project.

“Business Day” means a weekday other than a U.S. federal holiday or day when banks in the
Project State are permitted to be closed.

“Capital Account” means, with respect to any Member, the capital account maintained for such
Member pursuant to Section 3.6.

“Capital Contribution” means, with respect to any Member, the total amount of cash or any cash
equivalents contributed and/or agreed to be contributed to the Company, including all adjustments thereto,
as provided in this Operating Agreement. Except for obligations incurred in connection with Section
6.4.6(3)(iiD), and any loans made in accordance with Section 3.7 hereof, any additional advances actually
made by the RMS Member shall be treated as a Capital Contribution of such RMS Member for purposes of
this Operating Agreement. Any reference in this Operating Agreement to the Capital Contribution of a
substituted Member shall include all Capital Contributions previously made by any predecessor or former
Member in respect of the Membership Interest acquired by the substituted Member, subject to all
adjustments thereto pursuant this Operating Agreement.

2-
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“Cash Flow” means, with respect to any Fiscal Year of the Company, the Gross Cash Receipts for
such year, reduced by the sum of the following: (a) Required Debt Service Payments; (b) all cash
expenditures incurred incident to the Operating Expenses of the Company for that Fiscal Year; and (c) such
cash as is necessary to (i) pay all accrued, outstanding trade payables, and (ii) establish any additional
reserves as the Members shall from time to time agree to establish.

“Cash Flow Debt Service Payments” means all principal, interest and other charges and fees that
are principal and interest payments which are payable in connection with the Construction/Permanent Loan
and, or, any Permitted Loan, and the payment or amount of which are contingent on available net operating
receipts of the Company, including, but not limited to, payment with respect to (a) loans payable solely
from Cash Flow, (b) loans to the Company from the RMS Member (including loans made pursuant to
Section 3.7 or Sections 6.4.6(i) or 6.4.6(ii) hereof), and (c) loans to the Company from the Investor
Member.

“CERCLA” means the Comprehensive Environmental Response, Compensation and Liability Act
of 1980, as amended (including the Superfund Amendments and Reauthorization Act of 1986), 42 U.S.C.
9601 et seq.

“Certificate of Oreanization” means the Company’s certificate of organization prepared in
accordance with the Act, and filed with the Filing Office on January 31, 2020, as amended from time to
time.

“CHFA” means the Connecticut Housing Finance Authority, a body politic and corporate,
constituting a public instrumentality and political subdivision of the State.

“CHFA Contract Documents” means, collectively, the Construction/Permanent Loan Documents,
the CHFA Regulatory Agreement, and related contract documents.

“CHFA First Mortgage” means the instrument pursuant to which a first priority security interest in
the Property is created by the Company to secure the repayment of the CHFA Construction/Permanent

Loan.

“CHFA Regulatory Agreement” means that certain Regulatory Agreement, dated on or about the
date hereof, between the Company and CHFA, as amended from time to time.

“Code” means the Internal Revenue Code of 1986, as the same may be amended from time to time
(or any corresponding provisions of any successor law).

“Collateral” has the meaning set forth in Section 3.3.1.
“Company” has the meaning set forth in the preamble to this Operating Agreement.

“Company Property” means all real and personal property acquired by the Company and any
improvements thereto, and shall include both tangible and intangible property.

“Compliance Period” means, with respect to any Building in the Project Property, the fifteen (15)
taxable years beginning with the first taxable year of the Credit Period with respect thereto, as defined in
Section 42(i)(1) of the Code.

“Construction Completion” means the date upon which the Company has completed the
construction of the Project in accordance with the Project Documents and the Loan Documents, as

3-
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evidenced by both (a) a certificate prepared and executed by the Architect indicating that construction of the
Company Property has been completed in accordance with the Plans and Specifications (except for punch
list items which are not material and do not affect the rental of the space in the Project on a full rent paying
basis, provided that the Company has delivered sufficient funds or cash equivalents in escrow, or has
retained sufficient funds pursuant to the Construction Contract, to provide for the completion of such punch
list items) and (b) a certificate of occupancy for all Residential Units.

“Construction Completion Date” means the date on which Construction Completion is achieved,
which in any event shall not exceed the end of the second year after the year in which the Project receives an
allocation of Tax Credits or, if earlier, the date required by any Lender or State Agency.

“Construction Contract” means that certain agreement, dated April 24, 2020, between the
Company and the Contractor in connection with the construction and/or rehabilitation of the Project.

“Construction/Permanent Lender” means CHFA and its successors and assigns.

“Construction/Permanent Loan” means the $3,750,000 loan borrowed from the
Construction/Permanent Lender and secured by the CHFA First Mortgage (and any related security
agreement or financing statement), which loan was financed with proceeds from the sale of the Bonds; on or
about June 1, 2022, the Construction/Permanent Loan will be reduced to a permanent loan of $1,500,000.

“Construction/Permanent Loan Documents” means any and all of those loan documents
evidencing, securing, or related to the Construction/Permanent Loan, including the CHFA First Mortgage.

“Contractor” means RMS Construction, LLC.

“Cost Certification” means the following documents which must be delivered to the Investor
Member after Placement in Service of the Project (a) a letter or certification from the Accountants in the
form satisfactory to the State Housing Finance Agency and the Investor Member certifying, among other
things, that the Accountants have examined the books and records and will sign a tax return including the
Project costs specified in the letter or certification in Tax Credit basis, and (b) a certification by the Manager
that the Accountants’ letter accurately reflects actual Project costs.

“Credit Approval” means the written determination issued pursuant to Sections 42(m)(1)(D) and
42(m)(2)(D) of the Code approving low-income housing tax credits for the Project in an amount of not less
than $267,338 (subject to adjustment as contemplated herein).

“Credit Period” means, with respect to any Building in the Project the period of ten (10) taxable
years beginning with (a) the taxable year in which the Building is placed in service or (b) at the election of
the taxpayer, the next succeeding taxable year, but only if the Building is a qualified low-income building
(as defined in the Code) as of the close of the first year of such period. Special rules apply to the
determination of the Credit Period for multiple building Projects and the first year of the Credit Period
pursuant to Code Section 42.

“Credit Reduction Payment” shall have the meaning attributed thereto in Section 6.9 of this
Operating Agreement.

“Credit Shortfall” shall have the meaning attributed thereto in Séetion 6.9.3 of this Operating
Agreement.
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“Debt Service Coverage Ratio” shall be defined as the Gross Cash Receipts for a specified period
(excluding for this purpose the amount of any income from tenant-based (not project-based) rent subsidy
vouchers for Tax Credit Units to the extent that the income from any such unit exceeds the maximum
applicable Tax Credit rent) reduced by all Operating Expenses, divided by Required Debt Service
Payments. The Operational Costs of the Company shall be used in place of Operating Expenses to calculate
Debt Service Coverage Ratio only for purposes of defining Stabilized Occupancy.

“Defaulting Investor Member” has the meaning set forth in Section 3.3.2.

“Deferred Development Fee” means the Development Fees that are to be paid out of Cash Flow
from the Project or the proceeds of sales and refinancings and not from the Capital Contribution of the
Investor Member or the Project financing.

“Desienated Individual” shall have the meaning assigned to such term in Section 6.12.1 hereof.

“Developer” shall be RMS New Haven I LLC, a Connecticut limited liability company

“Development Completion Guaranty” means all of the obligations of the RMS Member as
described in Section 6.4.6(i) of this Operating Agreement.

“Development Fee” means the fee in the amount of Eight Hundred Sixty Thousand One Hundred
Ninety-One Dollars and No/100 Dollars $860,191.000 described in the Development Agreement, payable
at the times and upon the conditions set forth in the Development Agreement.

“Development Fee Agreement” means the Development Fee Agreement attached as Exhibit B
entered into or to be entered into by the Company and the Developer pursuant to which the Developer shall
have primary responsibility for the development of the Project Property.

“DOH” means the State of Connecticut, acting by and through its Department of Housing, and its
SUCCESSOTS.

“DOH Loan” means the Loan from DOH in the amount of $2,751,000 which will mature in forty
(40) years. The DOH Loan will bear compound interest at 1.0% per annum.

- oal

“DOH Loan Mortgage” means that certain mortgage entered into by the Compaiy, securing the
Company’s obligations under the DOH Loan Note.

“DOH_Loan Documents” means the DOH Loan Note, the DOH Loan Mortgage, and all other
documents executed and/or delivered in connection with the DOH Loan.

“DOH Loan Note” means the promissory note dated May 29, 2020, for the Project executed by the
Company to evidence its obligations with respect to the DOH Loan, which note is secured by the DOH
Loan Mortgage.

“Draft 8609” means a completed draft Form 8609 for the Project prepared by the Manager and
submitted to CHFA.

“Eligible Basis” shall mean the adjusted basis of all of the buildings in the Project, determined as to
each such building as of the close of the first year of its Credit Period, as more particularly defined in
Section 42(d) of the Code.
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“Environmental Certification” means delivery to the Investor Member, upon completion of
rehabilitation or construction, of a certification by the Manager that the Project has been completed in
accordance with the recommendations contained in the Environmental Reports for the Project.

“Environmental Law” means (a) CERCLA, (b) the Clean Air Act, as amended, 42 U.S.C. 7401 et
seq., (c) the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 et seq., (d) the Hazardous
Materials Transportation Act, as amended, 39, U.S.C. 1801 et seq., (e) the Resource Conservation and
Recovery Act, as amended, 42 U.S.C. 6901 et seq., (f) the Toxic Substances Control Act, as amended, 15
U.S.C. 2601 et seq., (g) the Safe Drinking Water Act, as amended, 42 U.S.C. 300f et seq., (h) the
Lead-Based Paint Poisoning Prevention Act, 42 U.S.C. 4821 et seg; (i) the Occupational Safety and Health
Act of 1970, 29 U.S.C. 651 et seq.; (j) any other similar state or local law, or (k) any regulation adopted or
publication promulgated pursuant to any such laws”.

“Environmental Reports” means, collectively, (a) the Phase I Environmental Site Assessment
Update dated May 22, 2018, prepared by GZA GeoEnvironmental, Inc., and bearing File No.
05.0045497.02; (b) Phase Il Environmental Site Investigation dated November 27, 2019, prepared by GZA
GeoEnvironmental, Inc., and bearing File No. 05.0045927.02; (¢) Pre-Renovation Asbestos Inspection
letter dated September 18, 2019, prepared by Brooks Environmental Consulting, LLC with respect to
Project No. KD160330-Rev; and (d) Limited environmental hazards inspection letter dated September 10,
2019, prepared by Brooks Enviro.

«Extended Use Agreement” means the extended low-income housing commitment entered into
between the Company and the State Housing Finance Agency pursuant to Section 42(h)(6) of the Code.

“Filine Office” means the Office of the Secretary of the State of Connecticut.

“Final Partnership Adjustment” means a notice from the IRS of a final partnership adjustment
under Section 6231 of the Code.

“Final 8609” means the Form 8609 executed by CHFA setting forth the amount of Tax Credit
allocated to the Project.

“First Installment™ has the meaning set forth in Seetion 3.2.1 of this Operating Agreement.

“First Year Tenant Files” means such information or documents that evidence the tenant’s
qualification to occupy the Tax Credit Unit, including, but not limited to, tenant applications, executed
tenant lease agreements, tenant income and asset certifications and verifications, student status verification,
and rent rolls obtained by the Property Management Agent with respect to those tenants who occupy the
Tax Credit Units during the period beginning with the date that the Project achieves Placement in Service
and ending with the date that the Project achieves Qualified Occupancy.

“Fiscal Year” means the calendar year unless otherwise specified in writing by the Investor
Member.

“Form 8609” means the IRS Form 8609 (Low-Income Housing Tax Credit Allocation
Certification) issued by the State Agency for each residential Building in the Project which finally allocates
Tax Credits to such residential Building as evidenced by the execution of Part II of the form by the State
Housing Finance Agency.
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“GAAP” means generally accepted accounting principles established by the Financial Accounting
Standards Board or the American Institute of Certified Public Accountants in effect in the United States, as
amended from time to time.

“Gross Cash Receipts” means all cash received from the operations of the Company, including all
government subsidies due and payable at such time but not yet received by the Company, but excluding
Capital Contributions, loan proceeds, prepayment of rent, security deposits, insurance proceeds,
condemnation awards, proceeds from Net Cash from Sales and Refinancings, and any other funds not
generated from current Project operations.

“Guarantor”’ means Randall M. Salvatore.

“Hazardous Substance” means any substance defined in any Environmental Law as a hazardous
substance, including, but not limited to, any hazardous material, hazardous waste, toxic substance or toxic
waste lead-based paint, asbestos, methane gas, urea formaldehyde insulation, oil, toxic substances,
petroleum, benzene, toluene, ethylbenzene or xylene (BTEX), methyl tertiary butyl ether (MTBE)
underground storage tanks, polychlorinated biphenyls (PCBs), radon, or any other pollutant that may have a
material adverse effect on the Project.

“Imputed Underpayment” shall have the meaning assigned to such term in Section 6225 of the

Code.

“Incentive Company Management Fee” means the portion of Cash Flow that is paid to the RMS
Member pursuant to Section 5.1.1 and Section 6.5.5 as an additional fee for managing the affairs of the

Company.

“Investor Member” means the Member identified as such in the preamble to this Operating
Agreement, or any Person who becomes a Substituted Investor Member pursuant to Section 9.1, Section
9.2, Section 9.3 or Section 9.6. If there is more than one Investor Member, they are referred to herein
singularly and collectively as the Investor Member, as the context may require or suggest.

“Investor Member Capital Contribution™ has the meaning set forth in Section 3.2.

“Involuntary Event” means, with respect to any Member any one of the following events: (a) the
making of an assignment for the benefit of creditors by the Member; (b) the filing of a voluntary petition in
bankruptcy by the Member; (c) the adjudication of the Member as a bankrupt or insolvent; (d) the filing of
a petition or answer by the Member secking for itself a reorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under any statute, law or rule; (e) the seeking,
consenting to or acquiescence of the Member in the appointment of a trustee, receiver, or liquidator of the
Member or of all or any substantial part of the Member’s properties; (f) the death of any Member who is a
natural person; or (g) the termination of the legal existence of any Member who is other than a natural
person.

“Involuntary Transfer” means any transfer of any Member’s Membership Interest effected by
operation of law as a result of the occurrence of an Involuntary Event.

“IRS” means the Internal Revenue Service.

“Lender” or “Lenders” means the Construction/Permanent Lender, the DOH and/or the Sponsor, as
the context requires.
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“Loan Documents” means (a) the CHFA Contract Documents; (b) the DOH Loan Documents; (©)
the Sponsor Loan Documents; (d) any rent assistance agreement and any grant or subsidy agreement from a
unit of local, state or federal government; and (d) any and all other documents executed by the Company
evidencing, securing or related to such Loan Documents.

“Manager” means the Person identified as such in the preamble to this Operating Agreement, or
any Person who becomes a replacement Manager pursuant to this Operating Agreement.

“Market Rate Units” means Project units that are not subject to the Tax Credit income limitations
under Section 42 of the Code.

“Member” or “Members” mean the RMS Member and Investor Member, either individually or
collectively.

“Membership Interest” means, as to any Member, such Member’s right, title, and interest in and to
any and all assets, distributions, losses, profits, and shares of the Company, whether cash or otherwise, and
any other interests and economic incidents of ownership whatsoever of such Member in the Company
under this Operating Agreement and the Act.

“Mini Audit” means the audit procedures performed by the Investor Member’s accountants, in
accordance with Section 8.4.2(ii), of the Company’s financial books and records for the Fiscal Year in
which the Project achieves Placement in Service, which procedures shall include, without limitation,
review and analysis of Company trial balances, general ledger, bank statements, loan statements and
documents, accounts payable and other payable schedules, Project cost certifications, rent rolls,
depreciation/amortization schedules and material expenses.

“Net Cash from Sales and Refinancings” means, with respect to any Fiscal Year of the Company,
the cash proceeds from Company sales or refinancings reduced by (a) all reasonable costs and expenses
incurred by the Company in connection with such sale or refinancing, (b) all principal and interest
payments and other sums paid on or with respect to any indebtedness of the Company, other than amounts
treated as loans pursuant to the Operating Agreement from the RMS Member, the Developer or the Investor
Member, (c) any amounts reasonably required to be set aside in reserves for the Project (which shall include
funding the Operating Reserve up to the Operating Reserve Target Amount if applicable), and (d)
application of the refinancing proceeds for the use for which they were obtained. Net Cash from Sales and
Refinancing shall include all principal and interest payments with respect to any note or other obligation
received by the Company in connection with the sale or other disposition of Project Property.

“Non-Deferred Development Fee Equity” has the meaning set forth in Seefion 3.2.

“Nonrecourse Deduction” has the meaning set forth in Section 1.704-2(b)(1) of the Regulations.
The amount of Nonrecourse Deductions for any Fiscal Year of the Company equals the excess, if any, of the
net increase, if any, in the amount of Partnership Minimum Gain during that Fiscal Year reduced (but not
below zero) by the aggregate amount of any distributions during that Fiscal Year of proceeds of a
Nonrecourse Liability that are allocable to an increase in Partnership Minimum Gain, determined in
accordance with Section 1.704-2(c) of the Regulations.

“Nonrecourse Liability” has the meaning set forth in Section 1.704-2(b)(3) of the Regulations.

“QOperating Agreement” has the meaning set forth in the preamble hereto. Words such as “herein,”
“hereinafter,” “hereof,” “hereto” and “hereunder” refer to this Operating Agreement as a whole, unless the
context otherwise requires.
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“Operating Deficit” means the amount by which the collected revenues of the Company from rental
payments made by tenants of the Project (including governmental subsidies received during such period)
and all other revenues of the Company (excluding Capital Contributions, proceeds of any loans to the
Company, investment earnings on funds on deposit in the reserve fund for replacements and other such
reserve or escrow funds or accounts, prepayment of rent, security deposits and any other funds not
generated from current Project operations) for a particular period of time is exceeded by the sum of (i) all
Seasonally Adjusted Operating Expenses and (ii) all Required Debt Service Payments during the same
period of time. In computing the Operating Deficit, all cash expenditures or amounts budgeted to be spent
for capital improvements (excluding payments for construction of the Project) during the period described
above shall also be taken into account, unless such amounts are funded from Project reserves. Operating
Deficits shall be measured on a monthly basis and funded as necessary during the Operating Deficit
Guaranty Period.

“Operating Deficit Guaranty” means all of the obligations of the RMS Member as described in
Section 6.4.6(ii) of this Operating Agreement.

“Operating Deficit Guaranty Amount” means Four Hundred Ninety Thousand Six Hundred
Seventeen and No/100 Dollars ($490,617.00).

“Operating Deficit Guaranty Period” means the period beginning with the date on which the
Project achieves Stabilized Occupancy and ending on the date on which the Company has achieved a Debt
Service Coverage Ratio of 1.15 or better, measured on an annualized basis, for a period of one year
commencing on or after the third anniversary of achievement of Stabilized Occupancy, provided that if the
Operating Reserve is not funded on the last day of such period in an amount greater than or equal to the
Operating Reserve Target Amount, then the Operating Deficit Guaranty Period shall be extended until such
time as the Operating Reserve Account is funded in an amount that is greater than or equal to the Operating
Reserve Target Amount. Any amount funded by the RMS Member into the Operating Reserve pursuant to
the Development Completion Guaranty under Section 6.4.6(i)(b) will not be included in determining
whether the Operating Reserve Target Amount has been funded as required by the preceding sentence.

“Operating Expenses” means all expenses incurred incident to the operation of the Project and the
Company including, without limitation, administrative expenses of the Company, Project maintenance
costs, insurance premiums, amounts required to fund deductibles, claims and related expenses to the extent
not funded from insurance proceeds, fees to lenders and/or any applicable mortgage insurance premium
payments, utilities, Property Management Agent Fee, taxes, assessments, required deposits into the
Replacement Reserve and other reserves or escrow accounts, including any arrearages that must be funded,
capital expenditures not paid from any reserves, equity or development financing proceeds, and all other
Company obligations or expenditures that become due and payable, excluding Required Debt Service
Payments, Cash Flow Debt Service Payments, fees and other expenses and obligations of the Company to
be paid from Capital Contributions and capital expenditures paid from reserves, equity or development
financing proceeds.

“QOperating Reserve” means the amount required by the Operating Agreement or the Loan
Documents to be reserved by the Company to fund Operating Deficits arising with respect to the Project,
which reserve shall be funded as described in Seétion 6.4.7(ii).

“Operating Reserve Account” means a segregated Company bank account established by the
Manager to hold the Operating Reserve, as described in Segtion 6.4.7(ii).
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“Operating Reserve Target Amount” means ONE HUNDRED SEVEN THOUSAND TWO
HUNDRED SIXTY-FIVE and No/100 Dollars ($107,265.00) and maintained as described in Section
6.4.7(ii).

“Operational Costs of the Company” means Seasonally Adjusted Operating Expenses, but
excluding the Deferred Development Fee and the Incentive Company Management Fee to the extent such
fees are payable solely out of Cash Flow. The Operational Costs of the Company identified by the Manager
shall be evidenced by a certification of the Manager confirming such matters and stating that all trade
payables have been satisfied or will be satisfied by cash held by the Company on the date of such
certification. The Operational Costs of the Company for any period shall be the greater of (a) the Project’s
actual Seasonally Adjusted Operating Expenses for such period, or (b) the anticipated operational costs of
the Project for such period determined on an accrual basis in accordance with the operating expenses of the
Project for the applicable period shown in the Projections, provided that the Project property tax and
insurance expense used to calculate the Operational Costs of the Company shall be based solely upon the
actual property tax (if the assessed value reflects construction completion) and insurance expense incurred
by the Company for the subject period.

“Opt-Out Election” means action by the Partnership Representative that causes the Company to
elect out of the Revised Partnership Audit Rules, if such election is available to the Company under Section
6221(b) of the Code and Regulations or other guidance issued by the IRS.

“Owner’s Title Insurance Policy” means the fully executed, ALTA Owner’s Policy of Title
Insurance in final form (which includes the customary “jacket” of preprinted terms and conditions), dated
on or about the date hereof, which shall be consistent with the “marked-up” commitment or pro forma
approved by the Investor Member on or prior to the date hereof.

“Owner’s Title Report” means a title search report issued by the same title company that issued the
Owner’s Title Insurance Policy that sets forth, among other things, the ownership of the Project Propetty,
any liens of record, and any encumbrances affecting the Project Property as of a specified date after
Construction Completion approved by the Investor Member.

“Partner Minimum Gain” means an amount, with respect to each Partner Nonrecourse Debt, equal
to the Partnership Minimum Gain that would result if such Partner Nonrecourse Debt were treated as a
Nonrecourse Liability, determined in accordance with 1.704-2(i) of the Regulations.

“Partner Nonrecourse Debt” has the meaning set forth in Section 1.704-2(b)(4) of the Regulations.

“partner Nonrecourse Deductions” has the meaning set forth in Section 1.704-2(i)(2) of the
Regulations. The amount of Partner Nonrecourse Deductions with respect to a Partner Nonrecourse Debt
for a Company Fiscal Year equals the net increase during that Fiscal Year in Partner Nonrecourse Debt
reduced (but not below zero) by the proceeds of the Partner Nonrecourse Debt distributed during that Fiscal
Year to the Member bearing the economic risk of loss for the Partner Nonrecourse Debt that are both
attributable to the Partner Nonrecourse Debt and allocable to an increase in Partner Minimum Gain, as
determined in accordance with Section 1.704-2(i)(2) of the Regulations.

“Partnership Minimum Gain” has the meaning set forth in Section 1.704-2(d) of the Regulations.

“Partnership Representative” shall have the meaning assigned to such term in Section 6.12.1
hereof.

“Permanent Credit Increase” has the meaning set forth in Section 6.9.4 hereto.
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“Permanent Credit Reduction™ has the meaning set forth in Seétion 6.9.1 hereto.

“Permanent Credit Reduction Adjustment” has the meaning set forth in Section 6.9 hereto.

“Permitted Loan” means, collectively, (a) the Construction/Permanent Loan; (b) the DOH Loan,
(c) the Sponsor Loan; and (d) loans to the Company from the RMS Member and/or the Investor Member in
accordance with this Operating Agreement.

“Person” means an individual or entity, such as, but not limited to, a corporation, general
partnership, joint venture, limited partnership, limited liability company, trust, cooperative or association
and the heirs, executors, administrators, legal representatives, successors and assigns of such Person where
the context so admits.

“PHA” means the Housing Authority of the City of New Haven, a public housing agency.

“Placement in Service” or “Placed in Service” means the placement in service of all Residential
Units in all Buildings in the Project for purposes of Section 42 of the Code.

“Plans and Specifications” mean the plans and specifications attached and made a part of the
Construction Contract, as supplemented by any change orders approved by the Investor Member pursuant
to Section 6.2 for the Project approved in writing by the Investor Member.

“Post-Closing Document Delivery Agreement” means that certain agreement by and between the
RMS Member and the Investor Member, dated as of the date hereof, with respect to certain documents that
are required to be delivered by the RMS Member to the Investor Member within a specified period of time
after closing.

“Prime Rate” shall mean the "prime rate” of interest as published in The Wall Street Journal from
time to time.

“Proceedings” has the meaning set forth in Section 6.12.
“Profits” and “Losses” mean, for each Fiscal Year of the Company, an amount equal to the
Company’s taxable income or loss for such period from ali sources, except as provided for in Section
4.2.13, determined in accordance with Section 703(a) of the Code, adjusted in the following manner: (a)
the income of the Company that is exempt from federal income tax shall be added to such taxable income or
loss; (b) any expenditures of the Company which are not deductible in computing its taxable income and
not properly chargeable to capital account under either Section 705(a)(2)(B) of the Code or the Regulations
promulgated under Section 704(b) of the Code shall be subtracted from such taxable income or loss; (¢) in
the event any Company Property is revalued in accordance with Section 1.704-1(b)(2)(iv)(f) of the
Regulations, then the amount of any adjustment to the value of such Company Property shall be taken into
account as gain or loss from the disposition of such Company Property for purposes of computing Profits or
Losses; (d) gain or loss resulting from any disposition of Company Property which has been revalued
pursuant to Section 1.704-1(b)(2)(iv)(f) of the Regulations and with respect to which gain or loss is
recognized for federal income tax purposes shall be computed by reference to the adjusted value of such
Company Property, notwithstanding that the adjusted tax basis of such Company Property differs from the
adjusted value; (e) any depreciation, amortization or other cost recovery deductions taken into account in
computing such taxable income or loss shall be recomputed based upon the adjusted value of any Company
Property which has been revalued in accordance with Section 1.704-1(b)(2)(iv)(f) of the Regulations; and
(f) any items of income, gain, loss, deduction or credit which are specially allocated pursuant to Section
4.2.1 and S€étions 4.2.4 through 4.2.15 shall not be taken into account in computing Profits or Losses.
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“Proiect Closing Checklist” means the Investor Member’s most recent checklist of items that must
be submitted to the Investor Member and approved by thé¢ Investor Member before it will enter the
Company.

“Project Documents” means any or all of the agreements or contracts related to the construction of
the Project, including Plans and Specifications, the Credit Approval, Loan Documents, Construction
Contract, Architect Agreement, Property Management Agreement, Ground Lease, fee agreements, and any
other document or instrument executed in connection with the development and operation of the Project.

“Project Equity” has the meaning set forth in Séction 32.

“Project Property” or “Project” means the affordable housing rental project to be known as
Hill-to-Downtown, which project will be located at 49 Prince Street, New Haven, Connecticut and will be
comprised of one (1) Building containing thirty (30) Residential Units, and all furnishings, equipment and
personal property used in connection with the operation thereof. It is expected that thirty (30) Residential
Units will be rented to low- and very low-income households, and no Residential Units will be a Market
Rate Unit.

“Project State™ means the State of Connecticut.

“proiected First and Second Tax Credit Year Increase” has the meaning set forth in Section 6.9.5.

“Projected First Tax Credit Year” means 2021.

“projected Second Tax Credit Year” means 2022.

“Projected Tax Credits” means the product of (i) 99.99%, multiplied by (ii) the Tax Credits
expected to be allocable to the Project. The Tax Credits expected to be allocable to the Project during each
year of the Credit Period for purposes of making the calculation set forth in the preceding sentence are
$267,338.00 for each year of 2021 through 2031, as shown in the Projections attached hereto.

“Projections” means the projections attached hereto as Appendix I, as they may be amended
pursuant to this Operating Agreement.

“Property Management Agent” means initially RMS Property Management LLC, Mark Nolan or
such other Property Management Agent as is selected by the Manager from time to time or identified by the
Investor Member pursuant to Seetion 6.4.9 with the prior written consent of the Investor Member.

“Property Management Agent Fee” means a fee of up to 5.3% of the gross collected rents from the
Project payable to the Property Management Agent, as described in the Property Management Agreement.

“Property Management Agreement” means the Property Management Agreement entered into or to
be entered into by the Company and the Property Management Agent pursuant to which the Property
Management Agent shall have primary responsibility for overseeing the management of the Project
Property, as described in Section 6.4.9.

“Purchase Price” has the meaning set forth in Section 9.9.

«push-Out Election” means an election by the Partnership Representative under Section 6226 of
the Code with respect to any Imputed Underpayment(s) identified in a Final Partnership Adjustment for the
Company.
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“Put Right” has the meaning set forth in Section 9.9.
“QAP” means the Qualified Allocation Plan for the Project State.
“Qualified Basis” has the meaning set forth in Section 42(c) of the Code.

“Qualified Occupancy” means the initial occupancy of 100% of the Tax Credit Units by qualified
tenants pursuant to Section 42 of the Code.

“Qualified Occupancy Date” means June 30, 2021.

“Radon Test” and “Radon Report” have the respective meanings set forth in the definition of Radon
Testing Requirement.

“Radon Testing Requirement” means that, upon Construction Completion, the Company shall
cause each Building in the Project to be tested for radon gas in accordance with industry standards for such
testing (“Radon Test”) and shall have a radon gas measurement report and conclusion (“Radon Report”)
completed for each such Building. The Company shall hire, at its sole cost and expense, a radon service
professional or environmental professional to conduct the Radon Test and prepare the Radon Report. The
radon service professional shall be certified/accredited by (a) the National Radon Safety Board, (b) the
National Environmental Health Association or (c) shall be an environmental professional acceptable to the
Investor Member and such professional shall conduct such testing pursuant to all state, local and federal
requirements for radon testing. Should the Radon Report indicate the presence of radon gas in excess of
applicable federal, state or local safety guidelines, the Company shall, at its sole cost and expense: (i) take
all corrective actions or responses needed to remediate, clean up and otherwise remove such radon gas and
(ii) take such actions as are necessary to prevent or mitigate any future release of radon gas. In addition,
documentation including, but not limited to, the Radon Report and such other documentation evidencing
compliance with the foregoing shall be provided to the Investor Member.

“Regulations” means the Federal Income Tax Regulations (including without limitation,
Temporary Regulations) promulgated under the Code, as the same may be amended from time to time
(including corresponding provisions of successor regulations).

“Reoulatory Agreement” means, to the extent applicable, and collectively, (a) the Extended Use
Agreement, and (b) any regulatory agreements and/or any declaration of covenants and restrictions to be
entered into between the Company and any Lender, or any applicable government agency setting forth
certain terms and conditions under which the Project is to be developed and/or operated.

“Replacement Reserve” means the amount of funds required by the Operating Agreement or the
Loan Documents to be reserved by the Company to fund capital replacement costs with respect to the
Project, which reserve shall be funded as described in Section 6.4.7(iii).

“Replacement Reserve Account” means a segregated Company bank account held by the RMS
Member or the Construction/Permanent Lender and established to hold the Replacement Reserve, as
described in Section 6.4.7(iii).

“Report” has the meaning set forth in Section 8.4.2.

“Repurchase Amount” has the meaning set forth in Section 6.9.7.
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“Required Debt Service Payments” means all principal, interest and other required recurring
charges and fees that are required to be paid monthly, or at some other regular period, which are payable in
connection with the Construction/Permanent Loan and, or, any Permitted Loan, but only to the extent that
payment of such amount is not contingent on available net operating receipts of the Company.

“Residential Units” means the individual residential rental housing Tax Credit Units located on the
Project Property.

“Revised Partnership Audit Procedures” means the partnership audit rules contained in Sections
6221 - 6241 of the Code and the Regulations promulgated thereunder.

«Geasonally Adjusted Operating Expenses” means the Operating Expenses for a specified period
as adjusted to take into account seasonal or periodic expenses incurred on an unequal basis during a full
calendar year (such as utilities, maintenance expense and real estate taxes) and prorated evenly over the 12
month period, as reasonably determined by the Investor Member.

“Second Installment” has the meaning set forth in Section 3.2.2 of this Operating Agreement.

“Sponsor” means RMS Construction L.L.C., a Connecticut limited liability company, which is an
Affiliate of the RMS Member.

“Sponsor Loan” means that certain loan expected to be made by Sponsor in the original principal
amount of $127,834.00.

“Sponsor Loan Documents” means any and all of those loan documents evidencing, securing, or
related to the Sponsor Loan, including but not limited to the loan agreement, note, and mortgage for such
loan.

“Stabilized Occupancy” means the date upon which all of the following conditions are satisfied: (a)
after Construction Completion, at least 90% of the Residential Units have been occupied for a period of
three (3) consecutive months; and (b) the Gross Cash Receipts (excluding for this purpose the amount of
any income from tenant-based (not project-based) rent subsidy vouchers for Tax Credit Units to the extent
that the income from any such unit exceeds the maximum applicable Tax Credit rent) for any three (3)
consecutive calendar months after Construction Completion from those Residential Units coilectively equal
or exceed each of the following: (i) the projected revenues as set forth in the Projections for the same three
(3) month period; and (ii) an amount sufficient to yield a Debt Service Coverage Ratio of not less than 1.15
during each month of such three (3) consecutive month period based upon the Operational Costs of the
Company and the required monthly payment of principal and interest provided for under the draft CHFA
Contract Documents.

“State Housing Finance Agency” means the agency controlling the allocation of Tax Credits and
administering the Tax Credits for the Project State.

“Subject Fiscal Year” has the meaning set forth in Section 8.4.2(iv).

“Submission Date” has thee meaning set forth in Section 8.4.2(i).

“Substituted Investor Member” means a Person who is admitted as an Investor Member to the
Company pursuant to Section 9.2 or Section 9.3 in place of and with all the rights of an investor member
under the Operating Agreement and the Act.
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«Qubstituted Manager” means a Person who is appointed as the Manager of the Company pursuant
to this Operating Agreement with all the rights of a “manager” under the Operating Agreement and the Act.

“Tax Credit” or “Credit” means the low income housing tax credit under Section 42 of the Code.

“Tax Credit Units” means Project units that are subject to the Tax Credit income limitations under
Section 42 of the Code as specified in the Projections.

“Tax Return Documents” has the meaning set forth in Section 8.4.3.

“Temporary Permitted Investments™ means (a) direct obligations of, or obligations unconditionally
guaranteed by, the United States of America or any agency thereof; (b) certificates of deposit, in amounts
not exceeding the federally insured amount, issued by any commercial bank organized and doing business
under the laws of the United States of America or any state thereof whose deposits are federally insured; (c)
money market funds rated in the highest rating category by a nationally recognized statistical rating
organization; and/or (d) such other investment vehicle as shall be approved in writing by the Investor
Member.

“Timine Reduction” means the reduction in the Capital Contribution of the Investor Member
designed to compensate the Investor Member for the reduced present value of delayed Tax Credits, as more
fully set forth in Section 6.9.2.

“Treasury” means the United States Department of the Treasury, including the United States of
America acting through the Treasury.

“Unencumbered Liquid Assets” means cash and readily marketable securities (net of outstanding
balances on all personal unsecured lines of credit) which (a) are not the subject of any lien, pledge, security
interest or other arrangement with any creditor to have its claim satisfied out of the asset (or proceeds
thereof) prior to the general creditors of the owner of the asset and (b) may be converted to cash within five
(5) days.

“Voluntary Transfer” means any sale, assignment, transfer, pledge, or hypothecation of any
Membership Interests by a Member, except for (a) an Involuntary Transfer, (b) a voluntary withdrawal by
the Investor Member under Section 9.8 or (c) the Investor Member’s exercise of its Put Right under Section
99.

ARTICLE 2: ORGANIZATION

Section 2.1 Formation of the Company. The Company was formed by filing the Certificate
of Organization with the Filing Office on January 31, 2020.

Section 2.2 Character and Purpose of Business. The general character and purpose of the
business of the Company is: (i) primarily to acquire, construct, own, finance, lease, and operate the Project
Property in a manner that provides decent, safe and affordable housing for low-income persons and ensures
that the Project Property will be and remain a qualified low income housing project within the meaning of
Section 42 of the Code; (ii) to eventually sell or otherwise dispose of the Project Property in a manner
consistent with the provisions of this Operating Agreement; and (iii) to engage in all other activities
incidental or related thereto.

Section 2.3 Name of Company. The name of the Company is “RMS 49 Prince Street LLC”.
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Section 2.4 [Reserved].

Section 2.5 Principal Office. The address of the principal office of the Company is c/o RMS
New Haven I LLC, One Landmark Square, Suite 220, Stamford, CT 06901, or such other address as the
Manager may select from time to time.

Section 2.6 Agent for Service of Process. The Company’s agent for service of process and
such agent’s address are as set forth in the Certificate of Organization, or as otherwise amended by the
Manager from time to time upon the filing under the Act of a change certificate with the Filing Office, with
written notice to the Investor Member.

Section 2.7 Name and Address of Members and Manager.

As of the date of this Operating Agreement, the name and address of the RMS Member is:

RMS New Haven II, LLC

One Landmark Square

Stamford, Connecticut 06901
Attention: Randall M. Salvatore
E-mail: Randy@rms-companies.com

As of the date of this Operating Agreement, the name and address of the Investor Member is:

People’s United Bank, National Association
850 Main Street

Bridgeport, CT 06604-4913

Attention: Arthur F. Casavant, 111

E-mail: -rthur.Casavant@oeoples.com

As of the date of this Operating Agreement, the name and address of the Manager is:

Randall M. Salvatore

c/o RMS New Haven II, LLC

One Landmark Square

Stamford, Connecticut 06901
E-mail: Randy@rms-companies.com

Section 2.8 Governmental Filings. The Manager shall make all governmental filings as are
necessary or appropriate to qualify the Company (i) to do or continue to do business in the Project State and
any other jurisdiction or (ii) to otherwise carry out the purposes and intent of this Operating Agreement. In
addition, the Manager shall timely and properly file of record the Extended Use Agreement.

Section 2.9 Term of Company. The term of the Company began on January 31, 2020 (the
date on which the Certificate of Organization of the Company was first filed with the Filing Office) and the
Company will continue in existence until the date set forth in the Certificate of Organization or, if no such
end date is set forth, the date when the Company is dissolved and terminated in accordance with the
provisions of this Operating Agreement and the Act.

Section 2.10 Compliance with Laws. The Company shall comply with all applicable
provisions of the Act, and any other applicable statutes and local ordinances governing limited liability

-16-
8353659v16



companies in the Project State, as well as any other applicable laws of any federal, state, or local
government or agency having legal jurisdiction over the Company and the Project.

Section 2.11  Statutory Record Keeping. The Company shall keep at its principal place of
business the following and any and all other items required by the Act:

2.11.1 a current list of the full name and last known address of each Member,
separately identifying RMS Member and all Investor Members in alphabetical order and setting
forth the amount of cash and a description and statement of the agreed value of any other property
or services contributed by each Member and that each Member has agreed to contribute in the
future, and the date on which each became a Member;

2.11.2  a copy of the Certificate of Organization of the Company, as amended or
restated from time to time, together with executed copies of any powers of attorney pursuant to
which any such certificate has been executed;

2.11.3  copies of the Company’s federal, state, and local income tax returns and reports,
if any, for the three (3) most recent years;

2.11.4  asigned copy of this Operating Agreement, and any amendments thereto; and

2.11.5 financial statements of the Company for the three (3) most recent years.

Section 2.12 [Reserved].

Section 2.13  Non-Confidential Tax Shelter. Any obligations of confidentiality contained in
or applicable to this Operating Agreement shall not apply to the federal tax structure or federal tax treatment
of the Company or the transactions contemplated herein. Each Member and its employees, representatives,
and agents may disclose to any and all persons, without limitation of any kind, such federal tax structure and
treatment and such transactions. The Membership Interests shall not be treated as having been issued under
conditions of confidentiality for purposes of Treasury Regulations Section 1.6011-4(b) or any successor
provision. Each Member agrees that it has no proprietary or exclusive rights to the federal tax structure of
the Company, the transactions contemplated herein, or federal tax matters or ideas related to such
transactions.

The Manager shall promptly notify the Investor Member if it learns that the Company has
participated in any reportable transaction within the meaning of Treasury Regulations Section
1.6011-4(b)(3).

ARTICLE 3: CAPITAL CONTRIBUTIONS AND MEMBER LOANS

Section 3.1 RMS Member’s Capital Contributions.

3.1.1 The RMS Member has made, or shall make upon the execution of this
Operating Agreement, a cash Capital Contribution to the Company in the amount of Two Hundred
Ninety-One Thousand One Hundred Forty-Nine and No/100 Dollars ($291,149.00) in exchange for
a 0.01% Membership Interest.

3.1.2 To the extent not previously assigned, the RMS Member hereby assigns and
shall cause its Affiliates to assign to the Company all of its respective rights, title and interest in, to
and under all agreements, licenses, approvals, permits, Tax Credit allocations, and any other
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tangible or intangible personal property related to the Project Property or required to permit the
Company to pursue its business and carry out its purposes as contemplated in this Operating
Agreement. The RMS Member’s Capital Account will not be credited with any amount as a result
of its assignment to the Company of the various items referred to in the immediately preceding
sentence.

3.1.3 If the Company has not paid all amounts due as a Deferred Development Fee by
the end of the Compliance Period, the RMS Member shall make an additional Capital Contribution
to the Company in the amount of the outstanding balance of the Deferred Development Fee, and
any accrued and unpaid interest thereon, and the Company shall use this Capital Contribution to
pay the remaining balance of the Deferred Development Fee, and any accrued and unpaid interest
thereon.

Section 3.2 Investor Member’s Capital Contributions. The Investor Member shall make
Capital Contributions to the Company in the aggregate amount of Two Million Four Hundred Fifty-Nine
Thousand Nine Hundred Four and No/100 Dollars ($2,459,904.00) in exchange for a 99.99% Membership
Interest in the Company (the “Investor Member Capital Contribution”). The Investor Member Capital
Contribution shall be paid as equity for Project related costs (including payment of the
Construction/Permanent Loan but excluding the Development Fee ) (the “Project Equity”) and for the
non-deferred portion of the Development Fee (“Non-Deferred Development Fee Equity”). Subject to
Section 6.9 and the other terms and conditions of this Operating Agreement, the Investor Member’s Capital
Contributions will be made as follows:

321 First Installment. The Investor Member’s first installment of the Investor
Member Capital Contribution shall be in the amount of $250,607.00 (the “First
Installment”), and shall be payable upon admission of the Investor Member as a Member in

the Company.
3.2.2 Second Installment. The Investor Member’s second installment of the Investor

Member Capital Contribution, in the amount of $2,208,906 (the “Second Installment™), shall be
payable in cash by the Investor Member to the Company upon satisfaction of the all of the
following conditions:

() Receipt by the Investor Member of a satisfactory draft Cost Certification
for the Project, verifying the Tax Credit basis; and

(i1) Receipt by the Investor Member of the Draft 8609 and evidence that such
Draft 8609 has been submitted to CHFA.

3.23 [Reserved].

324 Subject to the provisions set forth above, if an Investor Member’s interest in the
Company is liquidated (within the meaning of Regulations Section 1.704-1(b)(2)(ii)(g)) prior to the
payment of the Investor Member’s entire Capital Contribution pursuant to this Section 3.2, the
Investor Member shall pay to the Company, no later than the end of the taxable year of the
Company in which the Investor Member’s interest is liquidated or, if later, within ninety (90) days
after the date of the liquidation, the lesser of (1) the unpaid balance of its Capital Contribution; and
(2) its negative Capital Account balance.

Section 3.3 Security Interest.
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3.3.1 To secure the Investor Member’s obligation to make Capital Contributions
pursuant to the terms of this Agreement, the Investor Member hereby assigns, grants, and sets over
to the Company, and agrees that the Company has a security interest in, the following collateral (the
“Collateral”): all of the Investor Member’s rights as the Investor Member hereunder, including,
without limitation, the Investor Member’s rights, title and interest in and to the Property and assets
of the Company and the Investor Member’s interest in and to all capital of and other accounts
maintained by the Company including profits, losses, Cash Flow, proceeds of capital transactions
and Tax Credits allocated by the Company. The Company is hereby authorized to file with respect
to the Collateral one or more financing statements or continuation statements and to name therein
the Investor Member as debtor and the Company as secured party or to correct or complete, or
cause to be corrected or completed, any financing statements or continuation statements as have
been signed by the Investor Member.

332 In the event the Investor Member fails to pay any installment of its Capital
Contributions on or prior to the due date therefor (and provided all conditions precedent to such
payment have been satisfied as required by the terms and provisions of this Agreement), and such
failure continues for five (5) Business Days after notice given by the Manager, the Investor
Member will be deemed to be in default hereunder (a “Defaulting Investor Member”). If a cure is
rendered by the Investor Member at any time prior to the full execution of the remedies set forth in
Section 3.3.3 below, it will be as though the Investor Member was never a Defaulting Investor
Member. Notwithstanding the foregoing or anything in this Operating Agreement to the contrary,
the Tnvestor Member will not be in default and will not be a Defaulting Investor Member if there
exists, in the reasonable judgment of the Investor Member, a dispute concerning whether any
payment of a Capital Contribution is due and owing. The Investor Member will provide notice to
the Manager upon request specifying, in detail, the basis upon which it maintains that a Capital
Contribution payment demanded by the Manager is not due and owing.

BESTS The amount in default will bear interest from the date of default at the Prime
Rate plus 1% per annum (or such lesser rate as will be the maximum permitted by law). Upon the
occurrence of such default, the Manager has the authority to (x) proceed to pursue any and all
available legal or equitable remedies against the Defaulting Investor Member in order to collect the
amount owed by the Defaulting Investor Member to the Company and/or (y) without being under
any obligation whatsoever to do so, negotiate a settlement with the Defaulting Investor Member
providing for extensions of time of payment by the Defaulting Investor Member, or for the
purchase of the interest owned by such Defaulting Investor Member by any Person, in each case on
such terms and conditions as may be acceptable to the Manager and the Defaulting Investor

Member and/or (z) pursue the remedies provided in Section 3.3.4.

3.3.4 If the Defaulting Investor Member fails to pay any installment of its Capital
Contributions required hereby and there is no dispute as to whether the Capital Contribution is due
and owing, then effective upon the expiration of the 5-Business Day cure period provided in
paragraph (b) above, the Manager has the authority to take any or all of the following actions
without the consent of the Defaulting Investor Member:

(1) The Manager may permit RMS Member purchase the interest of the
Investor Member for a purchase price equal to (x) the fair market value of the interest to be
sold determined by the Accountants based on the prevailing fair market value of interests
in entities investing in affordable housing properties which have been allocated Tax
Credits but taking into account the effect of the Defaulting Investor Member’s failure to
pay or default, less (y) the amount of any Capital Contribution obligations of the
Defaulting Investor Member that have not been satisfied and any third-party expenses
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actually incurred by the purchaser or the Company in connection with such purchase
including, without limitation, reasonable legal fees.

(i1) The Company has all of the rights and remedies of a secured party under
the Uniform Commercial Code in force in the Project State, including without limitation,
the right without demand and upon such notice as may be required by law, to the Investor
Member, to collect, receive or take possession of the Collateral or foreclose on the
Collateral or any part thereof.

If any of the options set forth in this Section 3.3.4 will be exercised, title to the interests so
purchased will vest in the purchaser or purchasers upon the execution of the requisite assignment
documents by the purchaser or purchasers and the Company. If the purchase price paid for an interest as a
result of the direct purchase from the Defaulting Investor Member pursuant to Section 3.3.4(i) above or as a
result of the foreclosure sale pursuant to Section 3.3.4(ii) above (but, in either case, not from any
subsequent sale) exceeds the sum of (i) the Defaulting Investor Member’s remaining Capital Contribution
obligations corresponding to such interest and (ii) the Manager’s and RMS Member’s costs and expenses
incurred with respect to the Investor Member’s default, the amount of such excess will be paid to the
Defaulting Investor Member.

Section 3.4 Interest on Capital Contributions. The Company shall not pay any Member
interest on its Capital Contribution.

Section 3.5 Withdrawal and Return of Capital Contributions. Except as provided
elsewhere herein, no Member has the right: (i) to withdraw any part of its Capital Contribution from the
Company; (ii) to demand a return of its Capital Contribution; or (iii) to receive property other than cash in
return for its Capital Contribution.

Section 3.6 Capital Accounts.

3.6.1 The Company shall maintain for each Member a separate capital account in
accordance with Section 1.704-1(b) of the Regulations. The Capital Account of each Member
consists of the amount of its Capital Contribution, and will be (1) increased by (i) the fair market
value of any property contributed by it to the Company, (ii) the amount of any Company liability
assumed by such Member or which is secured by any Company Property distributed to such
Member, and (iii) its allocable share of Profits and any items of income or gain specially allocated
to it pursuant to Seetion 4.2.4 through Seetion 4.2.15, and (2) decreased by (i) the amount of any
cash distributed to it, (ii) the fair market value of any Company Property distributed to it, (iit) the
amount of any liability of such Member assumed by the Company or which is secured by any
property contributed by such Member to the Company, and (iv) its allocable share of Losses and
any items of loss or deduction specially allocated to it pursuant to S€etion 4.2.4 through Section
42.15.

3.6.2 If any Membership Interests are transferred in accordance with the terms of this
Operating Agreement, then the transferee will succeed to the Capital Account of the transferor to
the extent it relates to the transferred Membership Interest. Upon the occurrence of any of the
following events, the Company shall revalue the Company Property and adjust the Members’
Capital Accounts to reflect the gain (or loss) that would have been allocated to each Member if all
the Company Property had been sold at its fair market value immediately prior to the occurrence of
any of the following events, and if required to cause the provisions herein regarding the
maintenance of Capital Accounts to comply with Section 1.704(b) of the Regulations:
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(1) Any new or existing Member acquiring an additional interest in the
Company in exchange for more than a de minimis Capital Contribution;

(ii) The Company distributing to a Member more than a de minimis amount of
property or money in consideration for an interest in the Company; or

(iii)  The “liquidation” of the Company within the meaning of Section
1.704-1(b)(2)(ii)(g) of the Regulations, other than a “liquidation” resulting from a
termination under Section 1.708-1(b)(2) of the Regulations.

The revaluation of the Company Property referred to in the immediately preceding sentence will be
made in accordance with Section 1.704-1(b)(2)(iv)(f) of the Regulations.

The foregoing provisions and all other provisions of this Operating Agreement relating to the
maintenance of Capital Accounts are intended to comply with Section 1.704-1(b) of the Regulations and
will be interpreted and applied in a manner consistent with such Regulations.

Section 3.7 Company Loans. Subject to the limitations set forth in 6.2.2, if from time to time
the Company needs funds in excess of those provided by the Construction/Permanent Loan, the DOH Loan,
the Sponsor Loan, the Capital Contributions of the Members, grants and funds required to be provided by
the RMS Member or any Affiliate of the RMS Member pursuant to any obligation hereunder or any other
agreement (such as pursuant to Sections 6.4.6(i) and 6.4.6(ii)), any Member or other person, organization,
or institution may loan such additional funds to the Company at an interest cost to the Company and upon
such terms, as agreed upon by the Manager in its reasonable discretion, which shall be subordinate and
subject to compliance with the terms of existing loan agreements, including without limitation the
Construction/Permanent Loan and this Operating Agreement. Any loan made by a RMS Member or an
Affiliate of the RMS Member will, subject at the time to the approval of Investor Member’s tax counsel in
its reasonable judgment, bear interest at the Prime Rate plus two percent (2%). Any Member making any
loan to the Company will be considered, in its capacity as maker of the loan, a general creditor of the
Company and not as a Member. Any loan made hereunder by a Member will be paid as provided in Section
5.1 and Section 5.2 hereof.

Section 3.8 Additional Capital Contributions. Except as expressly provided in this
Operating Agreement, no Member is required to make contributions to the capital of the Company.

Section 3.9 No Right of Withdrawal. Except as set forth in Section 6.9, the Investor Member
shall have no right to be repaid any portion of its Capital Contribution, nor shall the Investor Member have
the right to receive property other than cash as a return of its Capital Contribution, except upon the
dissolution or termination of the Company, and then only in the manner specifically provided in this
Agreement. Except as set forth in Article 9, the Investor Member shall have no right to withdraw from the
Company.

ARTICLE 4: ALLOCATION OF PROFITS, LOSSES AND TAX CREDITS

Section 4.1 Profit and Loss Allocations. Except as otherwise provided in Section 4.2, Profits
and Losses for any Fiscal Year of the Company are allocated among the Members in accordance with the
following percentages:

Member Percentage
RMS Member 0.01%
Investor Member 99.99%
21-
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| Total ] 100.00% |

Section 4.2 Special Allocations. Notwithstanding anything to the contrary contained in 4.1,
the following special allocations in all events apply in determining the allocation of Profits and Losses
among the Members and are made prior to the allocations required under Section 4.1:

42,1 Depreciation and Tax Credits.

(i) Depreciation (cost recovery) deductions and Tax Credits are allocated
.01% to the RMS Member and 99.99% to the Investor Member.

(i) Any recapture of Tax Credits is allocated to the Members that were
allocated (or whose predecessors-in-interest were allocated) the depreciation/cost recovery
deduction and Tax Credits associated therewith.

4.2.2 Limitation on Allocations of Losses. To the extent the allocation of any
Losses to an Investor Member would cause that Investor Member to have an Adjusted Capital
Account Deficit at the end of any Fiscal Year of the Company, then those Losses will not be
allocated to that Investor Member, but rather will be specially allocated to the RMS Member.

423 Profit Chargeback. To the extent any Losses are allocated to the RMS
Member in accordance with Section 4.2.2 above, then Profits will thereafter first be specially
allocated to the RMS Member in proportion to and in an amount (1) up to but not exceeding the
amount of any such allocations of Losses made to the RMS Member under such Section 4.2.2, but
(2) not to the extent that Losses would be allocated to the Investor Member in excess of the amount
permitted by such Section 4.2.2.

424 Partnership Minimum Gain Chargeback. Notwithstanding any other

provision of this Article 4, if there is a net decrease in Partnership Minimum Gain during any
Company Fiscal Year, then each Member will be specially allocated items of Company income or
gain for such Fiscal Year (and, if necessary, subsequent Fiscal Years) in an amount equal to the
portion of such Member’s share of the net decrease in the Partnership Minimum Gain (determined
in accordance with Section 1.704-2(g) of the Regulations). Any allocations made pursuant to this
Section 4.2.4 are to be made in proportion to the respective amounts required to be allocated to each
of the Members pursuant thereto. The items of Company income or gain specially allocated under
this Section 4.2.4 are to be determined in accordance with Section 1.704-2(f) of the Regulations.
This Section 4.2.4 is intended to comply with the minimum gain chargeback requirements of

Section 1.704-2(f) of the Regulations and will be interpreted consistently therewith.

4.2.5 Partner Minimum Gain Chargeback. Notwithstanding any other provision
of this Article 4 (except Section 4.2.4), if there is a net decrease in Partner Minimum Gain
attributable to a Partner Nonrecourse Debt during any Company Fiscal Year, then each Member
who has a share of the Partner Minimum Gain attributable to such Partner Nonrecourse Debt (as
determined in accordance with Section 1.704-2(i)(5) of the Regulations) will be specially allocated
items of Company income and gain for such Fiscal Year (and if necessary, subsequent Fiscal
Years) in an amount equal to the portion of such Member’s share of the net decrease in Partner
Minimum Gain attributable to such Partner Nonrecourse Debt (as determined in accordance with
Section 1.704-2(i)(4) of the Regulations). Any allocations made pursuant to this Section 4.2.5 will
be made in proportion to the respective amounts required to be allocated to each Member pursuant
thereto. The items of Company income or gain specially allocated under this Section 4.2.5 will be
determined in accordance with Section 1.704-2(i)(4) of the Regulations. This Section 4.2.5 is
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intended to comply with the minimum gain chargeback requirements of Section 1.704-2(i)(4) of
the Regulations and will be interpreted consistently therewith.

4.2.6 Qualified Income Offset. If an Investor Member unexpectedly receives any
adjustments, allocations, or distributions described in Section 1.704-1(b)(2)(ii)(d)(4), (5) or (6) of
the Regulations, then items of Company income or gain will be specially allocated to that Investor
Member in an amount and manner sufficient to eliminate, to the extent required by the Regulations,
the Adjusted Capital Account Deficit of that Investor Member as quickly as possible. The special
allocations required pursuant to this Section 4.2.6 are made only if and to the extent that that
Investor Member would have an Adjusted Capital Account Deficit after all other allocations
provided for in this Article 4 have been tentatively made as if this Section 4.2.6 were not in this
Operating Agreement. This Section 4.2.6 is intended to comply with the qualified income offset
requirements of Section 1.704-1(b)(2)(ii)(d) of the Regulations and will be interpreted consistently
therewith.

427 Gross Income Allocation. If an Investor Member has a deficit balance in its
Capital Account at the end of any Company Fiscal Year which exceeds the sum of (1) the amount
that Investor Member is obligated to restore pursuant to any provision of this Operating Agreement
and (2) the amount that Investor Member is deemed to be obligated to restore pursuant to the
penultimate sentences of Section 1.704-2(g)(1) and Section 1.704-2(i)(5) of the Regulations, then
that Investor Member will be specially allocated items of Company income or gain in the amount of
such excess as quickly as possible. The special allocations required pursuant to this Section 4.2.7
are made only if and to the extent that that Investor Member would have a deficit Capital Account
in excess of the aforementioned sum after all of the allocations provided for in this Article 4 have
been tentatively made as if Section 4.2.6 and this Section 4.2.7 were not in this Operating
Agreement.

4.2.8 Nonrecourse Deductions. Nonrecourse Deductions are specially allocated
among the Members in accordance with the same percentages set forth in Section 4.1 with respect
to Profits and Losses.

4.2.9 Partner Nonrecourse Deductions. Partner Nonrecourse Deductions are
specially allocated to the Member who bears the economic risk of loss with respect to the Partner

Nonrecourse Debt to which such Partner Nonrecourse Deductions are attributable in accordance
with Section 1.704-2(i) of the Regulations.

42.10 754 Adjustment. If, pursuant to Section 6.2.10, the Investor Member consents
to an election under Section 754 of the Code, then to the extent an adjustment to the adjusted tax
basis of any Company Property undertaken pursuant to Section 734(b) or 743(b) of the Code is
required to be taken into account in determining the Capital Accounts of the Members under
Section 1.704-1(b)(2)(iv)(m) of the Regulations, the amount of such adjustment to the Capital
Accounts will be treated as an item of gain (if the adjustment increases the basis of the asset) or loss
(if the adjustment decreases such basis) and such gain or loss will be specially allocated to the
Members in a manner consistent with the manner in which their Capital Accounts are required to be
adjusted pursuant to the aforementioned section of the Regulations.

42.11 Imputed Interest. To the extent the Company has taxable interest income with
respect to any Capital Contribution pursuant to Section 483 or Sections 1271 through 1288 of the
Code, then (i) such interest income will be specially allocated to the Member to whom such Capital
Contribution relates, and (ii) the amount of such interest income will be excluded from the Capital
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Contributions credited to such Member’s Capital Account in connection with the payments of
principal with respect to such Capital Contribution.

4.2.12 Curative Allocations. The special allocations set forth in Section 4.2.4 through
Section 4.2.9 are intended to comply with the requirements of Section 1.704-1(b) of the
Regulations. These special allocations may lead to results which are inconsistent with the
Members’ intentions concerning their sharing in Company distributions. Accordingly, the
Manager is hereby authorized and directed to specially allocate other items of Company income,
gain, loss, and deduction among the Members so as to prevent the special allocations required
under Section 4.2.4 through Section 4.2.9 of this Section 4.2 from distorting the Members’
understanding of the manner in which Company distributions are to be made to the Members upon
the dissolution and termination of the Company. In general, it is anticipated that the special
allocations, if any, made under this Section 4.2.12 are made by specially allocating other items of
Company income, gain, loss, and deduction among the Members so that the sum of the special
allocations made to each Member pursuant to Section 4.2.4 through Section 4.2.9 of this Section
4.2 equals the sum of the special allocations made under this Section 4.2.4. In order to preserve its
Capital Account to allow the allocation of Tax Credits to the Investor Member in accordance with
Section 4.2.1, the Investor Member may select certain classes of deductions (but not depreciation
deductions) to be allocated solely to the RMS Member. The Investor Member shall notify the
Manager in writing no later than the due date (without extension) of the Company tax return for any
fiscal year of the deductions to be allocated to the RMS Member in this manner, and the Manager,
RMS Member and Investor Member shall cause the Operating Agreement to be amended to reflect
the special allocation described in the preceding sentence. Such amendment shall be considered
effective as of the first day of the year for which such return relates.

42.13 Matching Income Allocation of Income or Gain from Sales and
Refinancing Proceeds. All items of Company income or gain arising from events resulting in Net
Cash from Sales or Refinancings are allocated:

@ first, as specified in Se@fions 4.2.4 through 4.2.7, Seetion 4.2.10 and
Section 4.2.12 and Section 4.4.3 of this Operating Agreement;

(ii) second, if after the allocation of Profits and Losses for the Fiscal Year in
which the gain arose, the Investor Member has a negative Capital Account balance,
99.99% to the Investor Member and 0.01% to the RMS Member, until each Investor
Member’s negative Capital Account is equal to zero;

(iii)  third, to the RMS Member, to the extent that RMS Member has a negative
Capital Account balance, after the allocation of Profits and Losses for the Fiscal Year in
which the gain arose, until its Capital Account balance is equal to zero;

(iv) fourth, 99.99% to the Investor Member and 0.01% to the RMS Member,
until each Investor Member’s positive Capital Account balance equals any amount to be
distributed to the Investor Member pursuant to S€tion|5.2.1(i) and Seetion 5.2.1(i); and

W fifth, to the Members in accordance with the percentages specified in
Seetion|5.2.2.

4.2.14 [Reserved].
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42.15 Special Adjustment. The special allocations in this S€étion4.2.15 shall apply
notwithstanding any provision of this Operating Agreement to the contrary. Prior to making any
special allocations set forth in this Section 4.2, items of expenses and other deductions (other than
depreciation, amortization, cost recovery deductions and Nonrecourse Deductions) equal to the
sum of the amount of any loans to the Company made by the RMS Member or any of its Affiliates
pursuant to or for the purposes described in Section 3.7 and Séctions 6.4.6(i) and 6.4.6(ii) are
specially allocated to the RMS Member in each tax year in which any such loan is made.

Section 4.3 Timing of Allocations. Except as otherwise expressly provided in this Operating
Agreement, all allocations of Profits, Losses, and Tax Credits are to be made as of the last day of each Fiscal
Year of the Company.

Section 4.4 Other Allocation Rules. The following rules apply for the purpose of interpreting
and applying the provisions of this Article 4 relating to the allocation of Profits, Losses, and Tax Credits
among the Members:

44.1 Excess Nonrecourse Liabilities. Solely for purposes of determining a
Member’s proportionate share of the “excess nonrecourse liabilities” of the Company within the
meaning of Section 1.752-3(a)(3) of the Regulations, the Members’ respective interests in
Company Profits shall be those percentage interests set forth in Section 4.1 (determined without
regard to Section 4.2).

4.42 Effect of Cash Distributions. To the extent permitted by Sections 1.704-2(h)
and 1.704-2(1)(6) of the Regulations, the Manager shall endeavor to treat distributions of Cash
Flow as having been made from the proceeds of a Nonrecourse Liability or a Partner Nonrecourse
Debt only to the extent that such distributions would cause or increase an Adjusted Capital Account
Deficit for any Investor Member.

443 Recharacterization of Fee as Distribution. If any fee or portion thereof
payable to any Member or any Affiliate thereof is determined to be a nondeductible distribution
from the Company to a Member for federal income tax purposes, there will be allocated to such
Member an amount of gross income equal to such distribution.

Notwithstanding anything to the contrary in this Operating Agreement, if the (i) Project Property
was acquired from the RMS Member or its Affiliate, and (ii) Proj ections reflect any amount of Tax Credits
allocated in respect of the acquisition of the Project Property, then, except as set forth in the Code or the
Treasury Regulations thereunder, the RMS Member shall not be allocated nor shall the RMS Member
receive a distribution in excess of 45% of the Profits, Losses, or Cash Flow (except for payment of
Development Fees or repayment of any RMS Member loans) of the Company.

Section 4.5 Tax Effect of Allocations. Except as otherwise required under the second
paragraph of this Section 4.5, the allocation of Profits, Losses, and Tax Credits to any Member under this
Article 4 is deemed an allocation to that Member of the same proportionate part of each separate item of
Company taxable income, gain, loss, deduction, or credit comprising such Profits, Losses, and Tax Credits,
including, without limitation, any “unrealized receivable” or “substantially appreciated inventory item”
under Section 751 of the Code. The Members are aware of the income tax consequences of the allocations
made pursuant to this Article 4 and hereby agree to be bound by the provisions of this Article 4 in reporting
their respective shares of Company income, gain, loss, deduction, and credit for income tax purposes.

Notwithstanding anything to the contrary contained in this Article 4, income, gain, loss, deduction,
and credit with respect to any Company Property contributed to the capital of the Company by any Member
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is, solely for tax purposes, allocated among the Members so as to take into account any variation between
the adjusted tax basis of such Company Property to the Company for federal income tax purposes and the
value assigned to such Company Property for the purposes of the computation of the Members’ Capital
Accounts. If any revaluation of the Company Property is made by the Manager (which revaluation may
only be made with the consent of the Investor Member), then any subsequent allocations of income, gain,
loss, deduction, and credit with respect to such Company Property will take into account any variation
between the adjusted tax basis of such Company Property for federal income tax purposes and the value
assigned to such Company Property as a result of such revaluation. All allocations required under this
paragraph of Section 4.5 are solely for purposes of federal, state, and local income taxes. These allocations
do not affect and must not in any way be taken into account in computing any Member’s Capital Account or
any Member’s share of Profits, Losses, Tax Credits or other items or distributions required or permitted to
be made pursuant to any provision of this Operating Agreement. This Section 4.5 is intended to conform to
Section 704(c) of the Code.

ARTICLE 5: DISTRIBUTIONS

Section 5.1 Distribution of Cash Flow.

- 5.1.1 Cash Flow shall be paid, prior to the making of any distributions pursuant to
Section 5.1.2 hereof, in the following order and priority:

(1) First, to the Investor Member to the extent of any amount which the
Investor Member is entitled to receive in order to satisfy any amounts owed to it pursuant
to Section 6.9 hereof;

(ii) Second, to pay any accrued and unpaid principal and interest on loans
made by the Investor Member pursuant to Section 3.7;

(i)  Third, to the Operating Reserve Account until such time as such account is
replenished up to the Operating Reserve Target Amount;

(iv) Fourth, to repay any accrued and unpaid principal and interest on loans
made by the RMS Member pursuant to Section 3.7;

™) Fifth, to the Property Management Agent to pay any payable or deferred
Property Management Agent Fee;

(vi) Sixth, to the Developer to pay any unpaid balance on the Deferred
Development Fee;

(vii)  Seventh, to the RMS Member (in the order of loans made, with earlier
loans repaid in full before subsequent loans are repaid) to repay any amounts treated as
loans to the Company (without interest) by the RMS Member pursuant to Section 6.4.6(1)
or Section 6.4.6(ii) and not yet repaid;

(viii)  Eighth, 90% of the balance to the RMS Member as an Incentive Company
Management Fee, on a non-cumulative basis.

5.1.2 After making the payments described in Seetion 5.1.1 hereof, the remaining
Cash Flow, if any, shall be distributed to the Members in accordance with the following
percentages:
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RMS Member 0.01%
Investor Member 99.99%
Total 100.00%

Notwithstanding any other provision of this Section 5.1 to the contrary, for each Fiscal
Year a sufficient amount of Cash Flow shall be distributed to the Investor Member such that, when
such distribution is added to all other distributions of Cash Flow made to the Investor Member with
respect to such Fiscal Year, the Investor Member will have received an amount of Cash Flow equal
to at least 10% of all Cash Flow which remains after repayment of the loans referred to in Section
5.1.1(viii) with respect to such Fiscal Year.

Section 5.2 Net Cash from Sales and Refinancings. Except as otherwise provided in Article
11 of this Operating Agreement (pertaining to the liquidation and dissolution of the Company), Net Cash
from Sales and Refinancings shall be paid or distributed to the Members as provided in this Section 5.2.

5.2.1 Pavments. Net Cash from Sales and Refinancings shall be paid in the following
order and priority:

Q) First, to the Investor Member to the extent of any amount which the
Investor Member is entitled to receive in order to satisfy any amounts owed to it pursuant
to Section 6.9;

(i) Second, to pay any accrued and unpaid principal and interest on loans

made by the Investor Member pursuant to Section 3.7;

(i)  Third, to repay any accrued and unpaid principal and interest on loans
made by the RMS Member pursuant to Section 3.7;

(iv)  Fourth, to the Developer to pay any unpaid balance, if any, on the
Deferred Development Fee;

W) Fifth, to the Property Management Agent to pay any payable or deferred
Property Management Agent Fee;

(vi) Sixth, to the RMS Member (in the order of loans made, with earlier loans
repaid in full before subsequent loans are repaid) to repay any amounts treated as loans to
the Company (without interest) by the RMS Member pursuant to Section 6.4.6(i) or
Section 6.4.6(ii) and not yet repaid,

(vii)  Seventh, to the RMS Member to pay any accrued and unpaid Incentive
Company Management Fees; and

52.2 Distributions. After making the payments specified in Section 5.2.1 hereof, the

balance of Net Cash from Sales and Refinancings, if any, shall be distributed 90% to the Investor
Member and 10% to the RMS Member.

Section 5.3 Timing of Distributions. Distributions of Cash Flow shall be made annually on
the later of (i) ninety (90) days after the end of each Fiscal Year of the Company, or (i) final approval by the
State Housing Finance Agency. The determination of the amount of Cash Flow distributable annually to
the Members under this Article 5 shall be based upon the state of facts existing on the last day of each Fiscal
Year of the Company.
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Section 5.4 Treatment of Distributions. Distributions to a Member of Cash Flow are
considered draws against such Member’s allocable share of the Company’s Profits and Losses.

ARTICLE 6: POWERS, RIGHTS AND DUTIES OF MANAGER

Section 6.1 Management of Company. The Company is managed by the Manager, who
exercises full and exclusive control over the affairs of the Company, subject, however, to the limitations on
its authority set forth in this Operating Agreement (including, without limitation, Section 6.2 and Section
6.3). The Manager is under a fiduciary duty to conduct and manage the affairs of the Company in a prudent,
businesslike, and lawful manner and will devote such part of its time to the affairs of the Company as is
deemed necessary and appropriate to pursue the business and carry out the purposes of the Company as
contemplated in this Operating Agreement. The Manager shall use its best efforts and exercise good faith in
all activities related to the business of the Company. The Manager shall perform services in connection with
the acquisition of the Project Property, including, if applicable, negotiating the purchase agreement with the
seller of the Project Property, acting on behalf of the Company with federal, state and local authorities with
respect to the Project Property, monitoring compliance with zoning, land use and other requirements with
respect to the Project Property, and preparing or causing to be prepared such third-party studies as it deems
necessary in connection with the acquisition of the Project Property. Except as otherwise set forth in this
Agreement, in the event of the death, disability, retirement, permitted resignation or removal of the
Manager, then the RMS Member shall have the right to designate an individual to replace the Manager. In
the event that the RMS Member shall fail to designate in writing a representative to replace the Manager,
and such failure shall continue for more than forty-five (45) days after notice from the Investor Member or
Company to RMS Member with respect to such failure, then the replacement Manager shall be an
individual designated by the Investor Member.

Section 6.2 Restrictions on Manager’s Authority. Notwithstanding anything to the contrary
contained in this Operating Agreement, the Manager does not have the authority to take any of the actions
set forth below without the prior written consent of the Investor Member:

6.2.1 Sell, exchange, lease (other than lease of Residential Units to individual tenants
as required hereunder), mortgage, pledge or otherwise transfer any of the assets of the Company;

6.2.2 [Reserved];

6.2.3 Acquire any real property in addition to the Project Property (other than
easements or similar rights necessary or convenient for the operation of the Project);

6.2.4 Refinance, prepay, amend or modify any mortgage or long-term liability of the
Company, including, wiﬁhout limitation the Construction/Permanent Loan, the DOH Loan or the
Sponsor Loan;

6.2.5 Take any action that would cause the termination of the Company for federal
income tax purposes or the dissolution of the Company for state law purposes;

6.2.6 Construct any improvements on the Project Property other than those
contemplated in the Plans and Specifications (or any modification thereof if such modification is
expressly approved in writing by the Investor Member);

6.2.7 Lease or otherwise operate any Tax Credit Unit in such a manner that such Tax
Credit Unit would fail to be treated as a “low-income unit” under Section 42(i)(3) of the Code, or
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operate the Project in such a manner that the Project would fail to be treated as a qualified
low-income housing project under Section 42 of the Code;

6.2.8 Take any action or fail to take any action which would cause the termination or
discontinuance of the qualification of the Project as a “qualified low-income housing project”
under Section 42(g) of the Code or which would cause the recapture or reduction of the Tax
Credits.

6.2.9 Cause the Company to make a loan of any funds belonging to the Company or
cause the Company to provide a guarantee of the indebtedness of any other Person;

6.2.10  Make, amend or revoke any tax election required of or permitted to be made by
the Company under the Code or the Regulations, including, without limitation, any election under
Section 42 or Section 754 of the Code. In this regard, the Manager shall make (and the Investor
Member consents thereto) any elections required or permitted under Section 42 of the Code
requested in writing by the Investor Member;

6.2.11  Change the nature of the business or purpose of the Company;

6.2.12  Take any action (or fail to take any action) causing or resulting in a breach of
any of the representations, warranties or covenants of the Manager or RMS Member set forth in this
Operating Agreement, including, without limitation, those set forth in Section 6.3;

6.2.13  Admit any other person or entity as a Member, except as specifically permitted
herein;

6.2.14  Except as permitted by Section 11.1 (pertaining to dissolution of the Company),
take any action that may cause the dissolution of the Company;

6.2.15 Commingle any Company funds with the funds of (1) any other partnership or
limited liability company in which Manager or RMS Member is a partner or managing member, as
the case may be, (2) Manager or RMS Member or any of its affiliates, or (3) any other entity;

6.2.16 Modify or amend this Operating Agreement except as authorized herein, or
materially amend any fee agreement or the Construction Contract, or materially deviate from the
Plans and Specifications for the construction of the Project from those provided to the Investor
Member prior to its admission to the Company;

6.2.17  After the Construction Completion Date, construct any improvements on the
Project Property other than those contemplated in the Plans and Specifications (or any modification
thereof if such modification is expressly approved in writing by the Investor Member) with a cost
basis in excess of $50,000. If prior to the Construction Completion Date there are change orders for
the approved Plans and Specifications for the Project Property, such change orders shall be
permitted only with the consent of the Investor Member, unless all of the following are satisfied: (i)
an individual change is for an amount not in excess of $25,000 and, when combined with all prior
change orders, does not cause the aggregate amount of change orders to exceed $250,000, (ii) the
change order does not cause a material diminishment in the construction materials or methods
approved in the Plans and Specifications, and (iii) when combined with all prior change orders, the
change order will not extend by more than thirty (30) days the initial scheduled date for
Construction Completion as specified in the Project documents;
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6.2.18  Modify, in any material respect, any Loan Document or Project Document; or

6.2.19  Bring any claim based on any right or interest of the Company except in the
name and for the benefit of the Company;

6.2.20  File or cause to be filed on behalf of the Company a voluntary petition in
bankruptcy or a petition or answer seeking a reorganization, liquidation, dissolution or similar
relief under any statute, law, rule, or regulation;

6.2.21  Cause the conversion, merger, or consolidation of the Company into or with
another entity; and

Section 6.3 Representations, Warranties and Covenants of the Manager. As an
inducement to the Investor Member to enter into this Operating Agreement, and in addition to the
representations, warranties, and covenants set forth elsewhere in this Operating Agreement, each of the
Manager and RMS Member hereby makes the following representations, warranties, and covenants to and
with the Investor Member. The Manager and RMS Member shall fully comply with and abide by all of
these covenants at all times throughout the term of the Company’s existence.

6.3.1 The Manager shall obtain in a timely fashion from CHFA to the extent required
in accordance with Code Sections 42(m)(1)}D) and 42(m)(2)(D), which confirm their
determinations that (i) the Project satisfies the requirements for allocation of Tax Credits under the
QAP applicable to the area in which the Project is located, and (ii) the Tax Credits to be claimed
with respect to the Project do not exceed the amount necessary for the financial feasibility of the
Project and its viability as a qualified low income housing project throughout the Compliance
Period;

6.3.2 At all times following the completion of the contemplated improvements to the
Project Property, the Manager shall operate the Project Property in order to qualify thirty (30) of the
Residential Units in the Project Property for the Tax Credit with one-hundred percent (100%) of the
tenants thereof qualifying under the appropriate income and rent restrictions of Section 42 of the
Code as the same may be modified pursuant to the Extended Use Agreement (assuming no repeal
or amendment of Section 42 of the Code renders such qualification impracticable), and in all other
respects shall comply with the provisions of Section 42 of the Code;

6.3.3 To the best of the Manager’s knowledge after due inquiry, and except as
otherwise disclosed and certified in writing to the Investor Member prior to the date of this
Operating Agreement, there are no actions, suits, or proceedings pending or threatened by any
person or governmental authority against or affecting the Project Property, the Manager or any of
its Affiliates that may have a material adverse effect on the Project Property or the Company or on
the ability of the Manager to perform its obligations hereunder;

6.3.4 The Company is not liable (nor has any claim been made against it) for any
expense, debt, cost, liability, or other charge other than costs incurred in connection with the
acquisition and construction of the Project Property, operating expenses arising in the normal
course of business, and those relating to the Construction/Permanent Loan, the DOH Loan and the
Sponsor Loan;

6.3.5 Except as set forth in the Environmental Reports, the Manager warrants and
represents that to the best of the Manager’s knowledge, after due inquiry, there presently are not in,
on or under the Project Property nor will there be in, on or under the Project Property, upon
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completion of the construction any Environmental Hazard. If any Environmental Hazard was found
to exist or be present, it has been either removed from the Project Property and disposed of or
encapsulated and/or otherwise corrected, contained and made safe and inaccessible, all in strict
accordance with federal, state, and local statutes, laws, regulations, rules, and ordinances, any
recommendations set forth in the Environmental Reports, and any requirements in the CHFA
Contract Documents, the DOH Loan Documents and Sponsor Loan Documents. The Manager
further warrants and represents to the best of the Manager’s knowledge, after due inquiry, that
except as set forth in the Environmental Reports, the Partnership Property is in compliance with all
applicable Environmental Laws, and the Manager has not received notice of any violations of the
Environmental Laws.

6.3.6 The Company is a duly formed limited liability company validly existing and in
full force and effect under the laws of the State of Connecticut and has undertaken all acts,
including without limitation, the filing of all certificates and the payment of all fees, taxes, and
other sums necessary for the Company to operate as a limited liability company in the State of
Connecticut and to enable the Company to engage in its business.

6.3.7 The Manager will not act in any manner that will cause (i) the Company to be
treated for federal income tax purposes as an “association” taxable as a corporation, rather than as a
partnership, (ii) the Company to fail to qualify as a limited liability company under the Act, or (iii)
any Investor Member to be liable for Company obligations in excess of its Capital Contribution,
plus the limited dollar amount of any deficit restoration obligation agreed to by such Investor
Member pursuant to Section 11.4 and any amount required to be repaid by such Investor Member
to the Company pursuant to Section 7.1 hereof and the Act;

6.3.8 The Company has good record and marketable fee simple title to the Property
and the Project, subject only to the encumbrances and restrictions created in the Project Documents
and to any other exceptions set forth in the Owner’s Title Insurance Policy;

6.3.9 The Project Property has been or will be rehabilitated and equipped in full
compliance with the requirements of all governmental authorities having jurisdiction over the
Project Property, and does and will comply with all state and local zoning laws, building codes,
health and safety codes, regulations pertaining to ingress and egress, and all local codes, ordinances
and regulations applicable to the Project Property;

6.3.10  The Manager has caused or will cause the Company to maintain property and
liability insurance on the Project Property in amounts required by the Project Documents and by
this Agreement;

6.3.11  The Manager has provided or will provide once available the Investor Member
with copies of all documents material to the Investor Member’s investment in the Company and
copies of all amendments to such documents and all other material information relevant to the
Project or to the admission of the Investor Member to the Company.

6.3.12  The execution of this Agreement, the incurring of the obligations set forth in this
Agreement, and the consummation of the transactions contemplated by this Agreement do not
violate any applicable law: or regulation, do not violate any order or ruling of any court binding on
the Manager or the Company and do not violate any provision of any indenture, agreement, or other
instrument to which the Company or the Manager is a party or by which their respective properties
are bound;
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6.3.13  There has been no event or circumstance which would entitle a lender or other
party to declare an event of default, as such an event is defined under any Project Document, or the
commencement of any action to foreclose any mortgage on the Property;

6.3.14  The Company has or will obtain all permits required for the commencement of
the rehabilitation of the Project Property, has or will obtain all permits required for the operation
and use or occupancy of the Project Property;

6.3.15  No portion of the Project Property is treated as “tax-exempt use property” as
defined in Section 168(h) of the Code;

6.3.16 The RMS Member (i) is a limited liability company duly organized, in good
standing, and validly existing under the laws of the State of Connecticut, and (ii) has full power to
enter into this Operating Agreement and to perform its obligations hereunder, and the
consummation of all transactions contemplated herein and in the Loan Documents and the Project
Documents to be performed by the RMS Member or Manager does not and will not result in any
breach or violation of, or default under, any agreements by which the Manager or RMS Member is
bound, or under any applicable law, administrative regulation or court decree;

6.3.17 The Manager shall maintain or direct the Property Management Agent to
maintain the Project Property in a decent, safe and sanitary condition;

6.3.18  The Manager shall operate the Project Property in accordance with, and lease
the Residential Units within the Project Property in compliance with, all applicable laws,
regulations, ordinances, the Loan Documents, and the QAP (to the extent applicable);

6.3.19 To the best of the Manager’s knowledge, the Projections attached hereto as
Appendix | are accurate, and the financial assumptions upon which such Projections are based are
true and correct in all material respects as of the date hereof;,

6.3.20  All rental charges and security deposits with respect to dwelling units in the
Project are and will be in compliance with any applicable governmental regulations;

6.3.21  All real estate and personal property taxes, special assessments and any other
taxes applicable to the Project or the property or operations of the Company which are or will be
due and payable have been or will be paid in full;

6.3.22 To the best of the Manager’s knowledge, the Manager, the Company, its
Property Management Agent, the Project Property, and all the Loan Documents and Project
Documents are in compliance with all applicable federal, regional, state and local laws, rules,
regulations, statutes, decisions, orders, judgments, directives, decrees, codes guidelines or
ordinances of any governmental or regulatory authority, court or arbitrator;

6.3.23  The Project is located in a “qualified census tract” as defined in Section
42(d)(5)(C) of the Code;

6.3.24  The Manager shall promptly correct all building code and Environmental Law
violations, including any such violations that occur during the construction or rehabilitation of the

Project;
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6.3.25  The Manager shall and shall cause the Company to perform all radon mitigation,
testing, evaluation and/or remediation pursuant to and in accordance with all appropriate federal,
state, and local laws, regulations, guidelines, and requirements;

6.3.26  The Manager shall and shall cause the Company, the Manager, each Affiliate of
the RMS Member, and the Sponsor and to comply with the Money Laundering Control Act,
Executive Order 13224, USA Patriot Act of 2001 (Public Law 107-56), and all federal regulations
issued with respect thereto, which shall include, but not be limited to, providing to each Project
lender the names, addresses, tax identification numbers and/or such other identification
information concerning the Company, the Manager, any Affiliate of the RMS Member, and the
Sponsor as shall be necessary for each Project lender to comply with federal law;

6.3.27  The Manager shall deliver to the Investor Member within thirty (30) days of the
date first set forth above, the Owner’s Title Insurance Policy;

6.3.28 The aggregate Projected Tax Credits applicable to the Project which are
anticipated to be available to the Company for the Credit Period is $2,459,513;

6.3.29  If the RMS Member is required by the terms of this Agreement to make an
additional Capital Contribution in the performance of its obligations hereunder, the Manager shall
give the Investor Member ten (10) Business Days’ prior written notice and the Investor Member
shall have the right, based on the advice of its tax counsel, to provide written direction to the
Manager within such ten (10) Business Day period confirming that the action to be taken shall be
structured as the making of a Capital Contribution or redirecting the Manager to structure the action
as a loan to the Company from RMS Member in the same amount in lieu of a Capital Contribution.
The Manager and RMS Member agrees to abide by such direction from the Investor Member,
provided that if the Investor Member fails to respond to the Manager’s notice within such ten (10)
Business Day period, the Manager may proceed to satisfy its obligations by causing RMS Member
to make the additional Capital Contribution in accordance with the terms of this Operating
Agreement;

6.3.30  The Manager shall cause all Project-related financing to be closed in accordance
with the Projections and the terms and conditions of this Agreement, and in furtherance of the

foregoing, the Investor Member hereby acknowledges the Manager’s authority to execute the Loan
Documents on behalf of the Company;

Section 6.4 Specific Obligations of Manager. The Manager shall, on behalf of and in the
name of the Company and in addition to any obligations placed upon it elsewhere in this Operating
Agreement, have the following specific obligations:

6.4.1 Securities Law Matters. The Manager shall prepare and file appropriate
reports for the Company, if any, with the Securities and Exchange Commission and state securities
administrators; provided the Manager shall not be obligated to prepare and file any reports related
to transfers of interests in the Investor Member.

6.4.2 Limited Liability Company Status. The Manager shall (i) file such
certificates and do such other acts as may be required to qualify and maintain the Company as a
limited liability company under the Act and to qualify the Company to transact business in all such
jurisdictions as may be required under applicable provisions of law and (ii) take or cause the
Company to take all reasonable steps deemed necessary by counsel to the Company to assure that
the Company is at all times classified as a partnership for federal and state income tax purposes.
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6.4.3 Intentionally Omitted.

6.4.4 Governmental Filings. The Manager shall prepare, sign, and submit to the
IRS, the State Housing Finance Agency, and any other governmental authority having jurisdiction
over the Project Property, on a timely basis, any and all annual reports, information returns, and
other certifications and information required by any such governmental agency. The Manager shall
comply with all other applicable requirements of any federal, state, or local agency having
jurisdiction over the Project Property, including, without limitation, any requirements of any such
governmental agency with respect to the funding and maintenance of any operating or replacement
reserves for the Project Property.

6.4.5 Bank Accounts. The Manager shall establish in the name and on behalf of the
Company such bank accounts as shall be required to facilitate the operation of the Company’s
business. The Company’s funds shall not be commingled with any other funds of the Manager,
RMS Member or any of its Affiliates, including without limitation, any other limited liability
company in which the Manager is a manager or managing member. Funds of the Company held in
bank accounts shall be deposited in one or more interest bearing accounts maintained in FDIC
insured banking institutions or in Temporary Permitted Investments. If the Company incurs amy
loss due to any Company funds being deposited in FDIC insured accounts with balances in excess
of the maximum insured amount, the RMS Member and the Guarantor (pursuant to the Guaranty
Agreement) shall be absolutely and unconditionally liable to the Company and the Investor
Member with respect to any such loss. Promptly upon the request of the Investor Member, the
Manager shall obtain and deliver to the Investor Member full, complete, and accurate statements of
the amount and status of all Company bank accounts and all withdrawals therefrom and deposits
thereto.

6.4.6 Guaranties. The RMS Member shall have the following guaranty obligations.

(1) Development Completion Guaranty. The RMS Member hereby
absolutely and unconditionally guarantees to the Company and the Investor Member that
the Project Property will be constructed in a good and workmanlike manner free and clear
of all mechanics’, materialmen’s, and similar liens, in accordance with the Plans and
Specifications and in accordance with the terms, conditions and provisions of the
Construction/Permanent Loan, the DOH Loan, the Sponsor Loan and this Operating
Agreement, will be equipped with all necessary and appropriate fixtures, equipment and
personal property on or before the Construction Completion Date, and the Project will be
leased-up in accordance with the Projections. The obligations of the RMS Member under
the Development Completion Guaranty shall be unlimited and shall include, without
limitation, the obligation to provide all funds (a) required of the Company to complete
construction of the Project Property and to repair any latent defects that occur within one
year of completion of construction (to the extent not then available under the
Construction/Permanent Loan, the DOH Loan, the Sponsor Loan or the Capital
Contributions), (b) needed for unanticipated or additional development or construction
costs, on and off- site escrows, taxes, insurance premiums, interest, funding of Operating
Deficits, reserves, escrows, legal expenses, accounting expenses until the Project achieves
Stabilized Occupancy, (c) needed for repayment in full of the Construction/Permanent
Loan and any other amounts due from the RMS Member under Section 6.4.6(i)(b) hereof.
The repayment of any borrowings arranged by the RMS Member to fund its obligations
under this Section 6.4.6(i) are the sole obligation of the RMS Member. Funds made
available by the RMS Member to fulfill its obligations pursuant to this Section 6.4.6(1)
shall be accounted for as unsecured loans to the Company by the RMS Member and may be
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reimbursed to the RMS Member, without interest, in accordance with Section 5.1 hereof,
or out of the proceeds of refinancing or sale pursuant to Section 5.2 hereof. If the
construction cost overruns are due to the gross negligence or willful misconduct of the
Manager or the RMS Member or any of its Affiliates, then any guaranty advances made by
the RMS Member to cover such costs shall be deemed to be capital contributions.

(ii) Operating Deficit Guaranty. The RMS Member shall be required, upon
the reduction of the Operating Reserve Account to zero, to promptly provide funds to the
Company from time to time as needed in an amount up to the Operating Deficit Guaranty
Amount for Operating Deficits occurring during the Operating Deficit Guaranty Period.
Repayment of any letters of credit or other borrowings arranged by the Manager or RMS
Member to meet its obligations under this Section 6.4.6(ii) shall be the sole obligation of
the RMS Member. Funds made available by the RMS Member to fulfill its obligations
pursuant to this Section 6.4.6(ii) shall be accounted for as unsecured loans to the Company
by the RMS Member and may be reimbursed to the RMS Member, without interest, in
accordance with Section 5.1 hereof, or out of the proceeds of refinancing or sale pursuant
to Section 5.2 hereof. If the Operating Deficits overruns are due to the gross negligence or
willful misconduct of the Manager or the RMS Member, then any guaranty advances made
by the RMS Member to cover such costs shall be deemed to be capital contributions.

(iii) Cumulative Guaranty Obligations. The various guaranty obligations

under this Section 6.4.6 are cumulative, not concurrent. Any limitation of liability under
one guaranty shall not affect the amount of liability under any other guaranty, and any
payment of obligations under one guaranty shall not reduce the amount of liability under
any other guaranty.

6.4.7 Required Reserves.

(i) [Reserved].

(ii) Operating Reserve. The Manager shall establish an operating reserve
(the “Operating Reserve™) to fund Operating Deficits incurred by the Company. The
Operating Reserve shall be funded, at least initially, from the Investor Member’s Project
Equity funded under the Second Installment, in the amount of THREE HUNDRED
FORTY-NINE THOUSAND FIVE HUNDRED THIRTY-FIVE and No/100 Dollars
($349,535.00), held in a separate bank account (the “Operating Reserve Account”),
controlled by the Manager (or a Project lender, if required by such lender), and maintained
until the end of the Project’s Compliance Period. Throughout the Compliance Period, the
RMS Member shall also be obligated, to the extent funds are available, to replenish the
Operating Reserve Account up to the Operating Reserve Target Amount out of Cash Flow
in accordance with Section 5.1 hereof or from sales or refinancings (prior to the
distribution of Net Cash from Sales and Refinancings). Subject to any required lender’s
consent, any funds remaining in the Operating Reserve Account upon the sale of the
Project or the Membership Interest of the Investor Member shall be released from the
Operating Reserve Account and distributed to the Members in accordance with Section 5.2
or Section 11.2 hereof, as applicable.

(i)  Replacement Reserve. The Manager shall establish a replacement
reserve (the “Replacement Reserve”) to fund capital improvements and repairs to the
Project. The RMS Member shall fund the Replacement Reserve in accordance with the
CHFA Contract Documents.
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6.4.8 Qualified Occupancy. The Manager shall use its best efforts to cause the

Project Property to achieve Qualified Occupancy on or before the Qualified Occupancy Date.

6.4.9 Property Management. The Manager, on behalf of the Company, shall enter

into a Property Management Agreement with the Property Management Agent for the physical
property management and leasing of the Project, in form and of content as set forth in a separate
document approved in writing by the Manager and the Investor Member. The Manager, on behalf
of the Company, shall diligently enforce all of the obligations of the Property Management Agent
under the Property Management Agreement and shall perform all of the Company’s obligations as
owner thereunder, subject to the following terms and conditions:

8353659v16

i) Renewal or Successor Agreements. Upon the termination of such
Property Management Agreement or any subsequent Property Management Agreement,

the Manager shall renew the same or enter into an agreement that does not differ materially
from the initial Property Management Agreement in Property Management Agent
obligations and owner remedies, or in any other respect, with the same Property
Management Agent or another Property Management Agent of at least comparable ability
and experience who can reasonably be expected to perform at least as well, subject to the
requirements of subparagraphs (ii) and (iii) herein below.

(i) Notice and Consultation. If the Manager wishes to enter into a new form
of management agreement or retain the services of a different Property Management
Agent, it shall give the Investor Member at least ten (10) Business Days’ prior written
notice of the proposed change, accompanied by a copy of any proposed new Property
Management Agreement and a written description of the identity and qualifications of any
proposed new Property Management Agent, and the Manager shall consult with the
Investor Member regarding the proposed change.

(iii)  Investor Member Consent. Under any circumstances, the Manager shall
not enter into a new management agreement materially different from the initial Property
Management Agreement in any respect without the prior written consent of the Investor
Member as to the form and content of such new management agreement, nor shall the
Manager retain the services of a property management agent other than a property
management agent previously approved by the Investor Member without the prior written
consent of the Investor Member as to the identity and qualifications of such new property
management agent, provided such consent shall not be unreasonably withheld, conditioned
or delayed. For purposes of this provision, a management agreement shall be deemed to be
materially different if the agreement involves a change in the parties to, or the services
provided or the fees to be paid under, the Property Management Agent.

(iv) Termination of Non-Performing Property Management Agent. If the
Property Management Agent fails to perform any of its obligations under the Property
Management Agreement, whether general or specific obligations, in any material respect,
including without limitation, failure to capably manage the Project as measured by
sustained high Project vacancies, delinquent rents, or Operating Deficits (in each case
beyond levels specified in the Projections), inadequate maintenance, or failure to qualify
tenants under low-income housing tax credit requirements, or repeated failure to provide or
unreasonable delay in providing accurate financial or operating reports to the Manager and
the Investor Member, the Manager shall promptly comply with the terms of the Property
Management Agreement regarding notice to the Property Management Agent and its
opportunity to cure. The Manager shall also simultaneously provide the Investor Member
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with a copy of this notice and any documentation explaining why the Property
Management Agent should not be terminated for cause. Upon expiration of the applicable
cure period, and the failure of the Property Management Agent to cure its breach of the
Property Management Agreement, the Manager shall consult with the Investor Member as
to whether or not the Property Management Agent should be retained and, if so, under what
terms and conditions. Unless within ten (10) Business Days of the delivery of this notice
the Investor Member consents in writing to the retention of the managing agent, the
Manager shall terminate the Property Management Agent for cause, in accordance with the
terms of the Property Management Agreement. The Manager shall also immediately enter
into a new Property Management Agreement with a substitute Property Management
Agent, subject to the prior written consent of the Investor Member. For purposes of this
Section 6.4.9(iv), “cause” shall include, but not be limited to, any one of the following: (a)
failure to promptly and competently perform (after any applicable notice and within the
applicable cure period) all duties of the Property Management Agent under the Property
Management Agreement with the Company, (b) failure of the Project to generate at least
80% of the Projected Tax Credits in any calendar year, () failure to materially comply
with the record keeping, tenant qualification and rental requirements of the Extended Use
Agreement and Section 42 of the Code and the Regulations, rulings, and policies related
thereto, (d) material mismanagement of the Project, or (e) if the Property Management
Agent is an Affiliate of the Manager or RMS Member, removal of the Manager pursuant to
Section 10.6 hereof.

All Property Management Agreements shall contain specific provisions requiring the Property
Management Agent to rent to low-income tenants at the level required to maintain Qualified
Occupancy, to obtain prior written approval of the Manager for any deviation from such level, to
obtain tenant income certifications and employer and/or other relevant verifications of tenant
income, to determine low-income tenant eligibility for tax credit purposes, to deliver certifications
of its compliance with these requirements and of Project rent rolls upon Qualified Occupancy and
annually prior to the times such information is required for low-income housing tax credit
purposes, to keep records of such low-income rental and occupancy and deliver copies of leases,
certifications, and verifications to the Company, and to prepare elections, certifications, and any
other materials contemplated by Seétion 6.4.12 hereof, to the extent necessary or advisable to
qualify for and maintain the Tax Credit and any other available tax benefits in connection with such
rental and occupancy. Where the Property Management Agent is the Manager or its Affiliate, each
management agreement shall provide that the property management agent’s monthly fees are
accrued and subordinated to payment of Operating Deficits until funds are available to pay such
fees.

6.4.10 [Reserved].

6.4.11 Rental Program. The Manager shall cause the Project to be rented to
low-income tenants to the extent projected in the Projections. Without limitation of the foregoing,
the Manager shall (i) use its commercially reasonable efforts to achieve Qualified Occupancy
within the time specified in the Projections; (ii) comply with the rent schedule set forth in the
Projections; (iii) cause to be kept all records of rental and occupancy throughout the Compliance
Period; (iv) cause the Property Management Agent to comply with all income certification or other
record-keeping requirements of the Code and Regulations, and of prudent management accounting
practices, to support the claim of a low-income housing tax credit based on the occupancy
requirements for the Project and any other material tax benefits resulting from such low-income
occupancy of the Project; and (v) take such other actions required under SEEtion 6.4.12 below to
claim all available tax benefits in connection therewith. The Manager and the Property
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Management Agent shall comply with all income certification or other record-keeping
requirements of the Code and Regulations, and of prudent management accounting practices, to
support the claim of a Tax Credit based on the occupancy requirements for the Project and any
other material tax benefits resulting from such low-income occupancy of the Project.

6.4.12  Tax Benefits Requirements. The Manager acknowledges that it is of great

importance that the Tax Credits and all other tax benefits contemplated in the Projections be
achieved and maintained. Accordingly, the Manager agrees as follows:

8353659v16

(i) No Delays. The Manager shall not cause or suffer any delay in Placement
in Service or Qualified Occupancy that would reduce such anticipated tax benefits.

(i) Record-Keeping. The Manager shall cause to be kept all records and
cause to be made all elections and certifications, pertaining to the number and size of
apartment units, occupancy thereof by tenants, income levels of tenants, set-aside for
low-income tenants, and any other matters now or hereafter required to qualify for and
maintain the Tax Credits and any other available tax benefits in connection with
low-income occupancy of the Project.

(iii) Set-Aside Election. The Manager shall elect the minimum low-income
set-aside requirement specified in the Projections within twelve (12) months after
Placement in Service or such other time period as may hereafter be required by the Code or
Regulations thereunder for such Tax Credits, provided that in the event it becomes
reasonably certain that such set-aside either will not be met or will be exceeded, the
Manager shall promptly so notify the Members in writing and shall proceed to elect such
other minimum set-aside requirement as will best protect or enhance the projected tax
benefits to the Members under the circumstances.

(iv) [Reserved]:

W) Annual Compliance Procedures. As soon as feasible after Qualified
Occupancy has occurred and annually thereafter, prior to the times such information is
required for Tax Credit reporting purposes, the Manager shall:

(a) cause the Company’s Property Management Agent to submit to
the Company the certifications and all other applicable materials related to
low-income leasing described in Seetion 6.4.11 hereof;

(b) check and verify the same against leases, certifications, and other
appropriate back-up materials to the extent necessary or advisable to determine
with reasonable assurance that the low-income leasing requirements have been
met for Tax Credit purposes; and

(c) execute and deliver to the Investor Member a certification, in
form reasonably acceptable to the Investor Member, stating that the Manager has
complied with the foregoing requirements and attaching copies of the managing
agent’s certification and rent roll in a format reasonably acceptable to the Investor
Member.

The Manager’s initial certification following Qualified Occupancy shall also
specify the Qualified Occupancy Date.
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(vi) Cost Accounting. As soon as feasible after Placement in Service has
occurred, prior to the time such information is required for Tax Credit reporting purposes,
the Manager shall:

(a) cause the Accountant to submit to the Manager a letter, as
required by the State Housing Finance Agency and in a form and content
reasonably acceptable to the Investor Member, certifying that the Accountant has
examined the Company’s books and records for the Project and, subject to any
changes in facts or applicable law, is prepared to sign a tax return for the Company
reflecting that all costs specified in the letter or in an attached schedule are
includable in qualified basis for the Tax Credits; and

(b) execute and deliver to the Investor Member a Cost Certification,
in form and content reasonably acceptable to the Investor Member, stating that the
amounts described in the Accountant’s letter accurately reflect Project costs
incurred and attaching a copy of such letter.

(vi)  Tax Filings. The Manager shall properly reflect all Tax Credits and other
tax benefits in preparing and filing federal return of income forms on behalf of the
Company in accordance with Section 8.4 hereof. Notwithstanding anything in this
Operating Agreement to the contrary, in no event shall the Manager cause or suffer any
delay in the filing of such form covering the year in which Qualified Occupancy occurred.
The Manager shall obtain and deliver to the Investor Member at the earliest feasible time a
fully executed Form 8609.

(viii) Compliance Certifications. The Manager shall certify compliance with
the elected set-aside requirement and report the dollar amount of Qualified Basis,
maximum Applicable Percentage and Qualified Basis under the State Housing Finance
Agency allocation, date of Placement in Service, and any other information required for the
aforesaid Tax Credit within ninety (90) days after the end of the first taxable year for which
such Tax Credit is claimed and for each taxable year thereafter during the Compliance
Period for such Tax Credit, or such other time periods as may hereafter be required by the
Code or Regulations thereunder for such Tax Credit.

(ix) Notice of Tax Benefits Reduction. In the event at any time it becomes
apparent that the tax benefits projected in the Projections are likely to be reduced, the
Manager shall promptly notify the Investor Member of the circumstances.

) Consequences of Tax Benefits Reduction or Delay. In the event there is

a reduction or delay of tax benefits, then the provisions of Section 6.9 hereof relating to
reduction in the amount of remaining installments of Investor Member’s Capital
Contributions and other consequences described therein shall govern where applicable.

(xi) Extended Use Agreement. The Manager, on behalf of the Company,
shall enter into an Extended Use Agreement pursuant to Section 42(h)(6) of the Code, in
the form of an agreement between the Company and the State Housing Finance Agency
that has allocated or will allocate Tax Credits to the Project, and shall cause such
agreement to be recorded pursuant to state law as a restrictive covenant as soon as feasible
but in any event prior to the end of the tax year during which the Project is deemed to
achieve Placement in Service under Section 42 of the Code.
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(xii) Local Code Compliance. The Manager shall maintain the Project in
compliance with rules prescribed by the Secretary of Treasury pursuant to Section
42(1)(3)(B)(ii) of the Code. The Manager shall also promptly provide the Investor Member
with any notice or other documentation sent by any federal, state or local governmental
agency that the Project may be in violation of any health, environmental, safety, building,
or other federal, state or local statute, regulation, or ordinance. With respect to building
code or Environmental Law violations that are to be corrected during the construction or
rehabilitation of the Project, the Manager shall certify or shall cause the Architect or the
project general contractor to certify upon completion of the Project that such building code
and Environmental Law violations have been corrected. In lieu of a certification regarding
the correction of building code violations, the Manager may obtain or cause to be obtained
a current owner’s title insurance policy indicating that no building code violations exist at
the time construction or rehabilitation is completed.

(xiii) [Reserved].

(xiv) Depreciation Schedule. The Manager shall take all acts and make any
necessary filings or elections to cause the Project’s improvements to be depreciated for tax
purposes in accordance with the Projections and shall not take any action or permit any
event or circumstances to occur which would cause depreciation of the Project’s
improvements to be changed therefrom. The Manager shall cause to be kept adequate
records of any such filings or elections and all other matters applicable to the Company’s
depreciation of the Project’s improvements.

6.4.13 [Reserved.]

Section 6.5 Fees for Services Rendered. The Company shall pay the following described
fees to the Members or Affiliates of one or more Members indicated below:

6.5.1 Development Fee. The Company shall pay the Development Fee to the
Developer for the services and obligations described in the Development Fee Agreement. The
portion of the Development Fee in the amount of at least $369,574.00 that is not projected to be
paid out of the Investor Member’s Capital Contribution or the Project financing shall be payable
from available Cash Flow. without interest thereon, and, if applicable, as provided in Section 3.1.3,
subordinated to certain Cash Flow payments to be made to the Investor Member. If any principal
and/or accrued interest on the Deferred Development Fee remain unpaid by the end of the
Compliance Period, the RMS Member shall make a Capital Contribution to the Company, as
provided for in Section 3.1.3 above, in an amount sufficient to enable the Company to pay the
outstanding amount of the Deferred Development Fee.

6.5.2 [Reserved].
6.5.3 [Reserved].

6.5.4 Incentive Company Management Fee. The Company shall pay an Incentive
Company Management Fee, on an annual, non-cumulative basis, in the amount and priority
specified in Section 5.1.1 hereof, to compensate the RMS Member and Manager for monitoring the
activities of the Company, supervising the Property Management Agent, and reporting to the
Investor Member so as to enable the Company to comply with all Code requirements for the Tax
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Credit and to establish eligibility for such Tax Credit with respect to the Project and avoid recapture
thereof during the Compliance Period.

6.5.5 Other Considerations.

(i) The Development Fee Agreement and any other agreements entered into
by the Company and the RMS Member or any Affiliate thereof will specifically provide
that such agreement shall be terminable at the election of the Investor Member if any
Manager is removed pursuant to Section 10.6 hereof and that, upon the delivery of notice
of such removal pursuant to Section 12.1 hereof, the RMS Member’s obligation to make an
additional Capital Contribution in accordance with Section 3.1.3 in the amount of the
outstanding balance of the Deferred Development Fee shall be accelerated, and the RMS
Member shall be obligated to make such additional Capital Contribution within five (5)
Business Days after delivery of notice of removal. The Company shall use this Capital
Contribution to pay the remaining balance of the Deferred Development Fee, and if the
RMS Member fails to pay this additional Capital Contribution in full within such five (5)
Business Day period, the Company shall receive a dollar credit for payment of the Deferred
Development Fee for each dollar by which the amount of the additional Capital
Contribution so paid by the RMS Member is less than the required payment amount. Once
proceeds of the RMS Member’s additional Capital Contribution or any such credits, or
both, have been so applied, the Company shall have no obligation to make any further
payments to the RMS Member or any Affiliate thereof for fees that would otherwise be due
and payable pursuant to such agreement.

(i)  None of the fee payments or reimbursements to any of the Persons
indicated in SEetion 6.5 or elsewhere in this Operating Agreement will be considered a
distribution of Cash Flow to any Member pursuant to Seetion 5.12, and, except as
otherwise specifically provided herein, the RMS Member may make any such

reimbursement or fee payment prior to any distribution of any Cash Flow to the Members.

Notwithstanding anything to the contrary herein, the sum of (a) the Company Management
Fee, plus (b) the Incentive Company Management Fee, plus (c) any other incentive fees, plus (d) if
the Property Management Agent is an Affiliate of the RMS Member, the fee payable to the
Property Management Agent pursuant to the Property Management Agreement, shall not exceed
12% of the gross income of the Company. ‘

Section 6.6 Qutside Ventures of Members. Any Investor Member or Affiliate of Manager or
the RMS Member may engage in or possess an interest in any other business venture of any type or
description, independently or with others (including, without limitation, any venture which may be
competitive with the business being conducted by the Company) and neither the Company, nor any RMS
Member or Manager will, by virtue of this Operating Agreement, have any right, title or interest in or to
such outside ventures or the income or other benefits derived therefrom.

Section 6.7 Dealing With Affiliates. The Manager may employ or retain in any capacity any
Member or Affiliate of any Member so long as the terms upon which such Member or such Affiliate is
employed or retained are commercially reasonable under the circumstances and comparable to those terms
which could be obtained from an independent person for comparable services in the area where the Project
is located or the Company has its principal office.
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Section 6.8 Indemnification of Company and Investor Member.

6.8.1 The RMS Member hereby agrees to defend, indemnify, and hold harmless the
Company and the Investor Member and their successors and assigns, from and against any loss,
claims, demands, liabilities, lawsuits and other proceedings, judgments, awards, costs, and
expenses including, without limitation, reasonable attorneys’ fees or damages (including foreseen
and unforeseen damages and consequential damages) arising directly or indirectly out of the
presence on, under or about the Project Property of any Hazardous Substance, or the use, release,
generation, manufacture, storage, or disposal of any Hazardous Substance on, under or about the
Project Property.

6.8.2 In the event the Company or the Investor Member becomes liable, due to the
presence of any Hazardous Substance in the Project, under any statute, regulation, ordinance, or
other provision of federal, state, or local law pertaining to the protection of the environment or
otherwise pertaining to public health or employee health and safety, including without limitation
protection from hazardous waste, lead-based paint, asbestos, methane gas, urea formaldehyde
insulation, oil, toxic substance, underground storage tanks, PCBs, and radon, the RMS Member
shall indemnify and hold harmless the Investor Member and the Company for any and all actual out
of pocket costs, expenses (including reasonable attorneys’ fees), damages, or liabilities incurred by
the Investor Member upon demand by the Investor Member at any time and from time to time, to
the extent that the Company or the Investor Member is required to discharge such costs, expenses,
damages, or liabilities in whole or in part from any source. The foregoing indemnification
obligations of the RMS Member shall be limited if and to the extent the Investor Member
participates in the control of the Company’s business after the formation of the Company and such
participation is the direct cause of the conditions affecting the Project that resulted in such liability
under applicable law and the consequent costs, expenses, damages, or liability of the Investor
Member. References in this Section 6.8.2 to the Investor Member shall include each of the Investor
Member’s assignee(s) (and their respective partners or members, if any). The foregoing
indemnification shall be a recourse obligation of the RMS Member and shall survive the
dissolution of the Company and/or the death, retirement, incompetency, insolvency, bankruptcy, or
withdrawal of the Manager. The indemnification authorized by this Section 6.8.2 shall include, but
not be limited to, the costs and expenses (including reasonable attorneys’ fees) of the removal of
any liens affecting any property of the indemnitee as a result of such legal action. The parties
hereto agree and acknowledge that the Investor Member’s exercise of the rights and approvals
reserved to the Investor Member under this Operating Agreement shall not constitute participation
in the control of the Company’s business for purposes of this paragraph.

6.8.3 The RMS Member’s shall defend, indemnify, and hold harmless the Company,
the Investor Member, its beneficiaries and their respective successors and assigns from and against
any claims, demands, losses, damages, liabilities, lawsuits and other proceedings, judgments,
awards, costs, and expenses including, without limitation, attorneys’ fees, arising directly or
indirectly, in whole or in part, out of the RMS Member’s or Manager’s gross negligence, fraud,
willful misconduct, malfeasance, breach of fiduciary duty or actions performed outside the scope of
the authority of the Manager or RMS Member, or breach of any or all of the representations,
warranties, covenants, and agreements contained in this Operating Agreement, including, without
limitation, those contained in Section 6.3 hereof. In addition to the foregoing indemnification, the
Company and/or the Investor Member may pursue any other available legal or equitable remedy
against the Manager or RMS Member with respect to the Manager’s or RMS Member’s breach of
any of the representations, warranties, or covenants contained herein, including, without limitation,
the Investor Member’s deferral of the payment of its Capital Contribution pursuant to Section 3.2.
The RMS Member shall defend, indemnify and hold harmless the Investor Member for any liability
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incurred by it for Company obligations (including, without limitation, the Loan Documents),
except to the extent that either (i) a court of competent jurisdiction, or (ii) a mediator mutually
selected by both the RMS Member or Manager and the Investor Member, has made a determination
that such liability is the result of actions taken by the Investor Member or rights exercised by the
Investor Member with respect to the operation of the Investor Member in excess of those actions
and rights granted or allowed under this Operating Agreement or the Act. The RMS Member’s
obligations described in this Section 6.8 shall survive the termination and/or liquidation of the

Company.

Section 6.9 Credit Adjusters.

6.9.1 Permanent Reduction in Tax Credits. If, as of the end of the first year of the
Credit Period and based upon the Cost Certification prepared by the Accountant or the IRS F orm(s)
8609 for the Project, it is determined that the amount of Actual Tax Credits over the Credit Period
for the Project will be less than the Projected Tax Credits over the Credit Period (a “Permanent
Credit Reduction”), then there will be a reduction (the “Permanent Credit Reduction Adj ustment”)
in the Investor Member’s Capital Contribution in an amount equal to the product of (i) the
Permanent Credit Reduction and (ii) $0.93. The Permanent Credit Reduction means the amount by
which the Actual Tax Credits are or will be less than the Projected Tax Credits over the Credit
Period due to (a) the actual Applicable Percentage being less than projected; (b) the actual Eligible
Basis being less than projected; (c) the actual Qualified Basis as of the end of the first year of the
Credit Period being less than the projected Qualified Basis; (d) the actual final allocation of Tax
Credits as indicated on Form 8609 being less than the Projected Tax Credits; or (e) any
combination of the above. This Permanent Credit Reduction Adjustment shall be made, at the
option of the Investor Member, by first decreasing the amount, if any, of the Investor Member’s
Capital Contribution installment next due, and, if necessary, further installments (reducing the
earliest ones first) by the amount of the Permanent Credit Reduction Adjustment. In the event that
there are no remaining Investor Member Capital Contributions, or the Permanent Credit Reduction
Adjustment required hereunder exceeds the remaining Capital Contributions of the Investor
Member, or the Investor Member elects not to offset the Permanent Credit Reduction Adjustment
against the remaining Investor Member Capital Contribution installments, the RMS Member shall
immediately make a Capital Contribution to the Company in an amount necessary for the Company
to make the Permanent Credit Reduction Adjustment, followed by an immediate distribution in
such amount by the Company to the Investor Member, unless it is determined by the Investor
Member’s tax counsel that such a distribution would cause the Company profits, losses, and credits
to be allocated other than in accordance with the percentage interests of the Members, in which
event the RMS Member shall pay directly to the Investor Member an amount which, on an after-tax
basis, will be equal to the Permanent Credit Reduction Adjustment.

6.9.2 Timing Difference in Tax Credits (Downward). If, for the Projected First Tax

Credit Year and the Projected Second Tax Credit Year, any portion of the Projected Tax Credits
cannot be claimed (as determined by the Accountant) by the Investor Member during such
Projected First Tax Credit Year and the Projected Second Tax Credit Year, but must be delayed and
taken in a later year or years of the Compliance Period, then the Investor Member shall be entitled
to reduce its Capital Contribution by an amount equal to $0.48 times the amount by which the
Projected Tax Credits for the Projected First Tax Credit Year and the Projected Second Tax Credit
Year, respectively, exceed the Actual Tax Credits for such years (the “Timing Reduction™). This
Timing Reduction is intended to compensate the Investor Member for the reduced present value of
such delayed Tax Credits, while taking into account the Tax Credits the Investor Member may be
entitled to receive no later than the 11th and 12% years of the Compliance Period. No adjustment
shall be made under this Section 6.9.2 for any shortfall in Tax Credits for which an adjustment is
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already made pursuant to Section 6.9.1. In the event that there are no remaining Investor Member
Capital Contributions, or the Timing Reduction required hereunder exceeds the remaining Capital
Contributions of the Investor Member, or the Investor Member elects not to offset the Timing
Reduction against the remaining Investor Member Capital Contribution installments, the RMS
Member shall immediately make a Capital Contribution to the Company in an amount necessary
for the Company to make the Timing Reduction, followed by an immediate distribution in such
amount by the Company to the Investor Member, unless it is determined by the Investor Member’s
Tax counsel that such a distribution would cause the Company profits, losses, and credits to be
allocated other than in accordance with the percentage interests of the Members, in which event the
RMS Member shall pay directly to the Investor Member an amount which, on an after-tax basis
will be equal to the Timing Reduction.

6.9.3 Ongoing Tax Credit Shortfall. If, for any Fiscal Year after the Projected First
Tax Credit Year, for any reason whatsoever (1) the Actual Tax Credits are less than the Projected
Tax Credits (as adjusted in any revised Projections prepared pursuant to Section 6.9.1 or Section
6.9.2) for such Fiscal Year or (2) an Investor Member is required to recapture (resulting from other
than a transfer of part or all of the Investor Member’s Membership Interest) all or any part of the
Tax Credits claimed by it in any prior Fiscal Year of the Company (the “Credit Shortfall”), then, at
the 'option of the Investor Member, the Investor Member’s Capital Contributions shall be reduced
in chronological order in an amount (the “Credit Reduction Payment”) equal to the sum of (i) One
Dollar ($1.00) times the difference between (A) the Projected Tax Credits (as adjusted in any
revised Projections prepared in connection with SE6HON 6.9.1 or S€&fion 6.9.2) for the Fiscal Year
and all subsequent Fiscal Years, and (B) the Actual Tax Credits for such Fiscal Year and the Tax
Credits projected by the Accountant as being available to the Investor Member for all subsequent
Fiscal Years, and (ii) the amount of the Tax Credits recaptured in such Fiscal Year, plus the amount
of any interest or penalty payable by the Investor Member as a result of the recapture. In the event
there are no remaining Capital Contributions or the Credit Reduction Payment exceeds the amount
of remaining Capital Contributions of the Investor Member, or the Investor Member elects not to
offset the Credit Reduction Payment against the remaining Investor Member Capital Contribution
payments, the RMS Member shall immediately make a Capital Contribution to the Company in an
amount equal to the Credit Reduction Payment or the unpaid portion thereof, and the Credit
Reduction Payment shall be immediately distributed to the Investor Member and shall neither
constitute nor be limited by the distribution limits for Cash Flow, pursuant to Section 5.1, hereof, or
for Net Cash from Sales and Refinancings, pursuant to Section 5.2, hereof, unless it is determined
by the Investor Member’s Tax counsel that such a distribution would cause the Company profits,
losses, and credits to be allocated other than in accordance with the percentage interests of the
Members, in which event the RMS Member shall pay directly to the Investor Member an amount
which, on an after-tax basis will be equal to the Credit Reduction Payment.

6.9.4 Permanent Increase in Tax Credits. If it is determined that the amount of
Actual Tax Credits over the Credit Period for the Project will be greater than the Projected Tax
Credits over the Credit Period (such difference being defined herein as the “Permanent Credit
Increase”) and the Investor Member is provided with satisfactory written documentation to
evidence the allocation of the Permanent Credit Increase, the Investor Member will increase its
Capital Contribution by an amount that is equal to the product of (i) the Permanent Credit Increase,
and (i) $0.93, subject to the limitations described in Section 6.9.6. Any increase in the Investor
Member’s Capital Contribution pursuant to this Section 6.9.4 that exceeds five percent (5%) of the
Investor Member’s Capital Contribution as set forth in the Projections in effect on the date of this
Operating Agreement (i.e., no subsequent increases in the Investor Member’s Capital Contribution
shall be taken into account for purposes of calculating the five percent (5%) limitation) shall be at
the option of the Investor Member. If the Investor Member elects not to increase its Capital
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Contribution pursuant to this Section 6.9.4 by more than five percent (5%) of the Investor
Member’s Capital Contribution, the Actual Tax Credits in excess of the five percent (5%) threshold
shall be allocated to the RMS Member, or its designee subject to the Investor Member’s sole
discretion.

6.9.5 Increase in First and/or Second Year Tax Credits. Ifit is determined that the
amount of Actual Tax Credits for the period prior to the end of the Projected First Tax Credit Year
and Projected Second Tax Credit Year will be greater than the Projected Tax Credits for the period
prior to the end of the Projected First Tax Credit Year and Projected Second Tax Credit Year,
respectively (such difference being defined herein as the “Projected First and Second Tax Credit
Year Increase”), and the Investor Member is provided with satisfactory written documentation to
evidence the allocation of the Projected First and Second Tax Credit Year Increase, the Investor
Member will increase its Capital Contribution by an amount that is equal to the product of (i) the
Projected First and Second Tax Credit Year Increase, and (ii) $0.48. Such increase will be subject
to the limitations described in Section 6.9.6.

6.9.6 Limitation on Upward Adjuster. Notwithstanding anything to the contrary
contained herein, the Investor Member will increase its Capital Contribution only once during the
90 day period following the later of (i) achievement of Stabilized Occupancy or (ii) the allocating
agency’s issuance of the Form 8609 for all Buildings. The Investor Member, in the exercise of its
sole discretion, will increase its Capital Contribution under Section 6.9.4 and 6.9.5 only if the
Investor Member determines that is has sufficient funds to make the additional Capital
Contribution. An increase in the Investor Member’s Capital Contribution pursuant to Section 6.9.5
that exceeds, in the aggregate, five percent (5%) of the Investor Member’s Capital Contribution as
set forth in the Projections in effect on the date of this Operating Agreement (i.e., no subsequent
increases in the Investor Member’s Capital Contribution shall be taken into account for purposes of
calculating the five percent (5%) limitation) shall require the approval of Investor Member’s
investors.

6.9.7 Repurchase. Notwithstanding anything contained herein to the contrary, in the
event that (i) Construction Completion and Placement in Service of all Buildings are not achieved,
or in the reasonable judgment of the Investor Member, based on all of the relevant facts and
circumstances, will not be achieved on or before December 31, 2021, (ii) the Company fails to
comply with the minimum set-aside test and/or the rent restriction test (as described in Section
42(g) of the Code) before the end of the year in which the Building is placed in service or, at the
election of the RMS Member pursuant to Section 42(f)(i)(B) (which election shall be made in
accordance with Section 6.4.12(iv) hereof), the end of the succeeding taxable year, (iii)
proceedings have been commenced, filed or initiated to foreclose the CHFA First Mortgage or
permanently enjoin construction or rehabilitation of the Project and such proceedings have not been
stayed or vacated within thirty (30) days of commencement, filing or initiation, (iv) if the Project is
financed with tax-exempt bonds, 50% or more of the aggregate basis of each Building and the Jand
on which the Project is located is not financed by the tax-exempt obligation on or before the end of
the year in which the Building is placed in service or, at the timely election of the RMS Member
pursuant to Code Section 42(f)(1)(B) (which election shall be made only with the consent of the
Tnvestor Member), the end of the succeeding taxable year, (v) the Manager fails to deliver to the
Investor Member a Form 8609 for each Building in the Project on or before the date by which the
Manager is required to deliver to the Investor Member the Tax Return Documents for the first year
of the Credit Period pursuant to Section 8.4.3, (vi) any one of the following occurs with regard to
the Construction/Permanent Loan: (a) the Construction/Permanent Loan commitment has been
terminated or substantially modified (unless the commitment is replaced with a commitment of
equivalent terms as determined by the Investor Member in its reasonable judgment), (b) any
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interest rate lock applicable to the Construction/Permanent Loan has expired and not been replaced
within thirty (30) days by a new rate lock acceptable to the Investor Member or (c) the
Construction/Permanent Loan has not been fully funded on or before the maturity date (or any
extensions thereof) of the Construction/Permanent Loan, (viii) upon the Company’s receipt of a
Form 8609 for each Building in the Project, it is determined that the Project will deliver less than
80% of the aggregate Projected Tax Credits over the Credit Period to the Investor Member, or (ix)
the Manager fails to perform any obligation under its Development Completion Guaranty that is
not fully performed within any applicable cure period contained in the Guaranty Agreement, if
applicable, then, in the event any of the conditions described in clauses (i) through (ix) above
occurs, upon the written notice of the Investor Member, the RMS Member shall purchase the
Investor Member’s entire interest in the Company for an amount equal to (x) the sum of (1) all
Capital Contributions actually made to the Company by the Investor Member, plus (2) all expenses
incurred by the Investor Member in connection with entering into the Company and enforcing this
Section 6.9.7, minus (y) an amount equal to the purchase price paid by the Investor Member for any
Tax Credits already received by the Investor Member, net of any amounts that the Investor Member
has paid or will have to pay as the result of any recapture of any portion of the Tax Credits that the
Investor Member has received, and (z) any amounts that have already been reimbursed to the
Investor Member by the Company and/or the RMS Member (the “Repurchase Amount™).
Notwithstanding anything to the contrary in this Operating Agreement, the Investor Member may,
in its sole discretion and at any time following any of the events described in this SECHON69.7,
after any applicable notice and cure period and regardless of whether the Repurchase Amount or
any portion thereof has been received by the Investor Member at such time, withdraw from the
Company as the Investor Member.

6.9.8 Failure to Pay; Remedies. If the RMS Member fails to pay any amount
payable pursuant to Section6.9.1, 6.9.2 or 6.9.3 above, or the Repurchase Amount pursuant to the
preceding section owing to the Investor Member within thirty (30) Business Days after written
demand by the Investor Member, then, in addition to any other rights the Investor Member may
have, any sums payable to the RMS Member (or any Affiliate thereof) pursuant to the terms of this
Operating Agreement (including, without limitation, Cash Flow and any fees payable by the
Company to the RMS Member or its Affiliates) will instead be paid to the Investor Member until
such time as all amounts owing to the Investor Member pursuant to this Section 6.9 are fully
repaid. For purposes of this Operating Agreement, any sums distributed to the Investor Member
pursuant to the immediately preceding sentence are deemed to have been paid to the RMS Member
(or its Affiliates) and subsequently paid by the RMS Member to the Company as a capital
contribution, followed by a distribution to the Investor Member from the Company of such capital
contribution proceeds in satisfaction of the RMS Member’s obligations hereunder, unless it is
determined by Investor Member’s tax counsel that such a distribution would cause Company
profits, losses, and credits to be allocated other than in accordance with the percentage interests of
the Members, in which event the amount payable to the Investor Member in accordance with the
preceding sentence shall be an amount that, on an after-tax basis, will be equal to the Permanent
Credit Reduction Adjustment, Timing Reduction, Credit Reduction Payment or Repurchase
Amount, as applicable, and such amount shall be deemed to have been paid directly by the RMS
Member to the Investor Member. The rights and remedies granted to the Investor Member by this
Section 6.9 are not exclusive of, but are in addition to, any other rights and remedies granted to the
Investor Member under this Operating Agreement or by applicable law. The obligations of the
RMS Member under this Section 6.9 are deemed to have arisen as a consequence of a transaction
between the RMS Member and the Investor Member other than in their capacities as Members and
the Capital Accounts or loans of the Members are not affected in any way as a result of the making
of any credits or payments hereunder.
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6.9.9 Survival. The obligations of the RMS Member and its Affiliates prescribed or
described in this Section 6.9 will survive the termination and/or liquidation of the Company.

Section 6.10  [Reserved];

Section 6.11  Managers. Except as otherwise set forth herein, if there is more than one
Manager, or if the Manager is a joint venture or partnership in which there is more than one general partner,
then all members of such joint venture or general partners of such partnership shall be jointly and severally
liable to the Company, to the Investor Member, and to its successors and assigns for all obligations of the
Manager, and for any damages that may arise from the acts or omissions of any of such general partners in
their performance or breach of the guaranties, management, and all other obligations and the
representations and warranties of the Manager, whether now exist ing or hereafter created, under this
Operating Agreement as the same may from time to time be amended and under applicable law.

Section 6.12  Partnership Representative Rules.

6.12.1  Subject to the terms and conditions of this Section 6.12, the Manager shall serve
as the partnership representative of the Company (“Partnership Representative™) pursuant to
Section 6223(a) of the Code for all taxable years for which it remains the manager of the Company,
provided that it qualifies as a partnership representative under Section 6223(a) of the Code. The
Manager will nominate an individual through whom the Partnership Representative proposes to act
at any time for all purposes of the Revised Audit Procedures, which nominated individual shall be
subject to the Investor Member’s: review and approval in its sole discretion (as approved by the
Investor Member, the “Designated Individual”). The Investor Member in its sole discretion shall
appoint a Partnership Representative or replacement Partnership Representative and Designated
Individual of the Company for all taxable years of the Company if, at any time, the Manager does
not qualify as a partnership representative under the Code. Subject to the limitations set forth in
this Agreement, the Partnership Representative and Designated Individual shall have all of the
power and authority of a partnership representative and designated individual, respectively, under
the Revised Partnership Audit Procedures and shall represent the Company in all dealings with the
IRS and state and local taxing authorities for all taxable years during which they serve in in such
positions in accordance with this Section 6.12, provided that (a) the Partnership Representative and
Designated Individual shall give prior written notice to the Investor Member of any administrative
or judicial proceeding (“Proceedings™) involving the adjustment of any tax items affecting the
Company or the Investor Member and obtain the prior written consent of the Investor Member
regarding the course of action to be taken in such Proceedings, and (b) neither the Partnership
Representative nor the Designated Individual shall enter into or consent to a settlement with the
IRS that binds the Company or the Investor Member with respect to any Company item without
obtaining the prior written consent of the Investor Member. If the Partnership Representative or
Designated Individual, or both, resign, or if the Manager is removed in accordance with any
provision of this Agreement, or if for any other reason the Manager no longer serves as Manager of
the Company, then the Investor Member in its sole discretion shall designate a replacement
Partnership Representative and Designated Individual for all taxable years of the Company. If the
Partnership Representative or Designated Individual fails to obtain the Investor Member’s prior
written consent as to any filing, election, or course of action in accordance with this Section 6.12 or
if the Partnership Representative or Designated Individual fails to perform or observe any other
covenant, term or condition to be performed or observed by the Partnership Representative or
Designated Individual, respectively, under this Section 6.12, then the Investor Member, whether or
not it exercises its right to remove the Manager under Section 10.6 in connection with such Event of
Default, shall have the right any time thereafter to remove and replace the Manager as Partnership
Representative and the individual serving as the Designated Individual for any and all taxable years
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of the Company. The timing of any change in the Partnership Representative and Designated
Individual pursuant to this Section 6.12 shall be subject to all applicable requirements of the Code
and Regulations. The Partnership Representative or Designated Individual shall provide to the
Investor Member prompt notice of any communication to or from, or agreements with, any federal,
state, or local tax authority regarding any Company tax return or other Company tax matter,
including a summary of the provisions thereof. The terms and conditions of this Section 6.12 also
shall apply to state and local income tax matters affecting the Company to the extent that the terms
and conditions hereof have any application to audit procedures at the state and local level.

6.12.2  The Partnership Representative and Designated Individual shall comply with any
written direction given by the Investor Member at any time with regard to making an Opt-Out
Election, Push-Out Election, Administrative Adjustment Request or any other tax decisions and
elections on behalf of the Company or the Investor Member for any taxable year and shall not make
an Opt-Out Election, Push-Out Election, Administrative Adjustment Request or any other tax
decisions and elections on behalf of the Company or the Investor Member for any taxable year
without obtaining the Investor Member’s prior written consent.

6.12.3 In addition to the other limitations on the Partnership Representative’s authority
set forth herein, the Partnership Representative shall not take any of the following actions without
obtaining the prior written consent of the Investor Member:

(1) Extend the statute of limitations for assessing or computing any tax
liability against the Company (or the amount or character of any Company tax item);

(i1) Settle any audit or Proceeding with the IRS or any state or local taxing
authority;

(iii)  File a request for an administrative adjustment of any kind with the IRS or
any state or local taxing authority at any time or file a petition for judicial review with
respect to any adjustment made by the IRS or any state and local taxing authority;

(iv) Initiate or settle any judicial review or action concerning the amount or
character of any Company tax item;

(v) Intervene in any action brought by any other Member for judicial review
of a final adjustment of any Company tax item;

(vi) Take any other action that would have the effect of finally resolving a tax
matter affecting the rights of the Company and its Members or otherwise have a material
effect on any tax matters affecting the Company and its Members.

6.12.4 The Manager shall cooperate with the Investor Member to amend this
Agreement if, after promulgation of final or amended Regulations or other guidance or rules issued
by the IRS implementing the Revised Partnership Audit Procedures, the Investor Member
determines in good faith that an amendment to this Agreement is required in order to maintain the
intent of the Members as expressed in this Section 6.12 with respect to any issues raised by such
final or amended Regulations or other guidance or rules.

6.12.5 The Manager shall keep the Investor Member advised of any dispute the
Company may have with the IRS or any state or local taxing authority, and, to the extent permitted
by applicable rules of procedure adopted by such taxing bodies, shall afford the Investor Member

-48-
8353659v16



the right to participate directly in negotiations with any such taxing authority in an effort to resolve
any such dispute. In addition, within ten (10) Business Days after the receipt of any
correspondence or communication relating to the Company or a Member from the IRS or any state
or local taxing authority, the Manager or Partnership Representative shall forward to the Investor
Member a photocopy of all such correspondence or communication(s). The Manager or
Partnership Representative shall, within ten (10) calendar days thereafter, advise the Investor
Member in writing of the substance and form of any conversation or communication held with any
representative of the IRS or any state or local taxing authority.

6.12.6  The Company shall indemnify and reimburse the Partnership Representative
and the Designated Individual for all expenses, including legal and accounting fees, claims,
liabilities, losses and damages incurred in connection with any administrative or judicial
proceeding with respect to the tax liability of the Members and/or the Company, provided that the
Partnership Representative and Designated Individual will not be entitled to indemnification for
fraud, gross negligence, willful misconduct, breach of fiduciary duty or breach of its obligations
under this Section 6.12. The Company’s indemnification and reimbursement obligations under this
Section 6.12.4 shall constitute Operating Expenses payable solely from Gross Cash Receipts
(before any distributions are made from Cash Flow or any discretionary reserves are set aside by
the Manager) or the Operating Reserve.

ARTICLE 7: POWERS, RIGHTS AND DUTIES OF INVESTOR MEMBER

|
Section 7.1 Limitation of Liability. Except as otherwise required under the Act (relating to a
Member’s liability under certain circumstances to refund to the Company distributions of cash previously
made to it as a return of capital), the Investor Member shall not be personally liable for any loss or liability
of the Company beyond the amount of such Investor Member’s agreed-upon Capital Contribution.

Section 7.2 No Participation in Management. Except as otherwise expressly provided in
this Operating Agreement, the Investor Member shall not participate in the operation, management, or
control of the Company’s business, transact any business in the Company’s name, or have any power to
sign documents for or otherwise bind the Company.

ARTICLE 8: ACCOUNTING AND FISCAL AFFAIRS

Section 8.1 Books of Account. The Manager shall keep proper books of account for the
Company. Such books of account shall be kept at the principal office of the Company and the Manager shall
make them available during normal business hours for examination and copying by the Investor Member or
its authorized representatives. The Manager shall retain such books of account for six (6) years after the
termination of the Company. The fiscal year of the Company shall be the calendar year, unless otherwise
specified in writing by the Investor Member, and all Company accounts shall be maintained on an accrual
basis. Decisions as to other accounting methods to be used by the Company shall be made only with the
prior written consent of the Investor Member.

The Manager shall retain all documentation with respect to initial qualification of the Project as a
qualified Tax Credit project until the later of six (6) years after completion of the Project’s Compliance
Period or any longer period required under applicable law. The Manager shall retain such other
documentation relating to the continuing Tax Credit qualification of the Project for at least six (6) years,
unless requested by the Investor Member or required by applicable law to retain such documentation for a
longer period.
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The Manager shall cooperate fully and in good faith, and shall instruct and cause the Property
Management Agent to cooperate fully and in good faith, with the Investor Member and the Investor
Member with respect to their monitoring of the Company’s operation of the Project Property, including the
review of and compliance with Tax Credit related laws and regulations.

Section 8.2 Management Reports. The Manager shall deliver or cause to be furnished to the
Investor Member any periodic financial or performance report provided by the Company to any federal,
state, or local governmental agency or to any Lender or any compliance monitoring report provided to the
Company by the State Housing Finance Agency responsible for compliance monitoring or its designee.
The Manager shall deliver any such report to the Investor Member within twenty (20) days after such report
is filed with any such governmental agency, a Lender or provided to the Company.

The Manager shall also prepare and deliver to or shall cause to be prepared and delivered to the
Investor Member the following reports:

8.2.1 Monthly Development Reports. During the Project development period and
through completion of lease-up of the Project, within ten (10) days after the end of each month, the
Manager shall provide a monthly status report on the development of the Project, containing
information on development costs, completion schedule, projected occupancy, operating income
and expenses, accounts payable, and any difficulties encountered or anticipated in conjunction with
any of these matters. The Manager shall also submit, such additional documentation or supporting
documentation as the Investor Member may reasonably request.

8.2.2 Quarterly Management Reports. Before and after lease-up of the Project, as
soon as practicable after the end of each calendar quarter but in no event later than thirty(30) days
thereafter, the Manager shall provide a management report on the Project and any other Company
affairs, containing such information as is reasonably necessary to advise the Investor Member
about its investment in the Company and the development or operation of the Project (including, to
the extent now or hereafter requested by the Investor Member, a rent roll containing tenant names
and addresses, monthly rent, security deposit, lease renewal date; an income and expense statement
with budget comparison and a balance sheet). The Manager shall also submit such additional
documentation or supporting documentation as the Investor Member may reasonably request.

8.2.3 Annual Budget. Annually, no later than October 15% of each calendar year,
throughout the term of the Company, the Manager shall prepare and submit, for approval by the
Investor Member, a proposed operating budget for the Project that provides budget projections
based upon anticipated Project revenues and expenses, beginning with the first full calendar year
after the year of Placement in Service, and for each succeeding year thereafter. The proposed
budgets shall include without limitation an itemized account of projected operating income,
expenses, an analysis prepared by the Manager in a form satisfactory to the Investor Member of
reserve sufficiency for the period covered by the budget, and a copy of the most recent rent roll for
the Project.

8.2.4 Annual Real Property Tax-Exemption or Abatement. To the extent the
Company is expected to receive, on an annual basis, an abatement or exemption from real property
taxes in respect of the Project, the Manager shall, no later than the applicable due date of each
calendar year throughout the term of the Compliance Period, prepare and submit to the appropriate
agency or authority and the Investor Member such documents as may be required to permit the
Company to receive the abatement or exemption from real property taxes.

8.2.5 [Reserved].
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3.2.6 Other Information. Upon request from time to time, the Manager shall
provide such information and reports as may be reasonably requested by the Investor Member with
respect to the Company and the Project.

8.2.7 [Reserved]

Section 8.3 General Disclosure.

8.3.1 The Manager shall deliver to the Investor Member a detailed report of any of the
following events or receipt of the following information as quickly as possible but no later than five
(5) days after the occurrence of such event or receipt of such information:

(1) a material default by the Company under any loan, grant, subsidy,
construction or property management documents or in payment of any mortgage, taxes,
interest, or other obligation on secured or unsecured debt;

(i) receipt by the Manager of any information regarding any lawsuits to
which the Company has been made a party, any claims against the Project’s hazard or
liability insurance, any tax liens filed against the Project or the Company, or any notices of
violations pertaining to the Project or the Company;

(iliy  receipt of any notice, including any Form 8823, Report of Noncompliance
or Building Disposition from the State Housing Finance Agency, together with a copy of
any such notice;

(iv)  receipt of any notice of any IRS or State Housing Finance Agency audit or
proceeding involving the Company, together with a copy of any such notice; and

) the occurrence of any natural disaster or incident of widespread property
damage having an impact on the Project, containing the following information to the extent
available: (a) the extent of the damage to the Project, (b) any expected delays in
construction or rehabilitation, (c) the effect that the damage sustained, if any, may have on
marketing and lease-up activity, and (d) the amount that is anticipated to be recoverable
under available insurance policies.

83.2 The Manager shall deliver to the Investor Member a detailed report of any of the
following events with ten (10) days after the end of any calendar quarter during which such event
occurred:

1 any reserve has been reduced or terminated by application of funds therein
for purposes materially different from those for which such reserves was established; or

(i) any Manager has received any notice of a material fact which may
substantially affect further distributions.

Section 8.4 Tax Information.

8.4.1 Tax Credit Eligible Basis. Within ninety (90) days after completion of
rehabilitation, the Cost Certification shall be provided to the Investor Member by the Manager.
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8472 Financial Reports.

(i) The Manager shall, within fifteen (15) days after each calendar quarter,
submit or cause to be submitted to the Investor Member unaudited financial statements,
prepared in accordance with GAAP, for the Company. With respect to each taxable year of
the Company, the Manager shall submit or cause to be submitted to the Investor Member
(a) on or before February 15 of the following calendar year, a draft of the audited financial
statements prepared by the Accountant in accordance with GAAP for review and comment
by the Investor Member, and (b) on or before February 28 of the following calendar year
(the “Submission Date™), a written report prepared by the Accountant, which shall include
a Schedule K-1 or its successor form for preparing federal income tax returns and audited
financial statements, prepared in accordance with GAAP, certified by the Accountant, and
reflecting the comments received from the Investor Member to the draft documents (the
“Report”). The Report’s audited financial statement shall include the following: a balance
sheet of the Company as at the end of such year; an itemized statement of income,
expenses, surplus and deficits; a financial summary which reconciles and summarizes the
financial statements and bank statements as of the end of such year; changes in fund
balances and changes in financial position for such year; supporting schedules; a statement
of Members’ capital; the status, amount, and timing of the Projected Tax Credits and other
tax benefits from the Project as compared with the Projections; and such additional
statements with respect to the status of the Company and the distribution of profits and
losses therefrom as are considered necessary by the Manager or the Accountant to advise
all Members properly about their investment in the Company for federal income tax
reporting purposes. Submissions required by this section also may include such
supplemental or alterative audit-related documentation as the Investor Member may
request. The Investor Member shall have the right to require the Manager to remove the
Accountant and the right to approve or identify a replacement accountant if the Accountant
fails to submit the Report to the Investor Member by the Submission Date.

(ii) In addition to the requirements set forth in Section 8.4.2(i) above, the
Manager shall submit or cause to be submitted to the Investor Member, (a) [reserved]; (b)
at any time after the first calendar quarter of each year within thirty (30) days after notice
from the Investor Member, (1) unaudited financial statements, prepared in accordance with
GAAP, of the RMS Member for the prior calendar year, (2) tax returns of the RMS
Member for the preceding calendar year and (3) such other financial information
documenting the current financial condition of the RMS Member as the Investor Member
may reasonably require; and (c) by September 30 of each year and within thirty (30) days
after notice from the Investor Member, tax returns of the Guarantor for the preceding
calendar year and such other financial information documenting the financial condition of
the Guarantor as the Investor Member may reasonably require.

(ili) At the request of the Investor Member, the Manager shall submit or cause
to be submitted to the Investor Member by (a) July 31 of each year, unaudited financial
statements as of June 30 of each year, prepared in accordance with GAAP (with the
exception of not including variable interest), for the Guarantor(s); and (b) March 31 of
each year, audited financial statements for the preceding calendar year, prepared in
accordance with GAAP, for the Guarantor(s), until such time as all of the “Guaranteed
Obligations” (as such terms are defined in the Guaranty Agreement) have been fully
performed or paid.
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(iv) In lieu of submitting annual audited financial statements for such year in
accordance with Section 8.4.2(i), if the date of Placement in Service occurs after
September 30 of the Fiscal Year in which Placement in Service occurs (the “Subject Fiscal
Year”) and there is no tenant occupancy as of December 31 of the Subject Fiscal Year, then
the Manager shall submit to the Investor Member all financial information reasonably
requested by the Investor Member that reflects the financial condition of the Company. If
the financial information materially differs from the Projections or profit and loss related to
rental operations, then the Manager shall participate in a Mini Audit performed by the
Investor Member’s accountants for the Subject Fiscal Year. The cost of the Mini Audit
shall be a Company expense. If the final Cost Certification of the Project prepared by the
Accountant is not submitted and approved by the Investor Member by February 15 of the
year following the Subject Fiscal Year, then performance of the Mini Audit will require
submission by the Manager of such additional audit-related documentation as the Investor
Member’s accountants may request to complete the Mini Audit in the absence of the final
and approved Cost Certification.

8.4.3 Tax Returns. With respect to each taxable year of the Company, the Manager
shall (i) deliver to the Investor Member, for its review and approval, within thirty (30) days after
each taxable year ends, drafts of Form 1065 and Schedule K-1 or any successor federal return of
income forms required to be filed on behalf of the Company, and any and all other forms,
schedules, materials required in connection therewith (the “Tax Return Documents™), and (ii) cause
to be prepared and filed with the appropriate agencies within sixty (60) days after each taxable year
ends, the Tax Return Documents, which shall be revised or amended to include any comments
made by the Investor Member. Within such sixty (60) day period, the Manager shall deliver a copy
of the filed Tax Return Documents to the Investor Member. The Manager shall cause the
Accountant to include in the Tax Return Documents (a) a capital account analysis that includes a
calculation of Partner Minimum Gain and Partnership Minimum Gain for the current taxable year
and all prior taxable years, (b) a GAAP-to-tax reconciliation if the capital account on the Schedule
K-1 is presented on a GAAP basis, and (c) for the first taxable year in which the Company claims
Tax Credits, a schedule describing the Accountant’s calculation of the Tax Credits claimed by the
Company for such tax year. In addition, the Manager shall comply with all requirements of Section
6.3.2 hereof with respect to anticipated Tax Credits and other tax benefits.

844 Tax Information Required by Partnership Representative. The Manager
shall deliver, or shall cause the Accountant to deliver, to the Partnership Representative, within the
timeframes established by the Partnership Representative pursuant to its obligations under Section
6.12 hereof and the Code and Regulations, all information and documentation required by the
Partnership Representative for the performance of its duties as Partnership Representative under
Section 6.12 hereof and the Code and Regulations.

Section 8.5 Review of Compliance.

8.5.1 The Manager shall, seventy-five (75) days after the end of each Fiscal Year of
the Company, certify to the Investor Member in the same scope and manner that it is required to
certify, if requested, to the applicable State Housing Finance Agency, that the Company is in
compliance with all regulations and procedures relating to the operation of the Project as a qualified
Tax Credit project within the meaning of Section 42(h) of the Code. Upon initial lease-up of the
Project and thereafter no more frequently than annually, the Investor Member may conduct or
cause to be conducted an audit or review (which may include an on-site inspection of the Project) of
the Company’s compliance with all regulations and procedures relating to the operation of the
Project as a qualified Tax Credit project within the meaning of Section 42(h) of the Code. The audit
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attributable to the transferred Membership Interest are divided and allocated between the transferor and the
transferee by taking into account their varying interests during such fiscal period, using any convention or
method of allocation selected by the Investor Member which is then permitted under Section 706 of the
Code and the Regulations promulgated thereunder. Any distributions of Cash Flow made prior to the
effective date of any such transfer are made to the transferor and any such distributions made after the
effective date of such transfer shall be made to the transferee. Neither the Company nor the Investor
Member will incur any liability for making allocations and distributions in accordance with the provisions
of this Section 10.4.

Section 10.5  Voluntary Withdrawal. RMS Member may not voluntarily withdraw from the
Company without the prior written consent of the Investor Member and Manager may not resign as
manager of the Company without the prior written consent of Investor Member.

Section 10.6  Removal of Manager. The Investor Member may remove the Manager, or at its
election any individual manager if there is more than one manager, for any of the following Events of

Default:
10.6.1 Events of Default.

1) Any fraud, gross negligence, malfeasance or intentional misconduct of the
Manager or RMS Member; or

(i1) Any act by the Manager or RMS Member outside the scope of its duties or
obligations under this Operating Agreement or any breach by the Manager or RMS
Member of any fiduciary duty to the Company or the Investor Member; or

(iii)  The breach of any representation or warranty of the Manager or RMS
Member contained in this Operating Agreement, including, without limitation, those
contained in Section 6.3 hereof that has a material adverse effect on the Company, the
Investor Member or the Project; or

(iv) The breach by the Manager or RMS Member of any covenant of the
Manager or RMS Member contained in this Operating Agreement, including without
limitation those contained in Section 6.3 hereof that has a material adverse effect on the
Company, the Investor Member or the Project; or

) Any action or inaction by the Company, Manager, RMS Member or any
Affiliate of the RMS Member that does, or with the passage of time would, (a) cause the
termination of the Company for federal income tax purposes (except to the extent such
action is expressly authorized herein), (b) cause the Company to be treated for federal
income tax purposes as an association taxable as a corporation, (c) violate any applicable
federal or state securities laws (as they relate to the Company or the Membership Interest),
(d) cause the Company to fail to qualify as a limited liability company under the Act, (e)
cause the Investor Member to be liable for Company obligations in excess of its Capital
Contribution, (f) qualify as an event of removal or withdrawal with respect to the Manager
under the Act, or (g) otherwise substantially reduce tax benefits or substantially increase
tax liabilities of the Investor Member and otherwise is not cured by payments made
pursuant to Section 6.9 hereof; or

(vi) Any construction cost overruns or Operating Deficits are incurred by the

Company and such cost overruns and Operating Deficits are not funded by loans or other
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sources of funds on terms that do not adversely affect the Projections or financial viability
of the Project or the Company; or

(vii) A material default occurs under the Construction/Permanent Loan, the
DOH Loan, the Sponsor Loan or any Project Documents and such default is not cured or
waived by the Lender within thirty (30) days after the occurrence of such default, or if such
default takes more than thirty (30) days to cure, the Manager or RMS Member, as
applicable, has failed to commence diligent efforts to effect a cure within such thirty (30)
day period and diligently pursue such remedies until the default is fully cured (it being
acknowledged and agreed that an Event of Default under this subsection (vii) exists
independently of an Event of Default under subsection (ix) hereof and does not merge with
subsection (ix) if a foreclosure or other creditor’s action is filed in connection with the
Construction/Permanent Loan, the DOH Loan or the Sponsor Loan); or

(vii) The Project or the Company is substantially mismanaged and such
mismanagement has a material adverse effect on the Company, the Project, or the Investor
Member; or

(ix) Any Lender to the Company or other creditor of the Company files a
foreclosure or other creditor’s action for exercise of control over the Project or the rents
therefrom, or the filing of a bankruptcy petition or similar creditor’s action by or against
the Company and any such action is not dismissed within thirty (30) days; or

x) The Company fails to deliver 80% of Projected Tax Credits to the Investor
Member with respect to any calendar year; or

(xi) The Manager fails to timely and promptly discharge the Property
Management Agent if at any time cause (as such term is defined in Section 6.4.9(iv)
hereof) for such removal exists; or

(xii)  [Reserved].

(xiii)  Any payment required to b_e made to the Investor Member or the Company
by the RMS Member pursuant to Seetions 6.4.6(i), 6.4.6(ii), and Section 6.9 is not timely
made by or on behalf of the RMS Member or any guarantor of such obligation; or

(xiv)  The occurrence of an “Event of Default” under the Guaranty Agreement;
or

(xv)  [Reserved];

(xvi) [Reserved];

(xvii) The occurrence of an Event of Default as described in Section 8.6; or

(xviii) The commencement by the Manager or RMS Member or a Guarantor of a
proceeding in bankruptcy or insolvency seeking a compromise, adjustment or other relief

under the laws of the United States or of any state relating to the relief of debtors; or

(xix)  The failure of the Manager or RMS Member, as applicable, to obtain the
dismissal of any case commenced against the Manager or RMS Member, as applicable, (i)
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for the appointment of a trustee for such Manager or RMS Member, or any of its property
or (ii) in bankruptcy or insolvency or for compromise adjustment or other relief under the
laws of the United States or any state relating to the relief of debtors; or

(xxX)  During the Compliance Period, the Manager has operated the Project in a
manner such as that 20% or more of the Tax Credit Units fail to qualify for the Tax Credits;
or

(xxi)  The failure of the Manager to exercise customary efforts to dispose of the
Project in accordance with Section 9.5; or

__ (xxii) The use by the Manager of any funds in any of the reserves described in
Section 6.4.7 above for purposes other than permitted therein; or

(xxiii) The failure of the Partnership Representative or the Designated Individual
to perform or observe any of the covenants, terms and conditions to be performed or
observed by the Partnership Representative or the Designated Individual, respectively,
under Section 6.12 hereof.

10.6.2 Waiver. Any forbearance by the Investor Member in exercising any right or
remedy under this Section 10.6 or any other provision in this Operating Agreement or otherwise
afforded by applicable law, shall not be a waiver of or preclude the exercise of any other right or
remedy, or the subsequent exercise of any right or remedy. The enforcement by the Investor
Member of any right herein shall not constitute an election by the Investor Member of remedies so
as to preclude the exercise of any other right available to the Investor Member.

Section 10.7 Nominee’s Enforcement Powers. If the Investor Member holds bare legal title,
as nominee, to its Membership Interest and transfers the beneficial interests in the Investor Member’s
Membership Interest to one or more Persons, the Manager hereby acknowledges and agrees that the
Investor Member, in its capacity as nominee, shall be entitled to exercise all rights and remedies reserved to
the Investor Member under this Operating Agreement, including without limitation, the right to bring any
legal action to enforce the Manager’s obligations hereunder.

ARTICLE 11: DISSOLUTION, WINDING UP AND TERMINATION

Section 11.1  Dissolution. The Company will dissolve upon the occurrence of any of the
following events:

11.1.1  The expiration of the term of the Company’s existence;

11.1.2  The sale or other disposition of all or substantially all of the Company Property
and the Company’s receipt of all or substantially all of the proceeds therefrom;

11.1.3  The Members’ mutual election to dissolve the Company;

11.1.4  [Reserved];

11.1.5  The failure of the Investor Member to agree in writing at the time and in the
manner provided in Section 10.3 hereof to the continuation of the business of the Company and the
appointment of a new Manager upon the occurrence of an Involuntary Transfer of the last
remaining Member’s Membership Interest or the removal of the Manager; or
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11.1.6  The Investor Member’s election pursuant to Section 10.2 hereof to dissolve the
Company upon the occurrence of an Involuntary Transfer of RMS Member’s Membership Interest,
notwithstanding the fact that one or more other Member is in existence at such time.

Section 11.2  Winding Up and Termination. Upon the dissolution of the Company, the affairs
and business of the Company will be wound up and terminated, the Company’s liabilities discharged and
the Company Property liquidated and distributed in the manner hereinafter described. A reasonable time
will be allowed for the orderly winding up of the affairs and business of the Company so as to enable the
Company to minimize the normal losses attendant to the winding up and termination period. The winding
up and termination of the affairs and business of the Company shall be supervised and conducted by the
Manager. The Manager has the exclusive power and authority to act on behalf of the Company to wind up
and terminate the affairs and business of the Company, to sell and convey the Company Property to such
Persons (including, without limitation, any Member or any Affiliate thereof) for such consideration and
upon such terms and conditions as it deems necessary or appropriate, to discharge the Company’s
Jiabilities, to establish any reserves that it deems necessary or appropriate for any contingent or unforeseen
liabilities or obligations of the Company, and to distribute the liquidation proceeds in the manner
hereinafter described.

Upon completion of the winding up of the affairs and business of the Company, the liquidation
proceeds will be distributed by the Manager in the following manner and order of priority:

11.2.1  First, such liquidation proceeds will be applied to the payment of debts and
liabilities of the Company (excluding any Member loans, including, without limitation, any loans
the RMS Member or its Affiliates made pursuant to S@ﬁq.n-;6.4.6(i) and/or 6.4.6(ii) hereof and the
Guaranty Agreement, and any unpaid Development Fee) and the payment of expenses of the
winding up of the affairs and business of the Company;

11.2.2  Second, such liquidation proceeds will be applied to the setting up of any
reserves (to be held by the Manager in an interest-bearing account) which the Manager may deem
necessary or appropriate for any contingent or unforeseen liabilities or obligations of the Company,
provided that at the expiration of such time as the Manager deems necessary or appropriate, the
balance of such reserves remaining after payment of such liabilities or obligations will be
distributed by the Manager in the manner hereinafter set forth in this Section 11.2; and

11.2.3  Third, such liquidation proceeds will be paid to satisfy debts and liabilities owed
to Members and their Affiliates described in Séetion 5.2.1 hereof and in accordance with the
priority set forth therein; and

11.2.4  Fourth, such liquidation proceeds will be distributed in compliance with Section
1.704-1(b)(2)(ii)(b)(2) of the Regulations to the Members in accordance with their positive Capital
Accounts, after giving effect to all contributions, distributions and allocations for all periods,
including, without limitation, the allocations to be made under Section 4.2.13 hereof.

Section 11.3  Compliance with Liquidation Requirements of Regulations. If the Company is
“liquidated” within the meaning of 1.704-1(b)(2)(iiX(g) of the Regulations, then:

11.3.1  Distributions will be made pursuant to Section 11.2 hereof (if such “liquidation”
constitutes a dissolution and termination of the Company) to the Members who have positive
balances in their Capital Accounts in compliance with Section 1.704-1(b)(2)(ii)(b)(2) of the
Regulations;
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11.3.2  Except as otherwise provided in this Agreement, the RMS Member shall not be
obligated to restore a deficit balance in its Capital Account, and such deficit shall not be considered
a debt owed to the Company or any other person for any purpose whatsoever;

11.3.3  Ifthe Investor Member has a deficit balance in its Capital Account (after giving
effect to all contributions, distributions and allocations for all taxable years, including, without
limitation, the taxable year in which such liquidation occurs), then such Investor Member will
contribute to the capital of the Company the lesser of (1) such deficit balance in its Capital Account
or (2) the limited dollar amount, if any, of its Capital Account deficit which the Investor Member
has expressly agreed in writing to restore to the capital of the Company pursuant to Section 11.4
hereof; and

11.3.4  Any such contribution by a Member shall be made on or before the later of (1)
the end of the taxable year of the “liquidation” or (2) ninety (90) days after the date of the
“liquidation”.

Notwithstanding anything to the contrary contained in this 11.3, in the event the Company is
“liquidated” within the meaning of Section 1.704-1(b)(2)(ii)(g) of the Regulations, but such “liquidation”
does not constitute a dissolution and termination of the Company pursuant to this Operating Agreement,
then no distributions shall be made pursuant to Section 11.2 hereof. Instead, the Company shall be deemed
to have distributed the Company Property in kind to the Members, who shall be deemed to have assumed
and taken subject to all Company liabilities, all in accordance with their respective Capital Accounts.
Immediately thereafter, the Members shall be deemed to have recontributed the Company Property in kind
to the Company, which shall be deemed to have assumed and taken subject to all such liabilities.

Section 11.4  Rights and Obligations of Investor Member Upon Dissolution. Except as
otherwise expressly provided in Section 11.3.2 hereof, the Investor Member shall look solely to the assets
of the Company for the return of its Capital Contribution. Except as otherwise elected by the Investor
Member pursuant to this Section 11.4, the Investor Member shall not have any obligation to restore any
deficit in its Capital Account upon the liquidation of the Company. Notwithstanding anything to the
contrary contained in this Operating Agreement, the Investor Member may from time to time elect to be
obligated to restore a deficit in its Capital Account up to a limited dollar amount. Such election shall be
made by the Investor Member’s delivery of a written notice of election to the Manager no later than April

15 following the taxable year for which such election is to be effective and shall specify the dollar amount
of the deficit in its Capital Account that the Investor Member agrees to restore. Such election shall be
irrevocable and shall be binding on subsequent transferees of the Investor Member’s Membership Interest.

Section 11.5  Waiver of Partition. Each Member hereby waives any right to partition or cause
a partition of the Company Property.

Section 11.6  Final Accounting. The Manager shall furnish each of the Members with a
statement setting forth the assets and liabilities of the Company as of the date of the completion of the
winding up and termination of the affairs and business of the Company. Upon completion of the
distribution plan set forth in this Article 11, the Manager shall cause to be executed by the appropriate
parties and filed in such public offices as shall be required under the Act a cancellation of the Certificate of
Organization, or any amendment thereto, of the Company and any and all other documents which the
Manager deems necessary or appropriate to effect the dissolution and termination of the Company.
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ARTICLE 12: MISCELLANEOUS

Section 12.1  Notices and Addresses. All notices, consents, demands, requests, or other
communications which may or are required to be given hereunder shall be in writing and shall be sent by
overnight courier or United States mail, registered or certified, return receipt requested, postage prepaid to
the Company at the address of the Company’s principal office and to the Members at the addresses set forth
after their respective names in Article 2. The Company and any Member may change its or his address for
the giving of notices, consents, demands, requests, or other communications by delivering written notice to
the Company and to all the Members of its or his new address for such purpose. Notices, consents,
demands, requests, or other communications shall be deemed given or served on the day when sent by
telefax, one Business Day after deposit with an overnight courier or three (3) Business Days after deposit in
the United States mail.

Section 12.2  Pronouns and Plurals. All pronouns and any variations thereof shall be deemed
to refer to the masculine, feminine, neuter, singular or plural, as the identity of the person or persons may
require.

Section 12.3  Counterparts. This Operating Agreement may be executed and delivered in
electronic form and in several counterparts each of which shall be deemed an original and all of which,
taken together, shall constitute one agreement, binding on all parties hereto, notwithstanding that all the
parties are not signatories to the same counterpart.

Section 12.4  Applicable Law. This Operating Agreement and the rights of the Members
hereunder shall be interpreted in accordance with the laws of the State of Connecticut.

Section 12.5  Successors. This Operating Agreement shall inure to the benefit of, be binding
upon, and be enforceable by and against the parties hereto, their heirs, executors, administrators,
successors, and assigns.

Section 12.6  Severability. The invalidity or unenforceability of any provision of this Operating
Agreement in a particular respect shall not affect the validity and enforceability of any other provisions of
this Operating Agreement or of the same provision in any other respect.

Section 12.7  Exhibits. All exhibits attached hereto or referred to herein are incorporated herein
by this reference.

Section 12.8  Limitation of Benefits. It is the explicit intention of the Members that no person
or entity other than the Members, the owner(s) of the beneficial interests in the Investor Member’s
Membership Interest and the Company is or shall be entitled to bring any action or enforce any provision of
this Operating Agreement against any Member or the Company, and that the covenants, undertakings and
agreements set forth in this Operating Agreement shall be solely for the benefit of and shall be enforceable
only by the Members, the owners of such beneficial interests and the Company and their or its respective
successors and assigns as permitted hereunder). Nothing herein shall be deemed to limit the nominee’s
enforcement powers as described in Section 10.7.

Section 12.9  Entire Agreement. This Operating Agreement contains the entire agreement
among the Members with respect to the transactions contemplated herein, and supersedes all prior or
written agreements, commitments, or understandings with respect to the matters provided for herein and
therein.
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Section 12.10 Broker’s Commission and Indemnity. Each of the parties to this Operating
Agreement warrants and represents to the others that it has not been introduced to the other party by any
broker, nor has it been in contact with any real estate or business broker or consultant otherwise than as
specified in this Operating Agreement regarding the Project Property; and each party to this Operating
Agreement agrees to indemnify and hold the other party harmless from all suits, claims, actions, loss or
expenses (including reasonable attorney’s fees) arising from the claim of any person to a brokerage or other
commission in connection with this transaction and resulting from contact with or other action, alleged or
actual, of the indemnifying party.

Section 12.11 Amendment of Operating Agreement. Except as otherwise provided for herein,
this Operating Agreement may not be amended in whole or in part except by a written instrument signed by
the Manager, RMS Member and Investor Member.

Section 12.12 Power of Attorney.

12.12.1 Generally. The Investor Member, by the execution hereof, hereby irrevocably
constitutes and appoints the Manager its true and lawful attorney-in-fact, with full power and
authority in its name, place, and stead, to execute and acknowledge under oath, swear to, deliver,
file, and record at the appropriate public offices the following documents (which shall not include
such documents as may be required by law to carry out the provisions of Section 10.6 of this
Operating Agreement):

1) all certificates and other instruments, including any articles of
organization and any amendment thereto, that are required to form, continue, or qualify the
Company as a limited liability company or to transact business under the Act; and

(i1) all amendments to the Certificate of Organization or other instrument that
are required to be filed under applicable law.

The appointment by the Investor Member of the Manager as attorney-in-fact shall be
deemed to be a power coupled with an interest in recognition of the fact that each of the Members
under the Operating Agreement will be relying upon the power of the Manager to act as
contemplated by the Operating Agreement in any filing and other action by it on behalf of the
Company. The foregoing power of attorney shall survive the dissolution and termination of the
Investor Member or the assignment by the Investor Member of the whole or any part of its
Membership Interest hereunder. Nothing contained herein shall be construed to limit the authority
of the Manager under Article 6 hereof to execute documents and act on behalf of the Company
without execution or action by the Investor Member.

12.12.2 Removal for Cause. The Manager, by the execution hereof, hereby irrevocably
constitutes and appoints the Investor Member its true and lawful attorney-in-fact, with full power
and authority in its name, place, and stead, to execute and acknowledge under oath, swear to, and, if
necessary, deliver, file, and record at the appropriate public offices such documents as may be
required by law to carry out the provisions of Section 10.6 of this Operating Agreement, including
without limitation:

(i) all certificates and other instruments, including any articles of
organization and any amendment thereto, that are required to remove the Manager from its
role as Manager and replace it with a substitute Manager;

-64-
8353659v16



(i) all amendments to this Operating Agreement required to remove the
Manager from its role as Manager and replace it with a substitute Manager; and

(iii) all other certificates, documents, amendments, and instruments required to
effectuate the provisions of Section 10.6 hereof.

The appointment by the Manager of the Investor Member as attorney-in-fact shall be

deemed to be a power coupled with an interest in recognition of the fact that each of the Members
under this Operating Agreement will be relying upon the power of the Investor Member to act as
contemplated by Section 10.6 hereof in any filing and other action by it on behalf of the Company.
The foregoing power of attorney shall survive the dissolution and termination of the Manager or the
assignment by the RMS Member of the whole or any part of its interest hereunder.

Section 12.13  Third Party Beneficiary. The parties hereto hereby acknowledge and agree that
the Investor Member is a third party beneficiary of this Operating Agreement.

ARTICLE 13: REQUIREMENTS OF THE LENDER

13.1.1  Lender Requirements. For purposes of this Article 13, “Lender” shall mean

Connecticut Housing Finance Authority (the “Authority”) and the State of Connecticut, as
applicable. Notwithstanding any other provisions of this Agreement, it is hereby agreed that:

8353659v16

(i) The limited liability company is organized to provide housing;

(ii) Every member and/or manager of the limited liability company shall be
deemed, by acceptance of a beneficial interest in the limited liability company or by
executing the Operating Agreement and any amendments thereto, to have agreed that he or
it at no time shall receive from the limited liability company any return in excess of the face
value of the investment attributable to his respective interest plus cumulative dividend
payments not in excess of the return on equity permitted by other provisions of Chapter 134
of the Connecticut General Statutes, as determined in accordance with the terms of the
Regulatory Agreement between the limited liability company and the Authority, computed
from the initial date upon which moneys were paid or property delivered in consideration
for the interest, and upon the dissolution of the limited liability company any surplus in
excess of such amounts shall be paid to the Authority; "surplus” as used herein shall not be
deemed to include any increase in assets of any recipient of a mortgage loan from the
Authority under Chapter 134 of the Connecticut General Statutes by reason of reduction of
mortgage, by amortization or similar payments, or realized from the sale or disposition of
any assets of such recipient, to the extent such surplus can be attributed to any increase in
market value of any real property or tangible personal property accruing during the period
the assets were owned and held by such recipient;

(iii)  The operations of the limited liability company may be supervised by the
Authority, and the limited liability company shall enter into such agreements with the
Authority as the Authority from time to time requires providing for the regulation by the
Authority of the planning, development and management of any housing undertaken by the
limited liability company, and the disposition of the property and franchises of the limited
liability company;
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@iv) The Authority shall have the power to appoint a managing agent of the
limited liability company, notwithstanding any other provisions of this Agreement or any
other provisions of law, if:

(a) the Authority determines that the loan or advance made to the
limited liability company is in jeopardy of not being repaid,;

(b) the Authority determines that the proposed housing project for
which the loan or advance was made is in jeopardy of not being constructed;

© the Authority determines that the limited liability company is in
violation of any rules, regulations or procedures promulgated by the Authority
under the provisions of Chapter 134 of the Connecticut General Statutes;

(d) the Authority determines that the limited liability company is in
violation of any agreements entered into with the Authority providing for
regulation by the Authority of the planning, development and management of any
housing undertaken by the limited liability company or the disposition of the
property and franchises of the limited liability company; or

(e) the Authority determines that some part of the net income or
earnings of the limited liability company, in excess of that permitted by other
provisions of Chapter 134 of the Connecticut General Statutes, shall inure to the
benefit of any private individual, firm, corporation, limited liability company or
association;

) Except as otherwise permitted in the CHFA Contract Documents, no
assignment, transfer or sale of a membership interest in the limited liability company or a
substitution of the manager or any member of the limited liability company or transfer of
any interest therein, or removal of any member or manager of the limited liability company
or substitute thereof may be made without the prior written consent of the Lender and no
member may be admitted to the limited liability company and no manager of the limited
liability company may be appointed without the prior written approval of the Lender;

(vi)  No actions shall be taken and/or performed by the limited liability
company or the manager or any member of the limited liability company unless said
actions are in compliance with the promulgated regulations, procedures and requirements
of the Lender;

(vii)  There shall be no further amendments of this Agreement without the prior
written approval of the Lender;

(viii) The limited liability company shall not be voluntarily terminated,
dissolved, or substantially all of the assets sold without the prior written approval of the
Lender; and

(ix) The limited liability company is and shall be subject to all of the terms,
provisions, covenants, agreements, interests, conditions and restrictions set forth in the
documents evidencing and/or securing the loan or loans made, or to be made, by the Lender
to the limited liability company; and to the extent that there are any inconsistencies
between the provisions of the documents evidencing and/or securing the loan(s) made by
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the Lender and the provisions of this Agreement (and/or any exhibits hereto), the terms and
provisions of the documents evidencing and/or securing the loan(s) made by the Lender
shall take precedence and shall control;

x) The Manager (and each of them if more than one), on behalf of the limited
liability company, is authorized to execute and deliver all documents and items, and to take
all action, as may be necessary or required in order to obtain and/or maintain the loan or
loans made, or to be made, by the Lender to the limited liability company, and is authorized
at all times to modify the terms and provisions of such loan(s) and to execute and deliver all
documents and items relating to any such modification(s), without the need for any further
consent;

(xi) Any review of this Agreement by the Lender is made solely for the benefit
of the Lender, and no person or entity may rely on such review for any purpose
whatsoever;

(xii)  The Investor Member hereby acknowledges the provisions of the loan
documents evidencing and/or securing the loan(s) including, without limitation, the
Open-End Construction Mortgage Deed, Security Agreement, Assignment of Leases and
Rentals and Fixture Filing and the Construction Loan and General Escrow Agreement (the
“Lender Loan Documents”). The Members acknowledge that the limited liability
company’s right to receive Capital Contributions hereunder has been assigned to the
Authority pursuant to the Construction Loan and General Escrow Agreement executed by
the limited liability company in favor of the Authority. The Members further acknowledge
that because the Project is financed in part by the Lender, the limited liability company is
subject to the provisions of the Lender Loan Documents and the applicable provisions of
Chapter 134 of the Connecticut General Statutes, as the same may be amended from time
to time;

[Remainder of this page intentionally left blank.]
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hereof.
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The Members have executed this Operating Agreement as of the date first set forth at the beginning

RMS Member:

RMS NEW HAVEN II %Z
By:

Name: w Srrmpd—
Its: i X Vo Y

L4

Investor Member:

PEOPLE’S UNITED BANK, NATIONAL ASSOCIATION

By:
Name:
Its:

Manager: 7
P

——

RandalZ\K/ﬁvatore / ,/ o
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The Members have executed this Operating Agreement as of the date first set forth at the beginning
hereof.

RMS Member:
RMS NEW HAVEN II LLC
By:

Name:
fts:

Investor Member:

PEOPLE’S : BANK, NATIONAL ASSOCIATION
By: \_u-w.tL/ Q—#&w&fa{)

Name: —SwomyY & weodeed

Its: VICE PoEs 0ENT

Manager:

Randall M. Salvatore

8704395v1 Signature page to Operating Agreement
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DEVELOPMENT SUMMARY

49 PRINCE STREET New Haven CHFA Loan #18-013

RMS 49 Prince Street, LLC

P AN
Equity Capital [ Grants [ Non-Debt |
U 38,611
Federal LIHTC Net Proceeds 6% § 2,450,513 941,984 | $287,338 |Ann. Credits
Fed. Historic Credit Net Proceeds 00% & - 50 80,020 |Raise
Energy Rebates 0.8% § 85,6825 sate8
City of New Haven 2% § 208,851 8982
Special Limited Mermber Equity am  $ 201,149 49,708
Deferred / Pledged Developer Fee _48n  § 366,674 12,318
EQUITY SUB-TOTAL 4a71% % 3,304,712 112187
Einancing
LTV
CHFA 18t Mortg, Loan 19.3% 1,500,000 $80000  1.820 18.3%
Selif-Amorl., ¢ 0.00% for XX Yra,
DOH FLUNDS 364% § 2,751,000 #1700  1.282
RMS Loan 16% 8 127,834 44,201 1,282
Other 0.0% » $0 nia
Other 0.0% $0 nia
FINANGING SUB-TOTAL 088.3% § 4,378,834 145,961
TOTAL SOURCES $260,118
Funding Gap [ Sources lass Uses | 50
RESID.
QEF %
USES
§ 7 Unil 8/ 0G8F
Construction Hard Costs 67.1% § 4,441,872
Const. Contingency 4.1% 316,885 §10,662
Architectural / Engineering 4,68% 367,632 811920
Finance and Interim Costa 4.7% 366,860 ®12,198
Other Soft Costs [ Fees and Expaness | 3.3% 267,304 58577
Developer Allow./Fee [ Overhsad+Erofil ) 11.1% 860,191 5286873
Pre-Develop, Carrylng Coste 0.0% - $0
Slte Acgulisltion [Resegnlzsd ) 8.3% 726,000 $24,167
Capltallzed Reserves 4,5% 349,636  §11.061
Recognized Lending Costs 98.8% § 7.677,158 8200,908
Entlty / Syndication / Other Costs 1.2% 96,387 63,213
SLunI
TOTAL USES $260,118

RESIDENTIAL UNIT MIX
Guallfled / Yngualime Row
o d Totals
0-BR 18 0 18 80,0%
1-BR 4 0 4 13.3%
2-BR 8 0 8 26.7%
3-BR 0 0 0 0.0%
4-BR 0 0 0 0.0%
5-BR 0 1] 0 0.0%
TOTALS 30 0
% All 100.0% 0,0%
NEW 30 0 30 100.0%
REHAB. 0 0 0 0.0%
GS8F Residentlal 30,174 100.0%
GSF Non-Resldentlal 0 0.0%
Total Bullt Space (GSF) 30,174

Underwriting
5/28/2020

OPERATING PROJECTION
Proforma Stabllized Year =

INCOME Grosu $olUnit  %Gross

: Qual./Afford - Tenani Pald 8 3a1,802 12,054 100.0%
RESIDENTIAL RENT 8UBSIDY PMTS, . $0 0.0%
RESIDENTIAL: Unaualified Linita . 80 0.0%

Grose Residentlal iIncome _§ 361,632 §12,084 100.0%
LAUNDRY & OTHER CONCESSIONS (Nat) B $0 0.0%
ELD./ CONGR, BERVICES (Nsl) . 10 0.0%
COMMERCIAL / RETAIL (Nen . NIA 0.0%
PARKING (Ney) . 30 0.0%
OTHER . $0 0.0%

GROSS INCOME § 361,832 §12,084
LESS: Avg. Overall Vacancy L.esa % 4,94%
EFFECTIVE GROSS INCOME (EGI) § 343,772 511,458
All
ADMIN. / MAINT. /OPERATING / INS./ OTH 203,312 203,312 96,777
CAPITAL (Replacement) RESERVE 12,000 12,000 $400
RBAL ESTATE TAXES 22,473 22,473 3748
EXPENSE Sub-Total % 237,788 § 237,788  §7,028

ESTIMATED INITIAL NOI =



DEVELOPMENT SUMMARY

Princlpal Amount [ PV |

Perm, Loan Term [ Yrs. ]

Fully Amortizing [ Yes or No ]
Amortization Schedule [ Yrs. ]

Paymant Perlods Per Year
Permanent Loan Interest Rate

Addlt, Interest from Surplus Cash [ If Applic. ]
Construction Loan Intersst Rate [ If Applic. ]
Total Annual Schedulod Debt Service [ ADS
Inltlal Debt 8erv. Coverage [ DSC)

eferrad / I

wdged Davelopor Allowanca/Fee

LTV

Underwriting
5/28/2020

1 2 3 4 5
Developer / Deferred
CHFA 18tMortg.| poppuNDs | RMSLoan | InvestorCash | Developer Fee
Flow Loan Loan
£1,500,000 $2,781,000 $127,834 $0 $360,874 !
40 30 18 30 18 Soo NDI-Cnh Flow
Yos Yoo Yes No Yos Deferral % Totll DAF
40 a0 18 a0 18
12 12 12 1 1
3.500% 0.000% 6.000% 0.000% 0.000%
0.0% 0.0% 0.0% 0.0% 0.0%
3.750% 0.000% 0.000% 0.000% 0.000%
$69,730,37 $0.00 $12,844.83 $0.00 $24,638,27
1,520 1,282 1,282 nia n/a
19.3%

o/Faas . Under CHFA'S LIMTC guldelinas, CHEA-approved deferred fee ameunts are to be racovared fram GHFA-« approvad Owner
Distributions/Surplus Cmsh bu:md upon one p-ymonr pur yoar, Full repayment must occur within the firat fifteen (15) ysars of oparations.

Const. & Perm.

Const. & Perm.

Const. & Perm.

Const. & Perm.

Const. & Perm. Const. & Perm.

DOH Enorgy Robato City + Spoe | P LINTE Equity (h1R]| RMS Loan
PERM. .LOAN AMOUNT 1,800,000 2,751,000 88,628 500,000 2,480,813 300,874 127,824
$ REQUIRED for CONSTRUCTION -3,780,000 «2,781,000 0 =§00,000 -280,807 821,039 0
PAY DOWN AMOUNT and OFFSETS -2,280,000 0 65,6268 0 2,208,008 182,388 127,834
2,280,000 < Total Perm. Pay Down sources CHIFA OP / D8 / CVG. Reserve
0 < Pay Down Gap % CHFA Perm. Sources
CHEA ‘18t Mortgage Loan il'l’al'l‘axlblal 0 0 COnvnm to Porm Flnnnolng (Seo T’elma/ Noras abovo)
CHFA TEB 1st Mortgage Loan 3,780,000 0 Convorts to Perm. Flanncing (See Terma / Netes above)
State Bond Finaneing (DECD) 2,781,000 9 Converts to Perm. Financing (See Terms / Notes above)
Enorgy Rebates 0 0 Gonverts to Porm. Financing (Ses Terma / Notes abeve)
City of New Haven 208,081
RMS Loan 0
Specinl LP Equlity 201,148
Other 0
Bridge / Interim Loan 0 Repald from:
Ped, LIHTC Equity §2,459,5613 280,807 nla Ownor / Investor Equity Capital
Fed. Historlo Tax CredIt Equity 50 0 nia Owner / Investor Equity Capltal
State Historic Tax Credit Equlty $0 [} n/a Owner / Investor Equity Capital
Devoloper Cash Equity 0 nia Owner / Investor Equlity Capltal
Deferred Daveloper Alilowance/Fee 821,930 nia Owner / Investor Equlty Capital
TOTAL CONST./ INTRRIM S3OURCES 7,773,848
TOTAL USEE 7,773,848
SOURCES Less UBES 0



LIHTC CALCULATION Underwriting
. 5/28/2020

HILL-TO-DOWNTOWN: 49 PRINCE STREET New Haven CHFA Loan #18-013
RMS Downtown South-Hill North Development Company, LLC

Non-LIHTC SOURCES of FUNDS CREDIT CALCULATION cHrA LIHTC No.: [
CHFA 1st Mortg. Loan $1,600,000 Credit Types
DOH FUNDS 2,761,000 _
RMS Loan 127,834 Credit NPV's of AFR Rates 70% NPV -8% or | 200 \py . 4% Exlst
8peclal Limited Member Equity 291,148 [ May-20 |< Month & Year 30% NPV - 4% New Bul;’ dina Ac ul.mor"
Fed. Historle CredIit Net Proceeds 0 Const, / Sub-Rehab. ?:r . ch‘t
Energy Rebates 65,628 Credit
City of New Haven 208,861 Crodit NPV of AFR % = TOTALS
Deferred Developer Fee 369,574
Total Non-LIHTC SOURCES § 5,314,033 TAX CREDIT ELIGIBLE BASIS $68,439,036 $311,780 6,750,788
Less: TOTAL USES 7,773,546 LESS: BASI8 ADJUSTMENTS ( insert Ilegative Values )
Federal Grants for Qualifying Devel. Costs JOOOOXRAXXAX 0
Non-Qualified Non-Resourse Financing JOOCUXAXRAXXX 0
LIHTC EQUITY GAP Non-Qualifying units of higher quality XXXXXXXXXXXX 0
Nen-Qual. excess portion of higher qual. units MOOOOXXXAX 0
PLUS: Estim, LIHTC Net Proceeds _$ 2,459,510 Fed. Historic Credit Basis (Resid. Portion) XXXXXXAXXXXX 0
Overall FUNDING GAP § {3) Other XAXXXAXXXXXKX 0
PLUS: QCT INCREMENT {/f Applic. ] $1.931.711 P800 089008 1,831,711
CREDIT CALCULATION FACTORS ADJUSTED ELIGIBLE BASIS $8,370,748 $311,750 $8,682,496
X the Applicable Fraction (%) 100.00% 100.00%
1. APPLICABLE FRACTION (LIHTC Qual. Unit %) TOTAL QUALIFIED BASIS $8,370,746 $311,760 $8,682,496
ELIGIBLE Credit from QUALIFIED BA $267.819 $9,602 $267,421
LIHTC Quallfied Unlts 30
Non-Qualified Unlts 0 LIHTC EQUITY GAP > ($2,450,613)
Total Units 30 ALLOWABLE Cradit from GAP ANALYSIS > $267,338
2. RESIDENTIAL NET LEASEABLE SPACE MAX. ANNUAL CREDIT AMOUNT (a) $267 332
Annual Credits Per QUALIFIED Unit 8014
NSF « LIHTC Qualified Units 18,360 Equity Ralse ($ Yield / $1.00) 50,920
NSF - Non-Quallfied Unite 0 ESTIM. LIHTC NET PROCEEDS 12,459,510
Total NSF 18,360 (a) Lesser of Cradit from Gap Analysis or from Qualified Basls

Applicable Fraction is the LESSER of the two above percentages.
3. QUALIFIED CENSUS TRACT (QCT) /DDA INCREMENT
Applicable = Yes

Not Applicable = No




EXHIBIT A

PURCHASE OPTION AGREEMENT
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PURCHASE OPTION AGREEMENT

THIS AGREEMENT is made effective as of the _ th day of ___, 2020, by and among RMS 49
PRINCE STREET LLC, a Connecticut limited liability company (the “Company”), RMS NEW HAVEN
I, LLC, a Connecticut limited liability company (the “RMS Member”), and PEOPLE’S UNITED BANK,
N.A., a national banking association (the “Investor Member”).

WITNESSETH:

WHEREAS, the Company was formed for the purpose of constructing a 30 unit affordable housing
complex located in New Haven, Connecticut (the “State™), which is intended to qualify for federal
low-income housing tax credits (the “Project”), pursuant to the Operating Agreement of the Company dated
May 29, 2020 (the “Operating Agreement”);

WHEREAS, the Investor Member desires to give, grant, bargain, sell and convey to the RMS
Member certain rights to purchase its Membership Interest on the terms and subject to the conditions set
forth herein;

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

1. Purchase Option. At all times after the six (6) months commencing on January 1st after the end
of the Credit Period and for a period of six (6) months after the end of the Compliance Period (the
“Option Period”), the RMS Member shall have the option to purchase the Investor Member’s
entire Membership Interest (the “Buyout Option™) on the terms and conditions set forth in this
Agreement. The Buyout Option shall be null and void and of no effect upon the removal or
withdrawal of RMS Member.

2. The RMS Member may exercise the Buyout Option by delivering to the Company and the
Investor Member, during the Option Period, written notice of the exercise. The notice of exercise
shall state that the Buyout Option is exercised without condition or qualification.

3. The purchase price (the “Buyout Price”) of the Buyout Option shall equal to be the sum of (i) any
amount owed to the Investor Member under any provision of the Operating Agreement
(including all credit adjusters owed under Section 6.9) plus (ii) the fair market value of the
Investor Member’s Membership Interest.

The fair market value of the Investor Member’s Membership Interest shall be determined by
mutual agreement of the parties or, in the absence of such agreement, as follows. The RMS
Member and the Investor Member shall select a mutually acceptable appraiser who shall
determine the fair market value of the Investor Member’s Membership Interest. In the event the
parties are unable to agree upon an appraiser, the RMS Member and the Investor Member shall
each select an appraiser. If the difference between the two appraisals is within ten percent (10%)
of the lower of the two appraisals, the fair market value shall be the average of the two appraisals.
If the difference between the two appraisals is greater than ten percent ( 10%) of the lower of the
two appraisals, then the two appraisers shall jointly select a third appraiser. If the two appraisers
are unable jointly to select a third appraiser, either the RMS Member or the Investor Member
may, upon written notice to the other, request that the appointment be made by the American
Arbitration Association or its designee. The appraisals shall take into account any title
restrictions and the requirement that the Project remain dedicated for the use of low income
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10.

11.

12.

8353659v16

households pursuant to any restrictions under any loan agreements or regulatory agreements. If
the third appraisal is less than either of the first two, then fair market value shall be the average of
the two lowest appraisals. If the third appraisal is greater than the first two, then fair market value
shall be the average of the two highest appraisals. If the third appraisal falls between the previous
two appraisals, the fair market value shall be the value established by the third appraisal. The
RMS Member and the Investor Member shall share the cost equally of any appraiser jointly
selected or shall pay the costs of the appraiser they each select and shall share the cost equally of
any third appraiser. Any appraiser selected pursuant to this section shall be an MAI appraiser
with at least five years of experience in valuing income-restricted multifamily rental property.

The Buyout Price shall be paid to the Investor Member at closing in cash.

The closing shall occur no later than ninety (90) days after the Investor Member’s receipt of the
RMS Member's written notice of exercise of the Buyout Option (or, if later, thirty (30) days after
the fair market value is determined pursuant to an appraisal as described above. As a condition to
Closing, the RMS Member shall (i) pay all amounts owed to the Investor Member under the
Operating Agreement and (ii) obtain all consents from any lessor, governmental agency and
holder of a mortgage or deed of trust on the Project, whose consent to a sale is required.

This Agreement shall be binding upon and inure to the benefit of the parties hereto, and their
heirs, executors, personal representatives, successors, and assigns. No party to this Agreement
may assign the rights under this Agreement without the consent of each other party hereto. Any
amendment(s) to this Agreement shall be effective only if set forth in writing and signed by each
party hereto.

Each provision of this Agreement shall be considered severable, and if for any reason any
provision that is not essential to the effectuation of the basic purposes of the Agreement is
determined to be invalid and contrary to any existing or future law, such invalidity shall not
impair the operation of or affect those provisions of this Agreement that are valid.

No party hereto shall be deemed to have waived any rights hereunder unless such waiver shall be
in writing and signed by such party. The waiver by any part of any breach of this Agreement shall
not operate or be construed to be a waiver of an subsequent breach.

Except as expressly provided herein, terms used in this Agreement with initial capital letters shall
have the meanings set forth in the Operating Agreement.

This Agreement shall be construed and enforced in accordance with the laws of the State.

All headings and captions in this Agreement are for convenience of reference only and are not
intended to qualify the meaning of any provision.

This Agreement and any amendments hereto may be executed in several counterparts, each of
which shall be deemed to be an original copy, and all of which together shall constitute one
agreement binding on all parties, hereto, notwithstanding that all the parties shall not have signed
the same counterpart.

Any reference contained in this Agreement to specific statutory or regulatory provisions or to
specific governmental agencies or entities shall include any successor statute or regulation, or
agency or entity, as the case may be.



IN WITNESS WHEREOF, the parties have executed this Agreement under seal as of the date and
year first written above.
RMS Member:
RMS NEW HAVEN L, LLC
By:

Name:
Its:

Investor Member:
PEOPLE’S UNITED BANK, N.A.

By:
Name:
Its:

8353659v16



EXHIBIT B
DEVELOPMENT FEE AGREEMENT

{See attached.}
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DEVELOPMENT FEE AGREEMENT

This Development Fee Agreement (this “Agreement”) is made as of the day of _,2020,
by and between RMS 49 PRINCE STREET LLC, a Connecticut limited liability company (the
“Company”), and RMS DOWNTOWN SOUTH-HILL NORTH DEVELOPMENT COMPANY, LLC, a

Connecticut limited partnership (the “Developer”).

WITNESSETH:

WHEREAS, the Developer, or its affiliate, as manager, and People’s United Bank, National
Association (the “Investor Member”), contemplate entering into, or concurrently with the execution and
delivery of this Agreement are entering into, that certain Operating Agreement forming the Company (said
operating agreement, together with any amendments that may be executed by the parties thereto from time
to time, being referred to hereinafter as the “Operating Agreement”) for the purposes of acquiring,
rehabilitating or constructing, financing, operating, managing, leasing, and otherwise dealing with the real
estate described therein, in significant part as low-income rental housing (the “Project”); and

WHEREAS, the Developer has performed certain services related to the development of the
project, and will continue to perform development services for the Company pursuant to the terms and
conditions described herein and in the contemplated Operating Agreement, upon execution thereof; and

WHEREAS, the Developer and the Company wish to enter into this Agreement describing the
scope of such development services performed and to be performed by the Developer, for which Developer
is entitled to receive payment of a development fee, subject to the terms and conditions contained herein
and in the Operating Agreement, upon execution thereof; and

WHEREAS, terms used herein that are not otherwise defined shall have the meaning ascribed to
them in the Operating Agreement.

NOW THEREFORE, in consideration of the mutual covenants and agreements contained herein,
and other good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto do agree as follows:

1. Development Services. Developer shall provide to the Company all development services
necessary and advisable to facilitate the construction and/or rehabilitation of the Project. These
development services shall include those services specified in the Operating Agreement, upon execution
thereof, such other related development services as the Company may reasonably request in connection
therewith, and those services more fully described in Schedule A of this Agreement (collectively, the
“Development Services”). As of the date of this Agreement, Developer has completed performance of those
Development Services more fully described as Items [ ] through [ ] in Schedule A of this Agreement.
Developer has earned and accrued | percent (__%)] of the entire development fee described in the
following Section 2 of this Agreement by the date hereof, and the balance shall be earned in proportion to the
percentage of completion of construction, as more fully set forth in the Operating Agreement.
Notwithstanding the provisions of Section 2 hereof, the portion of the development fee described in this
Section 1 shall be paid by the Company to the Developer not later than the last day of the first year of the
earliest credit period for any building included in the Project as determined under IRC Section 42.

2. Development Fee. In consideration of the Developer’s performance of the Development
Services, the Company shall pay to the Developer a total development fee in the aggregate amount of
$860,191.00 of which $490,617 will be paid as the Non-Deferred Development Fee and $369,574.00 will
be paid as Deferred Development Fee pursuant to the Operating Agreement.
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3. Conflicts. This Agreement is made subject to the terms and conditions of the Operating
Agreement, and in the event of any conflict or inconsistency between this Agreement and the Operating
Agreement, upon execution thereof, the Operating Agreement shall govern and control. Nothing contained
in this Agreement shall be deemed in any way to limit or reduce the obligations and liabilities (including,
without limitation, all guaranty obligations) imposed by the Operating Agreement on the manager or any
sponsor identified therein.

4. Termination. From and after the date the Operating Agreement is executed by the
Members, this Agreement shall be terminable at the election of the Investor Member and the Company shall
have no obligation to make any further payment of the Development Fee, except as expressly provided in
Section 6.5.6 of the Operating Agreement, if the Developer or its affiliate is removed as Manager pursuant
to the terms of the Operating Agreement or is replaced as Manager.

5. No Assignment. Neither the Company nor the Developer may assign all or any portion of
its respective right, title, and interest in this Agreement or its duties and obligations hereunder

6. Third-Party Beneficiary. The Investor Member is an intended third-party beneficiary of
this Agreement.

7. Amendments. This Agreement is subject to amendment only with the written consent of
the Developer and the Investor Member.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the day and year

first above written.

8353659v16

DEVELOPER:

RMS DOWNTOWN SOUTH-HILL NORTH
DEVELOPMENT COMPANY, LLC

By:
Name:
Its:

COMPANY:
RMS 49 PRINCE STREET LLC
By:

Name:
Its:




DEVELOPMENT FEE AGREEMENT
SCHEDULE A

Developer has performed or shall perform, and shall continue to perform, the following
non-exclusive list of services to the Company in connection with the development of the Project:

prepare a business plan for the development of the Project, which shall be approved in writing by the
Investor Member and set forth in the financial projections described in the Operating Agreement;

use best efforts to procure all required construction and rehabilitation financing and ensure that the
obligations of the Company in connection with such financing are fully and faithfully performed;

select the Project architect, general contractor, construction manager (if any), and all other parties rendering
services to the Company in connection with the rehabilitation or construction of the Project and represent
the Company in the negotiation and administration of the contracts between the Company and such parties;

cause the Company to obtain all governmental approvals required in connection with the rehabilitation or
construction of the Project;

obtain community and neighborhood approval of the Project;

obtain and maintain on behalf of the Company all insurance coverages that the manager is required to
maintain during the Project development period until construction completion;

cause the Project to be rehabilitated or constructed in accordance with the rehabilitation or construction
schedule set forth in the projections and maintain all records required to obtain all available tax benefits in
connection with such rehabilitation or construction work until construction completion;

adhere to the development budget and the schedule contemplated therein for the development of the
Project, in order to achieve the financial projections;

notify the Investor Member in writing of any facts, circumstances, or intended actions by Developer that
constitute or would constitute a material deviation from the business plan, financial projections, or budget
approved by the Investor Member for the development of the Project;

furnish the Investor Member with monthly and quarterly status reports during the Project development
period in accordance with the Operating Agreement;

ensure that all violations of building, zoning, fire, health, environmental, and other codes or laws are
corrected during the course of the rehabilitation or construction work until construction completion; and

ensure that all other obligations and responsibilities imposed on the manager under the Operating
Agreement with respect to the development of the Project are satisfied.



EXHIBIT C
GUARANTY AGREEMENT

{See attached.}



GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT (this “Guaranty”) is made as of the 29™ day of May,
2020, by RANDALL M. SALVATORE (the “Guarantor”), in favor of PEOPLE’S UNITED
BANK, NATIONAL ASSOCIATION, a national banking association (the “Investor Member”).

RECITALS

WHEREAS, RMS 49 PRINCE STREET LLC (the “Company”), was formed as a
Connecticut limited liability company, with RMS New Haven II, LLC, a Connecticut limited
liability company, as a member (the “RMS Member”), Guarantor, as manager, and the Investor
Member, as its investor member;

WHEREAS, the business and affairs of the Company is governed by that certain Operating
Agreement of the Company, dated as of the date hereof (the “Operating Agreement”), by and
among RMS Member, Investor Member and Guarantor and the Company has been formed for the
purposes of acquiring, rehabilitating or constructing, financing, operating, managing, leasing, and
otherwise dealing with the real estate described therein, in significant part as low-income rental
housing (the “Project”); and

WHEREAS, capitalized terms appearing in this Guaranty and not otherwise defined herein
shall have the meanings assigned to such terms in the Operating Agreement; and

WHEREAS, in connection with its role as a member of the Company and the Guarantor’s
role as manager of the Company, the RMS Member and/or its affiliate(s) will receive a
membership interest in the Company, together with certain rights attendant thereto, and certain
fees in exchange certain services rendered or to be rendered to the Company in accordance with
the Operating Agreement, and the Guarantor, as an indirect owner of RMS Member, will
substantjally and materially benefit from these transactions; and

WHEREAS, in reliance on the obligations of the RMS Member and the Guarantor to be
performed under the Operating Agreement and this Guaranty, the Investor Member is investing
substantial equity for an investor member interest in the Company; and

WHEREAS, as a condition to entering into the Operating Agreement, the Investor
Member requires the execution and delivery of this Guaranty by Guarantor and RMS Member has
requested that Guarantor enter into this Guaranty; and

WHEREAS, the Guarantor acknowledges that the Investor Member are the intended
beneficiaries of this Guaranty;

NOW THEREFORE, for good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, and as a material inducement to Investor Member to invest in the
Company, Guarantor hereby guarantees to Investor Member the prompt and full payment and
performance of the Guaranteed Obligations (defined below), upon the following terms and
conditions:
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1. Guaranty of Payment and Performance. Guarantor hereby unconditionally and
irrevocably guarantees to Investor Member the Guarantor’s and RMS Member’s full, faithful and
timely performance of the following obligations of the Guarantor and the RMS Member under the
Operating Agreement: (i) Section 6.4.5 of the Operating Agreement (relating to failure of
Guarantor and RMS Member to properly maintain bank accounts); and (ii) Section 6.4.6 of the
Operating Agreement (Development Completion Guaranty, Operating Deficit Guaranty) (the
items in (i) and (ii) being referred to herein collectively as the “Guaranteed Obligations™);
provided, however, that in no event shall the Guaranteed Obligations exceed Seven Million Dollars
($7,000,000) in the aggregate (the “Maximum Amount”) and, for the avoidance of doubt, the
Maximum Amount shall be reduced on a dollar for dollar basis by amounts by paid by Guarantor
or RMS Member in respect of the Guaranteed Obligations. The Guaranty of Guarantor as set forth
in this Section 1 is a continuing guaranty of payment and not a guaranty of collection.

Notwithstanding anything in this Guaranty to the contrary, this Guaranty shall terminate and be of
no further force or effect upon the occurrence of the Termination Conditions. For the purposes
hereof, “Termination Conditions” means (i) the Project has attained Construction Completion
(as defined in the Operating Agreement), (ii) completed Form 8609 for the Project has been
submitted to CHFA, (iii) all reserves that are required to be funded under the Operating Agreement
have been funded to the level required pursuant to the terms of the Operating Agreement, (iv) at
Jeast 90% of the Residential Units have been occupied for a period of three (3) consecutive months,
and (v) Investor Member has determined, in its reasonable discretion, that each of the conditions
in items (i) through (iv) above have been satisfied. Guarantor or RMS Member may submit a
request to Investor at any time after Construction Completion to make a determination under this
paragraph that the Termination Conditions have been satisfied. Any such determination by
Tnvestor Member shall be made promptly and may not be unreasonably conditioned, withheld or
delayed.

21 Primary Liability of Guarantor.

(a) This Guaranty is an absolute, irrevocable and unconditional guaranty of
payment and performance. Guarantor shall be liable for the payment and performance of the
Guaranteed Obligations, as set forth in this Guaranty, as a primary obligor. This Guaranty shall
be effective as a waiver of, and Guarantor hereby expressly waives, any and all rights to which
Guarantor may otherwise have been entitled under any suretyship laws in effect from time to time.

(b) In the Event of Default by Guarantor or RMS Member in payment or
performance of the Guaranteed Obligations, or any part thereof, when such payment or
performance becomes due, Guarantor shall, on demand and without presentment, protest, notice
of protest, further notice of nonpayment or of dishonor or of default or nonperformance, or any
other notice whatsoever, without any notice having been given to Guarantor previous to such
demand of the acceptance by Investor Member of this Guaranty, and without any notice having
been given to Guarantor previous to such demand of the creating or incurring of such obligation
to perform, all such notices being hereby waived by Guarantor, pay the amount due thereon to
Investor Member or perform or observe the agreement, covenant, term or condition, as the case
may be, and it shall not be necessary for Investor Member, in order to enforce such payment or
performance by Guarantor, first to institute suit or pursue or exhaust any rights or remedies against

2
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RMS Member or others liable on such obligation or for such performance, or to enforce any rights
against any security that shall ever have been given to secure such obligation or performance, if
any, or to join RMS Member or any others liable for the payment or performance of the Guaranteed
Obligations or any part thereof in any action to enforce this Guaranty, or to resort to any other
means of obtaining payment or performance of the Guaranteed Obligations.

() Suit may be brought or demand may be made against all parties who have
signed this Guaranty or any other guaranty covering all or any part of the Guaranteed Obligations,
or against any one or more of them, separately or together, without impairing the rights of Investor
Member against any party hereto. Any time that Investor Member is entitled to exercise its rights
or remedies hereunder, it may in its discretion elect to demand payment and/or performance. If
Investor Member elects to demand performance, it shall at all times thereafter have the right to
demand payment until all of the Guaranteed Obligations have been paid and performed in full. If
Investor Member elects to demand payment, it shall at all times thereafter have the right to demand
performance until all of the Guaranteed Obligations have been paid and performed in full.

3. Certain Agreements and Waivers by Guarantor.

(a) Guarantor hereby agrees that neither Investor Member’s rights or remedies
nor Guarantor’s obligations under the terms of this Guaranty shall be released, diminished,
impaired, reduced or affected by any one or more of the following events, actions, facts, or
circumstances, and the liability of Guarantor under this Guaranty shall be absolute and
unconditional irrespective of:

Q) any limitation of liability or recourse in the Operating Agreement or
arising under any law;

(ii) the taking or accepting of any other security or guaranty for, or right
of recourse with respect to, any or all of the Guaranteed Obligations;

(iii)  any release, surrender, abandonment, exchange, alteration, sale or
other disposition, subordination, deterioration, waste, failure to protect or preserve, impairment,
or loss of, or any failure to create or perfect any lien or security interest, if applicable, with respect
to, or any other dealings with, any collateral or security at any time existing or purported, believed
or expected to exist in connection with any or all of the Guaranteed Obligations, including any

impairment of Guarantor’s recourse against any person or collateral, if any;

(iv)  whether express or by operation of law, any partial release of the
liability of Guarantor hereunder (except for the modification/reduction which may occur pursuant
to Section 1 above), or if one or more other guaranties are now or hereafter obtained by Investor
Member covering all or any part of the Guaranteed Obligations, any complete or partial release of
any one or more of such guarantors under any such other guaranty, or any complete or partial
release of RMS Member or any other party liable, directly or indirectly, for the payment or
performance of any or all of the Guaranteed Obligations;

W) the death, insolvency, bankruptcy, disability, dissolution,
liquidation, termination, receivership, reorganization, merger, consolidation, change of form,
structure or ownership, sale of all assets, or lack of corporate, partnership or other power of

~
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Guarantor or RMS Member or any other party at any time liable for the payment or performance
of any or all of the Guaranteed Obligations;

(vi)  any neglect, lack of diligence, delay, omission, failure, or refusal of
I[nvestor Member to take or prosecute (or in taking or prosecuting) any action for the collection or
enforcement of any of the Guaranteed Obligations, or to exercise (or in exercising) any other right
or power with respect to any security therefor, if any, or to take or prosecute (or in taking or
prosecuting) any action in connection with the Operating Agreement, or any failure to sell or
otherwise dispose of in a commercially reasonable manner any collateral securing any or all of the
Guaranteed Obligations, if any;

(vii)  the existence of any claim, set-off, or other right that Guarantor may
at any time have against RMS Member, Investor Member, or any other person, whether or not
arising in connection with this Guaranty or the Operating Agreement;

(viii) the unenforceability of all or any part of the Guaranteed Obligations
against Guarantor or RMS Member, whether because the Guaranteed Obligations exceed the
amount permitted by law or violate any usury law, or because the act of creating the Guaranteed
Obligations, or any part thereof, is ultra vires, or because the officers or Persons creating same
acted in excess of their authority, or because of a lack of validity or enforceability of or defect or
deficiency in any of the Operating Agreement, or because RMS Member’s obligation ceases to
exist by operation of law, it being agreed that Guarantor shall remain liable hereon regardless of
whether RMS Member or any other Person be found not liable on the Guaranteed Obligations, or
any part thereof, for any reason (and regardless of any joinder of RMS Member or any other party
in any action to obtain payment or performance of any or all of the Guaranteed Obligations); or

(ix) any order, ruling or plan of reorganization emanating from
proceedings under Title 11 of the United States Code with respect to RMS Member or any other
Person, including any extension, reduction, composition, or other alteration of the Guaranteed
Obligations, whether or not consented to by Investor Member.

(b) In the event any payment by RMS Member or any other Person to Investor
Member is held to constitute a preference, fraudulent transfer or other voidable payment under any
bankruptcy, insolvency or similar law, or if for any other reason Investor Member is required to
refund such payment or pay the amount thereof to any other party, such payment by RMS Member
or any other party to Investor Member shall not constitute a release of Guarantor from any liability
hereunder, and this Guaranty shall continue to be effective or shall be reinstated (notwithstanding
any prior release, surrender or discharge by Investor Member of this Guaranty or of Guarantor),
as the case may be, with respect to, and this Guaranty shall apply to, any and all amounts so
refunded by Investor Member or paid by Investor Member to another Person (which amounts shall
constitute part of the Guaranteed Obligations), and any interest paid by Investor Member and any
attorneys’ fees, costs and expenses paid or incurred by Investor Member in connection with any
such event. It is the intent of Guarantor and Investor Member that the obligations and liabilities
of Guarantor hereunder are absolute and unconditional under any and all circumstances and that
until the Guaranteed Obligations are fully and finally paid and performed, and not subject to refund
or disgorgement, the obligations and liabilities of Guarantor hereunder shall not be discharged or
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released, in whole or in part, by any act or occurrence that might, but for the provisions of this
Guaranty, be deemed a legal or equitable discharge or release of a guarantor.

4. Subordination. If, for any reason whatsoever, RMS Member is now or hereafter
becomes indebted to Guarantor:

(a) such indebtedness and all interest thereon and all liens, security interests
and rights now or hereafter existing with respect to property of RMS Member securing same shall,
at all times, be subordinate in all respects to the Guaranteed Obligations and to all liens, security
interests and rights now or hereafter existing to secure the Guaranteed Obligations;

(b) Guarantor shall not be entitled to enforce or receive payment, directly or
indirectly, of any such indebtedness of RMS Member to Guarantor until the Guaranteed
Obligations have been fully and finally paid and performed;

(©) Guarantor hereby assigns and grants to Investor Member a security interest
in all such indebtedness and security therefor, if any, of RMS Member to Guarantor now existing
or hereafter arising, including any dividends and payments pursuant to debtor relief or insolvency
proceedings referred to below. In the event of receivership, bankruptcy, reorganization,
arrangement or other debtor relief or insolvency proceedings involving RMS Member as debtor,
Investor Member shall have the right to prove its claim in any such proceeding so as to establish
its rights hereunder and shall have the right to receive directly from the receiver, trustee or other
custodian (whether or not an Event of Default shall have occurred or be continuing under the
Operating Agreement), dividends and payments that are payable upon any obligation of RMS
Member to Guarantor now existing or hereafter arising, and to have all benefits of any security
therefor, until the Guaranteed Obligations have been fully and finally paid and performed. If,
notwithstanding the foregoing provisions, Guarantor should receive any payment, claim or
distribution that is prohibited as provided above in this Section 4, Guarantor shall pay the same to
Investor Member immediately, Guarantor hereby agreeing that it shall receive the payment, claim
or distribution in trust for Investor Member and shall have absolutely no dominion over the same
except to pay it immediately to Investor Member; and

(d) Guarantor shall promptly upon request of Investor Member from time to
time execute such documents and perform such acts as Investor Member may require to evidence
and perfect its interest and to permit or facilitate exercise of its rights under this Section 4,
including, but not limited to, execution and delivery of financing statements, proofs of claim,
further assignments and security agreements, and delivery to Investor Member of any promissory
notes or other instruments evidencing indebtedness of RMS Member to Guarantor. All promissory
notes, accounts receivable ledgers or other evidences, now or hereafter held by Guarantor, of
obligations of RMs Member to Guarantor shall contain a specific written notice thereon that the
indebtedness evidenced thereby is subordinated under and is subject to the terms of this Guaranty.
Notwithstanding the foregoing, prior to an event of default under the Operating Agreement nothing
herein shall prevent payment of debt of RMS Member to Guarantor using excess cash flow from
the Property provided payment of such debt will not place RMS Member in default of any of its
obligations under the Operating Agreement.
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Sp Investor Member Assigns. This Guaranty is for the benefit of Investor Member
and Investor Member’s successors and assigns as permitted by the Operating Agreement, and in
the event of a permitted assignment of the Guaranteed Obligations, or any part thereof, the rights
and benefits hereunder, to the extent applicable to the Guaranteed Obligations so assigned, may
be transferred with such Guaranteed Obligations. Subject to the terms of the Operating
Agreement, Guarantor waives notice of any transfer or assignment of the Guaranteed Obligations,
or any part thereof, and agrees that failure to give notice will not affect the liabilities of Guarantor
hereunder

6. Binding Effect. This Guaranty is binding not only on Guarantor, but also on
Guarantor’s heirs, executors, administrators, personal representatives, successors and assigns.
Upon the death of Guarantor, if Guarantor is a natural person, this Guaranty shall continue against
Guarantor’s estate as to all of the Guaranteed Obligations, including that portion incurred or arising
after the death of Guarantor and shall be provable in full against Guarantor’s estate, whether or not
the Guaranteed Obligations are then due and payable.

7. Governing Law: Forum. This Guaranty, and its validity, enforcement, and
interpretation, shall for all purposes be governed by and construed in accordance with the laws of
the State of Connecticut and applicable United States federal law, and is intended to be performed
in accordance with, and only to the extent permitted by, such laws. All obligations of Guarantor
hereunder are payable and performable at the place or places where the Guaranteed Obligations
are payable and performable. Guarantor hereby irrevocably submits generally and unconditionally
for Guarantor and in respect of Guarantor’s property to the jurisdiction of any state court, or any
United States federal court, sitting in the State of Connecticut and to the jurisdiction of any state
or United States federal court sitting in the state in which any of the Property is located, over any
suit, action or proceeding arising out of or relating to this Guaranty or the Guaranteed Obligations.
Guarantor hereby irrevocably waives, to the fullest extent permitted by law, any objection that
Guarantor may now or hereafter have to the laying of venue in any such court and any claim that
any such court is an inconvenient forum. Guarantor hereby agrees and consents that, in addition
to any methods of service of process provided for under applicable law, all service of process in
any such suit, action or proceeding in any state court, or any United States federal court, sitting in
the State of Connecticut may be made by certified or registered mail, return receipt requested,
directed to Guarantor at its address stated in Section 14, or at a subsequent address of which
Investor Member received actual notice from Guarantor in accordance with said Section, and
service so made shall be complete five (5) days after the same shall have been so mailed. Nothing
herein shall affect the right of Investor Member to serve process in any manner permitted by law
or limit the right of Investor Member to bring proceedings against Guarantor in any other court or
jurisdiction.

8. Invalidity of Certain Provisions. If any provision of this Guaranty or the application
thereof to any Person or circumstance shall, for any reason and to any extent, be declared to be
invalid or unenforceable, neither the remaining provisions of this Guaranty nor the application of
such provision to any other Person or circumstance shall be affected thereby, and the remaining
provisions of this Guaranty, or the applicability of such provision to other Persons or
circumstances, as applicable, shall remain in effect and be enforceable to the maximum extent
permitted by applicable law.
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9. Attorneys’ Fees and Costs of Collection. Guarantor shall pay on demand all
reasonable attorneys’ fees, paralegals’ fees, and all other costs and expenses incurred by Investor
Member in the enforcement of or preservation of Investor Membet’s rights under this Guaranty
(including all fees incurred in connection with arbitration). Guarantor’s obligations and liabilities
under this Section 10 shall survive any payment or discharge in full of the Guaranteed Obligations.

10. Payments. All sums payable under this Guaranty shall be paid in lawful money of
the United States of America that at the time of payment is legal tender for the payment of public
and private debts.

11. Controlling Agreement. It is not the intention of Investor Member or Guarantor to
obligate Guarantor to pay interest in excess of that lawfully permitted to be paid by Guarantor
under applicable law. Should it be determined that any portion of the Guaranteed Obligations or
any other amount payable by Guarantor under this Guaranty constitutes interest in excess of the
maximum amount of interest that Guarantor, in Guarantor’s capacity as guarantor, may lawfully
be required to pay under applicable law, the obligation of Guarantor to pay such interest shall
automatically be limited to the payment thereof in the maximum amount so pcrmitted under
applicable law. The provisions of this Section 11 shall override and control all other provisions of
this Guaranty and of any other agreement between Guarantor and Investor Member.

12 Representations, Warranties, and Covenants of Guarantor. Guarantor hereby
represents, warrants, and covenants that (a) Guarantor will derive substantial benefit, directly or
indirectly, from the making of the investment to Company and from the making of this Guaranty
by Guarantor; (b) this Guaranty is valid and binding upon and enforceable against Guarantor; (c)
Guarantor is not, and the execution, delivery and performance by Guarantor of this Guaranty will
not cause Guarantor to be, in violation of or in default with respect to any law or in default (or at
risk of acceleration of indebtedness) under any agreement or restriction by which Guarantor is
bound or affected; (d) Guarantor has full power and authority to enter into and perform this
Guaranty; () there is no litigation pending or, to the knowledge of Guarantor, threatened before
or by any tribunal against or affecting Guarantor; (f) all financial statements and information
heretofore furnished to Investor Member by Guarantor do, and all financial statements and
information hereafter furnished to Investor Member by Guarantor will, fully and accurately present
the condition (financial or otherwise) of Guarantor as of their dates and the results of Guarantor’s
operations for the periods therein specified, and, since the date of the most recent financial
statements of Guarantor heretofore furnished to Investor Member, no material adverse change has
occurred in the financial condition of Guarantor, nor has Guarantor incurred any material liability,
direct or indirect, fixed or contingent; (g) after giving effect to this Guaranty, Guarantor is solvent,
is not engaged or about to engage in business or a transaction for which the property of Guarantor
is an unreasonably small capital, and does not intend to incur or believe that it will incur debts that
will be beyond its ability to pay as such debts mature; (h) Investor Member has no duty at any time
to investigate or inform Guarantor of the financial or business condition or affairs of RMS Member
or any change therein, and Guarantor will keep fully appraised of RMS Member’s financial and
business condition; (i) Guarantor acknowledges and agrees that Guarantor may be required to pay
and perform the Guaranteed Obligations in full without assistance or support from the RMS
Member or any other Person; and (j) Guarantor has read and fully understands the provisions
contained in the Operating Agreement. Guarantor’s representations, warranties and covenants are
a material inducement to Investor Member to invest in the Company and shall survive the
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execution hereof and any bankruptcy, foreclosure, transfer of security or other event affecting
RMS Member, Guarantor, any other party, or any security for all or any part of the Guaranteed
Obligations.

13. Notices. Unless specifically provided otherwise, any notice for purposes of this
Guaranty shall be made in writing and be delivered in the manner and by the methods permitted
in the Operating Agreement, to the addresses of each party as set forth in the Operating Agreement
or to such other address as may have been previously designated by the intended recipient by notice
given in accordance with this Section. This Section 13 shall not be construed in any way to affect
or impair any waiver of notice or demand provided in this Guaranty or in the Operating Agreement
or to require giving notice or demand to or upon any Person in any situation or for any reason.

14,  Cumulative Rights. The exercise by Investor Member of any right or remedy
hereunder or under the Operating Agreement, or at law or in equity, shall not preclude the
concurrent or subsequent exercise of any other right or remedy. Investor Member shall have all
rights, remedies and recourses afforded to Investor Member by reason of this Guaranty or the
Operating Agreement or by law or equity or otherwise, and the same (a) shall be cumulative and
concurrent, (b) may be pursued separately, successively or concurrently against Guarantor or
others obligated for the Guaranteed Obligations, or any part thereof, or against any one or more of
them, or against any security or otherwise, at the sole discretion of Investor Member, (c) may be
exercised as often as occasion therefor shall arise, it being agreed by Guarantor that the exercise
of, discontinuance of the exercise of or failure to exercise any of such rights, remedies, or recourses
shall in no event be construed as a waiver or release thereof or of any other right, remedy, or
recourse, and (d) are intended to be, and shall be, nonexclusive. No waiver of any default on the
part of Guarantor or of any breach of any of the provisions of this Guaranty or of any other
document shall be considered a waiver of any other or subsequent default or breach, and no delay
or omission in exercising or enforcing the rights and powers granted herein or in any other
document shall be construed as a waiver of such rights and powers, and no exercise or enforcement
of any rights or powers hereunder or under any other document shall be held to exhaust such rights
and powers, and every such right and power may be exercised from time to time. The granting of
any consent, approval or waiver by Investor Member shall be limited to the specific instance and
purpose therefor and shall not constitute consent or approval in any other instance or for any other
purpose. No notice to or demand on Guarantor in any case shall of itself entitle Guarantor to any
other or further notice or demand in similar or other circumstances. No provision of this Guaranty
or any right, remedy or recourse of Investor Member with respect hereto, or any default or breach,
can be waived, nor can this Guaranty or Guarantor be released or discharged in any way or to any
extent, except specifically in each case by a writing intended for that purpose (and which refers
specifically to this Guaranty) executed, and delivered to Guarantor, by Investor Member.

15. Term of Guaranty. This Guaranty shall continue in effect until all the Guaranteed
Obligations are fully and finally paid, performed, and discharged, except that, and notwithstanding
any return of this Guaranty to Guarantor, this Guaranty shall continue in effect (i) with respect to
any of the Guaranteed Obligations that survive the discharge of the Guaranteed Obligations, (i1)
with respect to all obligations and liabilities of Guarantor under Section 10, and (iii) as provided
in Section 3(b).

16. [Reserved]
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17. [Reserved].

18. Subrogation. Notwithstanding anything to the contrary contained herein, until the
Guaranteed Obligations have been paid and performed in full, Guarantor irrevocably waives any
present or future right to which Guarantor is or becomes entitled to be subrogated to Investor
Member’s rights against RMS Member or to seek contribution, reimbursement, indemnification,
or the like from RMS Member on account of this Guaranty or to assert any other claim or right of
action against RMS Member on account of, arising under, or relating to this Guaranty.

19. Further Assurances. Guarantor at Guarantor’s expense will promptly execute and
deliver to Investor Member upon Investor Member’s request all such other and further documents,
agreements, and instruments in compliance with or accomplishment of the agreements of
Guarantor under this Guaranty.

20. No Fiduciary Relationship. The relationship between Investor Member and
Guarantor is solely that of Investor Member and guarantor. Investor Member has no fiduciary or
other special relationship with or duty to Guarantor and none is created hereby or may be inferred
from any course of dealing or act or omission of Investor Member.

21. Interpretation. The term “Investor Member” shall be deemed to include any
Person who becomes a “Substituted Investor Member” pursuant to Section 9.1 of the Operating
Agreement. Whenever the context of any provisions hereof shall require it, words in the singular
shall include the plural, words in the plural shall include the singular, and pronouns of any gender
shall include the other genders. Captions and headings in the Guaranty are for convenience only
and shall not affect the construction of the Guaranty. All references in this Guaranty to Schedules,
Articles, Sections, Subsections, paragraphs and subparagraphs refer to the respective subdivisions
of this Guaranty, unless such reference specifically identifies another document. The terms
“herein”, “hereof”, “hereto”, “hereunder” and similar terms refer to this Guaranty and not to
any particular Section or subsection of this Guaranty. The terms “include” and “including” shall
be interpreted as if followed by the words “without limitation”. All references in this Guaranty
to sums denominated in dollars or with the symbol “$” refer to the lawful currency of the United
States of America, unless such reference specifically identifies another currency. For purposes of
the Agreement, “Person” or “Persons” shall include firms, associations, partnerships (including
limited partnerships), joint ventures, trusts, corporations, limited liability companies, and other
legal entities, including governmental bodies, agencies, or instrumentalities, as well as natural
persons.

22. Time of Essence. Time shall be of the essence in this Guaranty with respect to all
of Guarantor’s obligations hereunder.

23. Entire Agreement. This Guaranty embodies the entire agreement between Investor
Member and Guarantor with respect to the guaranty by Guarantor of the Guaranteed Obligations.
This Guaranty supersedes all prior agreements and understandings, if any, with respect to guaranty
by Guarantor of the Guaranteed Obligations. No condition or conditions precedent to the
effectiveness of this Guaranty exist. This Guaranty shall be effective upon execution by Guarantor
and delivery to Investor Member. This Guaranty may not be modified, amended or superseded
except in a writing signed by Investor Member and Guarantor referencing this Guaranty
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Agreement by its date and specifically identifying the portions hereof that are to be modified,
amended or superseded.

24. WAIVER OF JURY TRIAL. GUARANTOR AND INVESTOR MEMBER
(BY ACCEPTANCE OF THIS GUARANTY) MUTUALLY WAIVE TRIAL BY JURY IN
ANY ACTION OR PROCEEDING TO WHICH GUARANTOR AND INVESTOR
MEMBER MAY BE PARTIES, ARISING OUT OF, IN CONNECTION WITH OR IN ANY
WAY PERTAINING TO, THIS GUARANTY OR THE OPERATING AGREEMENT. IT
IS AGREED AND UNDERSTOOD THAT THIS WAIVER CONSTITUTES A WAIVER
OF TRIAL BY JURY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH ACTION
OR PROCEEDINGS, INCLUDING CLAIMS AGAINST PARTIES WHO ARE NOT
PARTIES TO THIS GUARANTY. THIS WAIVER IS KNOWINGLY, WILLINGLY AND
VOLUNTARILY MADE BY GUARANTOR AND INVESTOR MEMBER AND
GUARANTOR HEREBY REPRESENTS THAT NO REPRESENTATIONS OF FACT OR
OPINION HAVE BEEN MADE BY ANY INDIVIDUAL TO INDUCE THIS WAIVER OF
TRIAL BY JURY OR TO IN ANY WAY MODIFY OR NULLIFY ITS EFFECT.
GUARANTOR FURTHER REPRESENTS AND WARRANTS THAT IT HAS BEEN
REPRESENTED IN THE SIGNING OF THIS GUARANTY AND IN THE MAKING OF
THIS WAIVER BY INDEPENDENT LEGAL COUNSEL, OR HAS HAD THE
OPPORTUNITY TO BE REPRESENTED BY INDEPENDENT LEGAL COUNSEL
SELECTED OF ITS OWN FREE WILL, AND THAT I HAS HAD THE OPPORTUNITY
TO DISCUSS THIS WAIVER WITH COUNSEL.

25. Financial Statements and Financial Covenants. Guarantor represents and warrants
to Investor Member that (i) except as noted above, the financial statements of Guarantor previously
submitted to the Investor Member are true, complete and correct in all material respects, disclose
all actual and contingent liabilities, and fairly present the financial condition of Guarantor, and do
not contain any untrue statement of a material fact or omit to state a fact material to the financial
statements submitted or this Guaranty and (ii) no material adverse change has occurred in the
financial statements from the dates thereof until the date hereof. Guarantor shall furnish to Investor
Member the financial statements required to be provided by the Guarantor pursuant to the terms
of the Operating Agreement.

10
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IN WITNESS WHEREOF, the Guarantor has caused this Guaranty to
be duly executed as of the date first written above.

Address for Notices: GUARANTOR:

RANDALL M. SALVATORE

Address of Guarantor:
75 Camp Avenue
Stamford, CT 06907

STATE OF )
) ss.
COUNTY OF )
I HEREBY CERTIFY that onthis _ day of , 20 , before me,
a Notary Public in and for said State, personally appeared , known
or identified to me to be the , a , and acknowledged to me

that as such (s)he executed said instrument as his/her own act and deed and as the
act and deed of said entity.

IN WITNESS WHEREOF, I have set my hand and Notarial Seal, the day and
year first above written.

Notary Public
My commission expires on

Signature Page — Guaranty Agreement
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Section IVA, Exhibit 2 —
Certificate of Organization
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SECRETARY OF THE STATE OF CONNECTICUT
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CERTIFICATE OF ORGANIZATION FILING FEE: $120
LIMITED LIABILITY COMPANY — DOMESTIC MAKE CHECKS PAYABLE TO

‘SECRETARY QF THE STATE"
C.G.S. §34-247

USE INK, COMPLETE ALL SECTIONS, PRINT OR TYPE. ATTACH §v X 1 SHEETS IF NECESSARY.

EILING PARTY (CONFIRMATION WILL BE SENT TO THIS ADDRESS),
NAME: Wofsey, Rosen, Kweskin & Kuriansky. LLP/Steven D, Grushkin, Esq.
MAJLING ADDRESS: 600 Summer Street

CiTY: Stamford
SIATE:CT ZIP: 06901
1. NAMEOF LIMITED LIABILITY COMPANY « REQUIRED: (MUST INCLUDE BUSINGSS DESIGNATION L2 LLG., LG

RMS 49 PRINCE STREET LLC

3. PRINCIPAL OFFICE ADDRESS - REQUIRED (N0 R0, 80X} -PROVIDE FULL ADORESS

© STREET 1 Landmark Square, Suite 220

| o Stamford

STATE.CT 2iF: 06904

2. MAILING ADDRESS - REQUIRED PROVIDE FULL ADDRESS. - P.O, BOX IS ACCEPTARLE

STREETOR P.0. 80X 1 Landmark Square, Suite 220

crty: Stamford

STATE: OT ZIP: 05801

4., APPOINTMENT OF REGISTERED AGENT - REQUIRED (GOMPLETEA OR 6 NOT BOTH)
A, & AGENTIS AN INDIVIDUAL:

Randall M, Salvatore %

PRINT OR TYPE NAME SIGN CEPPNGAPPOINTIAENT:
BUSINESS ADDRESS - REQUIRED CONNEGTICUT RESIDENCE ADDRESS -REQUIRED
{P.0, BOX NOTACGERTABLE) IF NONE, MUST CHECK "NONEY 2.0 HOXNOTACCERTABLE)

[ JCHECKIF NONE
STREET 1 { andmark Square, Suite 220 STREERdSolGonus e
CITY: Stamford CITY: New Canaan
STATE:CT 21P: 08901 | STATE:CT 2IP: 06840

CONNECTICUT MAILING ADDRESS - REQUIRED: (°.0. BOM ACCEFTABLE)

STREET OR P.O. BOX: 1 Landmark Square, Suite 220
CiTY: Stamford
SYATE:CT ZIP: 05901
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. - SECRETARY OF THE STATE

i CONNECTICUT SECRETARY OF THE STATE

, Note: DO NOT COMPLETE 4B IF AGENT APPOINTED IN 4A,

D B.1F AGENT 1S A BUSINESS:

PRINT OR TYPE NAME OF BUSINESS AS IT APPEARS ON OUR REGORDS

A
SIGNATURE ACCEPTING APPOINTMENT ON BEHALF OF AGENT

PRINT NAME & TITLE OF PERSON SIGNING ON BEHALE OF AGENT
CONNECTICUT BUSINESS ADDRESS » REQUIRED %ONNEOTICUT MALING ADDRESS - REQUIRED
(2.0, BOXYNACCEPTALE) (5.0, 80X AGCEPTABLE)

STREET STREET ORP.0. BOX:
oY cItY;
STATE: Zip: STATE:" 2P

5. MANAGER OR MEMBER INFORMATION - REQUIRED
(MUST LIST AT LEAST ONS MEMBER ORMANAGER OF THE LLC) {ATTACH 8% X 11 SHEETS IF NECESSARY)

) BUSINESS ADDRESS RESIDENCE ADDRESS
FULL NAME Tme ¢ {NO P.0. BOX} ) {NO P.0. BOX)
Randalj M. Salvatore L JCHECK IF NONE 1135 Ponus Ridge, New

[ IMEMBER |3 Landmark Square, Sulte 220, | Canaan, CT 06840
Stamford, GT 06901

[ ]manacer

[ JCHECK IF NONE

[ Imemeer

E].MANAGER

5 ENTATY EMA!L ADDRESS ~ REQUIRED: (IF NONE, MUST STATE "NONE") DO NOT LEAVE BLANK
Randy@rms-companies.com

7. EXECUTION - REQUIREDS (SUBJECT TQ PENALTY OF FALBE STATEMENT)

DATE (MMDBNYYY),_01/31/2020

NAME OF ORGANIZER
(PRINT/TYPE) SIGNATURE
{THE LLC CANNOT BE ITS OWN ORGANIZER) —

Randalt M. Salvatore ¢ / =

AN ANNUAL REPORT WILL BE DUE YEARLY IN THE FOLLOWIN%’ HAT THE ENTITY WAS
FORMED/REGISTERED BETWEEN JANUARY 15T AND MARCH 31ST AND CAN BE EASILY FILED ONLINE
& WWW.CONCORD-SOTS.CT.GOV.

CONTACT YOUR TAX ADVISOR OR THE TAXPAYER SERVICE CENTER AT THE DEPARTMENT OF REVENUE
SERVIGES AS TO ANY POTENTIAL TAX LIABILITY RELATING TO YOUR BUSINESS, INCLUDING QUESTIONS
ABOUT THE BUSINESS ENTITY FAX, TAX PAYER SERVICE CENTER: (B60Q) 297-5962 OR

@ WWW.CT,GOVIDRS,

PAGE2OF 2 Rev, 472018

TOTAL P.003



STATE QF CONNECTICUT } SS. HARTFORD
OFFiCZ OF THE SECRETARY OF THE STATE

tharaby certify that this is a true copy of record

i i3 Gifice,

i Testimony whereof, | have nereunto sat my hand
it 2ixed the Seal of said State, at Hartford,

RS-V - day of _brug g‘l;f AD. 20 20

SECRETARY OF THE STATE



Section IVA, Exhibit 3 —
Certificate of Good Standing



Office of the Secretary of the State of Connecticut

1, the Connecticut Secretary of the State, and keeper of the seal thereof,
DO HEREBY CERTIEY, that articles of organization for

RMS 49 PRINCE STREET LLC
a domestic limited liability company, were filed in this office on January 31, 2020.

Articles of dissolution have not been filed, and so far as indicated by the records of this office such
limited liability company is in existence.

. MMk

Secretary of the State

Date Issued: February 25,2020

Business ID: 1334819 Standard Certificate Number: 2020088367001

Note: To verify this certificate, visit the web site http://www.concord.sots.ct.gov





