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BSW Brenner, Saltzman & Wallman LLP 5w ™

Srephen L. Saleman
dare A Wallman

Attorneys at Law — Established 1963

T K. Schuefer
Dionrald W Anderson
Snence | b Humwi:
Wezyme ML Marioo

) Micchell 5. ]aﬂc
June 10, 2020 (VIA HAND DELIVERY) e
SOAn - LAnicis
Cherarge Breneler IV

Honorable Tyisha Walker-Myers, President Jennifer Dowd Daskin
Foweona A, Mofot

Board of Alders of the City of New Haven T
165 Church Street Ronald 4. Soecoli, e

New Haven, CT 06510 Miclel T, Crerella

Diana Michia
Re: APPLICATION FOR TAX ABATEMENT FOR LOW INCOME, i
MULTI-FAMILY RESIDENTIAL DEVELOPMENT FOR Williar A. Aniskevich
48 PRINCE STREET L ED
Amnaida T Oz
[ohus B Srrother
Dear President Walker-Myers: DanieMe M. Hercury

This office represents RMS 49 Prince Street LLC ("RMS 48 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 farmer 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 Lang, 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 2 minimum of 42 years, apariments 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, Connecricut 06511 @ 2037722600 o wwwhswlaw.com



BV Brenner, Saltzman & Wallman LLP

Honaorable Tyisha Walker-Myers
June 10, 2020
Page Twa

the New Haven Land Recards These restrictions set forth how many of each type of
apartment (studics, 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 & laundry room, storage rooms, community rooms, group meeting
spaces, a reading rcom and library, and outdcor 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 1ax 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 pragram}.

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
additiona! information, and thank you for considering this request.

Very truly yours,

[ty /- Fira,

Carolyn W. Kone

CWHK/dle
Enclasures

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

x Cover Letter
X Resalutions! Orders/ Ordinances
X Pricw Motification Form
X Fiscal Impact Statement - Should include comprehensive budget
X Supporting Documentation (if applicable)
X Disk or E-mailed Cover letter & Order
IN ADDITION [F A GRANT:

Naotice of Intent

Grant Summary

Cxecutive Summary (nol longer than § pages without an explanation)
Date Submitted: June 3, 2020
Meeting Submitted For: July &, 2020
Regular or Suspension Agenda: Regular
Submitted By Carolyn W. Kone on behalf of RS 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
RETWEEN 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 28-4

Comments:

Coordinator's Signature:

Controller's Signature (f grant):

Mayor's Office Signature:

Call 94G6- 7670 with any questions.
jrodriguez@newhavenct.gov
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FISCAL IMPACT STATEMENT
TO BE FILED WITH SUBMISSION OF ITEM TO BOARID 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 &,
AND THE CITY OF NEW HAVEN CODE OF GENERAL ORDINANCES,
SECTICN 28-4

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

A. Personnel
1. Initial start-up
2. Omnec-time
3. Annual

B. Nopo-Personnel

1. Inmitial 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
renovaie the property and Lo generale tax revenue, which does not cxist at present. In addition, the City will
save moncy by not having to provide any maintenance, utilities or security for the building and the property.
The tax revenue to be generated will be 522,473 per vear plus a 3% fnerease of this amount after the first
vegr ol the tax abatement peried.

m:rdoesh 06 7960024 n2 744 doc a/R2020
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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: June 5, 2020
FROM: RMS 49 Prince Street LL.C
Person Carolyn W, Kone, Esq. Telephone 203-772-

2600

This is io inform vou that the following matter affecting your ward(s) will be submitted
1o the Board of Alders.

QRDER OF THE BOARD OF ALDERS OF TIHE CITY OF NEW
ITAVEN APPROVING TIIE EXECUTION OF A TAX ABATEMENT
AGREEMENT BETWEEN THE CITY OF NEW HAVEN AND RMS 49
PRINCE STREET LLC FOR PROPERTY LOCATED AT 49 PRINCE
SIREET TO BE USED AS AFFORDABLE HOUSING IN
ACCORDANCE WITH CONN. GEN. STAT SEC. 8-2135, CITY OF
NEW HAVEN CHARTER, TITLE 1, ARTICLE TV, SECTION 6, AND
THE CITY OF NEW HAVEN CODE OF GENERAI. ORDINANCES,
SECTION 28-4

Check one if this an appointment to a commission
D Democrat

D Republican

D 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 deliverad) dircetly 1o the alderperson(s) before it is submitted to the
Legislative Seryices 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, Coples o alderperson(s); sponsoring, department; attached to submission to Board of Aldermen,

[ MADOCS\06796\002\10N2765 DOC | Revised 12722/99
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ORDER OF THE BOARD OF ALDERS OF TIIE 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. §-215, CITY OF NEW HAVEN CHARIER, TITLE 1, ARUICLE 1V,
SECTION 6, AND THE CITY OF NEW HAVEN CODE OF GENERAL
ORDINANCES, SECTION 28-4

WHEREAS, RMS 49 Prince Street I.1.C (the “Applicant”) is the owner of property
known as 49 Prince Street {the “Property’”) upen 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 rclated 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 houscholds 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 arc 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
afier the first year of the tax abatement as well as a freeze on the assessment for the
Property during the first two vears of construction under the City of New Haven'’s
program for Tax Abatement for Low Income Multi-Family Developments {the
“Application™); and

WIIEREAS, 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 abatemenl 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. 8-2135, 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 THEREFOQORE, 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 cnter into
a tax abatement agreement (the “Tax Abatcment Agreement”) which shall provide
that the Property and the Building will be entitled 1o a tax abatement for 17
consecutive Grand List years [ollowing a two year freeze of the asscssment of the
Property and which Tax Abatement Agreement shall [urther provide that the taxes
levied during the abatement period shall be $749.10 per residential nnit, which
amount shall be increased by 3% for each year subsequent to the first year of the
abatement pericd.

AND BT 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 QRDERED that the Mayor be and hereby is authotized to
execute and delivered on behal( 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 (

T o W W FE C T 1 € o TH

CITY OF NEW HAVEN APPLICATION FOR TAX ABATMEMENT
FOR LOW INCOME, MULTI-FAMILY RESIDENTIAL DEVELOPMENTS

APPLICANT INFORMATION

APPLICATION DATE; June 2020

APPLICANT NAME: RM5 49 Prince Street LLC

IF DIFFERENT, OWNER'S NAME: ___ Same

PROJECT NAME:  Hill to Downtown — 43 Prince Street

PRCIECT ADDRESS(S): _ 48 Prince Street

KEY CONTACT INFORMATION:

Name: Randall M. Salvatore

Title: Manaper

Addrass: 1 Landmark Square, Stamford, CT 06901

Phone Number:  203-968-2313

Email; Randy@rms-companies.com

APPLICATION SUMMARY

Project Type:

Xl Renovation of Existing Structure

O WNew Construction

O cConversion of existing commercial, industrial cr 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 Affardable Units be subsidized with federal or state or local rent subsidies, i.e. Project Based
Section 8, RAF, etc.? Yes X No

If yes, pravide 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.
Atiached 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 [eased 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 G is a copy of the deed.

PROJECT SUMMARY

statement of the nature of the proposed project: low and moderate income housing, market rate
residential, commergial, industrial, etc., and whether the Froperty 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 rencvated
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 5291,148.58 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 fram the Connecticut Housing Finance Authority {"CHFA") up to 53,750,000, and a State of
Connecticut Department of Housing (“DOH") CHAMP |gan 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)
| Studic 2 25% AMI or les | $3598.00
| Studio . 6 50% AMI or less | $858.00
| Studios 10 ) | 60% AMI o Jess $1,042.
| One bedroom | 4 | 60% AMI or less $1,107 i
Two bedroom 8 _ 60% AM) 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 afferdable rents, offer quality
housing to low and maderate 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 5ec. [l
Tax Abatement Agreements, Para. 3).

A detailed description of the impravements 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 INIC. See also Site Flan approval behind Exhibit [IG.

Estimate of the total cost of the project, including an estimate of construction costs, certified by a
gualified 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 CHEA DOH
Consalidated Application Exhibit 6.3 a dated February 21, 2020 behind Exhibit 111D,

Fiscal plan outlining the schedule of annual grass revenue or gross shelter rents, the estinated
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 Exhitit HIE.

A construction schedule indicating a certain commencement date which must occur no later than
ane (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 Repart 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, tiaving 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;

Sesg Structure Chart behind Exhibit IIIH

If new construction, conversion or significant renovation project, the Developer's good faith
estimate of the number and type of temporary johs 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 renovatiens projects shall also set
forth the propased Project Emplayment 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 3 of the City's Code of General Qrdinances and the MBE and
SBE contracting goals set forth in Section 12n1/4 of the Code of Gereral Ordinances.

Certification by the Developer that he/she confirms the accuracy of ali information contained in the
application and that the information is true and corract to the baest 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 szal of
the corporation and the signature of the Secretary of the cerporation, 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 partnarship agreemant, certified to be a full force and effect,
authorizing the signatory to bind the partnership. In the case of a limited liability corperation ar any
other lawful business organization, the Deveioper shall submit other similar bona fide avidence of
the signatory's authority; and

See Certificate, Resolution and Qperating Agreement behind Exhikit HIK.

Payment in full of the applicable application fee payable to the Controiler. This fee is found in the
MNew Haven Code of General Ordinances, Article X¥: Section 17-201: Permit Licenszs and User
Fees.

A 5250 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 infoermation 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.

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

= Exhibit 1: Project Summary Response,

Sge rasponses to Project Summary Response in ection 11,

£xhibit 2. Organizational Documents including Certificate of Incarporation, Articles of
incarporation, etc.

See Certificate of Organization behind exhibit entitled Section 1WA, Exhihit 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, Optian/Purchase Sale Agreement] if
Applicant does not yet have ownership of the property.

See Exhibit 1G for & copy of the Deed
Exhibit 5: Copy of recorded Affardable or Restrictive Covenants, if applicabile.

See Exhibit entited IVA, Exhibit & for the affordable and restrictive cavenants listed below:
o CHFA - Extanded Low-Income Housing Commitment
a  CHFA — Declaration and Agreement of Restrictive Covenants
o CHFA =Open-End Martgape Deed {Construction) Security Agreement, Assignmant of
Leases and Rentals and Fixture Filing
o CHFA —Covenant of Compliance and Repulatary Agreement
State of Connecticut DOH — Declaration of Land Use Restrictive Covenant
o State of Connecticut DOH - Construction Mortgage Deed, Sacurity Agreement and
Fixture Filing
o Assignment, Assumption and Modification Agreement re: CDBG Agreament

O

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, hecause it is City owned. The Applicant will netify
the Assessor of its acquisition of the property under Conn. Gen. Stat. Sec. 12-8la, at which
point, it anticipatas 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. Peaple’s United Bank, the other member



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

&I Exhibit 7: Development hudget 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 ar other
securities to be issued therefore, or the extent of capital invested and the proprietary or ownership
interest ohtained in consideration tharefore. Dacumentation of all commitment letters is reguired.

x]

See Exhibit 111D for the budget and Exhibit 11K for the Operating Agreement. See exhibit entitied
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 [IIE for threa 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
raguesting an abatement form and provide the Board of Alders and the City with a consalidated
set of budget, proforma and financial information for the propertias for which the abatements
are being reguested.

Not applicable

Exhibit 10; Corporate resglution autherizing the Development ta enter into a tax abatement
agreement with the City of New Haven,

See Exhibit INIE far a resolution of the Applicant.

Exhibit 11: Attach, any and all, letters of support.
MNone.
Exhibit 12: Documentation of any rental subsidies, if applicable.

Mot applicable.



Exhibit ITF —
Legal Description
and
Survey of the Property



SCHEDULE A

A certain piece or parce! 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 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 mote particularly bounded and
deseribed as follows:

Beginning at a point marking the intersection of the northwestcrly strcet line of Prince Street and
the easterly strect 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° 417 16™ East, 152.15 feet along land now or formerly of Sainl
Anthony's Church;

Thence running North 46° 417 417 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” 217 West, 183.67 feet along the northwesterly street line of Prince
Street to the point and place of beginning.
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Receipt # 175137

VOL 10009PG 226
06/04/2020 12:26:19 PM
4 Pages

004256 QUIT CLAM

Il_nstr I#T202$ -0.
ocal Tax$ 0 N

. . . State T Michael B. Smart City Clerk
Quit Claim Deed for New Projec_. St T %0

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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EXECUTION COPY

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:

C:\USERS\ALANOUEAPPDATALLOCALWICROSOFT\WINDOWSAINETCACHE\CONTENT . OUTLOOKUCABCAUH\10M9748-
EXECUTION COPY- QUIT CLAIM DEE.DOC

BK: 10009 PG: 227



EXECUTION COPY

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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Exhibit ITID —
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 36,962
Special Limited Member Equity 3.7% % 291,149 39,705
Deferred / Pledged Developer Fee 48% % 369,574 $12,31¢
EQUITY SUB-TOTAL 43.7% $ 3,394,712 $113,157
Financing
CHFA 1st Mortg. Loan 183% § 1,500,000 $50.000
Self-Amort., @ 0.00% for XX Yrs.
DOH FUNDS 354% % 2,751,000 $91,700
RMS Loan 16% $ 127.834 34261
FINANCING SUB-TOTAL 56.3% $ 4,378,834 $145,961
TOTAL SOURCES $259,118
Funding Gap [ Saurces fess Uses ] $0
USES 100.0%
$ /7 Unit
Construction Hard Costs 57.1% 3§ 4,441,872 [ $148,062
Const. Contingency 41% 319,865 $10.662
Architectural / Engineering 4.6% 356,135 811,871
Finance and Interim Costs 4 7% 365,660 $12.185
Other Soft Costs [ Fees and Expenses | 3.3% 259,001 38533
Developer Allow./Fee [ Overhead+Profit | 11.1% 860,191 $28.673
Site Acquisition [ Recognized ] 9.3% 725000 524187
Capitalized Reserves 4.5% 349 535  $11,657
Recognized Lending Costs 988% $ 7,677,159 $255905
Entity / Syndication / Other Costs 1.2% 06,387 $3,213
$ / Unit

TOTAL USES $ gAY $259,118
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CHFA DOH CONSOLIDATED APPLICATICN

Exhihit 6.3.a - DEVELOPMENT BUDGET

Wersiom B2

Submiss o [ae
Feaviary 21, 2022

DEVELOPMEMT NAME |

Hike-Downlown, &8 Pringg Sireat

APPLICANT |

RMS Deiwntawn South-Hill Korth Development Company. LLC

CONSTRULTION

FUMNDING PERMANENT FUNDING INFORMATION
INFORM ATION
TAX CREDIT ELIGIBLE BASIS TAX-EXEMPT BOND BASGIS
~ =
% Gonsiruction Pudgat | ormanent Budgel | zgo; Py . gt or 30% | A% NPV - 4% Bt T?,Ei;ﬁﬂz:ﬁifv
iApplinant MOV - A% (New Building Azquigilion )
Rehab ] - Frofessional 1ssuing e
Altestmeri L eller

SITE & IMPROYEMENTSE [Div. 3-°6) Hard Cosis 3835742 3,835,712 3838 712 5 &35 T15%
GRMERAL RECHIHEMEMTS ihax, 3% Site + Improvemerts) A 335,340 335340 335340 Ad5.40
OVERHEAD anc PROFI M3y, 7% S te + Improvernanis) B.8% 260,820 260,820 260,620 26iH20
BOMD PREMILIM £ LO.C COST 50,000 50,000 50,000 L0332
BL ILEINSE PCRMITS and OTHER DEVE _QMWMFENT FEFS 50,000 50,000 50,000 S
CONSTRUCTION fProject Cost Sammary] Sub-Tatal 4.031.07E 4 631,672 4,531 72 B 4,531 872
COMRERCIAL CONETRUCTION 1] MR,
COMMERGIAL CONSTRULTIOMN COUMTINGENLY ' MiA
Cilber o}
Cither = —_ o
{rher C 3
CONS | RUC DN CONTIRGENCY 10% kax) M9 Canst =} & 3% 575,000 A7 5.000 373,000 ATS AL
CONSTRUCTION A G BT 2 4,905,872 4 005 A72 d 4,006 872
ARCHITELCT - Besign 4 45 130,000 130,000 130,000 130,000
ARCHITECT - Contract Acmin {kfin 35%) (% Contract = ) 15.0% 70,000 70,000 aon) 70,000
ENGINEERING {Cral-Sitz / Sluclral f Mecharical ! Gao- [ eehmzal 5 Ct2) 40,000 40000 40,000 B 401, 000
SURVEYES (&-2 Esisl Condiiong and fa-Bu it o =
Dt er - 0
Fther E
Oiher s
Ciner 4]
BRCHITECTURAL and ENGINEERING 5 3% 240 000 240,000 2410 000 a 240,000
IMTEREST {CHFA] 513% § 3 TAC,O0GCA = 1300010 190,000 138,700 p T e 700
ChFA LCAN ORIG. ! COMMIT. FZE 1.5% A6 250 58,250 NP N 2
IN"ERES] - Bndge Loan o
FEES - Bridge Loan - ol 0 1 0
R E. TAXES fPILOTS « Const Period + _ Months | ease Lip 32,235 32235 o A22aE
IMNSURANCE fuildes s Risk (| ialdits ¢ 1 lazard) 30,600 30000 0,000
WIIZITIES - Lanzt Perind T
Megsle Arbirans on Bonds (I dowia ) NiA WiA,
Credl Crhancement Mrepium (BUC or Prvate Perm, Morlg, sor) Wik =B =
Ceet o Bond IssLance 56,260 56,250 0
Cithar 0
Lthar 2 ___ -
LHES CONSTRLOTION DESERWVATIGN | Weeks &1 5 | F-maakly) 4.000 24,000 24.000
FIMAMCE and INTERIM COETS 395 755 Pt M) 224.536 d 138,704
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CHFA DOH CONSOLIDATED APPLICATION

Exhibit £.2.a - DEVELOPMENT BUDGET

A
CRINRECTIVM]
i a -

Version 20182

Submigsan Dale:
February &1, 020

DEVELOPMENI NAME Hill-tg-Diowmtvwn: 45 Prince Streel APRLICANT | RMS Dovetown South-Hill North Development Company, LLE
CONSTRUCTION
FUNDING PERMANENT FLINDING INFORMATION
INFORMATION

TAX CREDIT ELIGIBLE BASIS

TAN-EXEMFT BOMD BASIS

Ferrmanwhl Budgel

Ter 2e Sompletad oy

ki Conslruction Budget ' TiI% b EV - % or 204 | 0% ?_~IF\." - a4 Exist Intependent Tax
rApplinand | NW;% :r:: :I;J o BJ'W'T‘EI‘:?:?:J'E“'U” P pfessional [ssuing e
b Adlzstment Letler

LEGAL COUNSEL - Real Cstate (Claging Docs and Title Weark) B EO,DCD &0, 000 BG,000 53,007
CHFA EXTERNAL LEGAL COUNSEL = : a
TITLE INSUR, PREMIUME ard RECORDIMNG COSTE a0 0on 30,000 30,000 32433
APPRAISALS ! WMARKET STUDY (CHFA ¢ LIHTC Raguired) 16,000 15 000 15,000 1R
| E&SE P & MARKE NG F's / Residental Uni: § 166 68688688687 5000 2000 PiA HiA
CUsT CERTIFILATIONS (CHFALIHTGIUOH Resuired) 10,000 10,000 WA HiA
ZHVIROMMENTAL REPORTS and TESTING 15.000 15.000 15,000 15, LiDC
Other: DOH LEG AL 25,000 25,000 3,386
Uiher a
Jlher 0
DMHER CORMERCIA]D LRFRCOSTS MIA A
SOFT COST COMNTIMGFMIY 5% Ma) (AET +FINFSOFT 35" 4.9% KERI A5, 38,001 390
SOFT COSTS - Fees & Expenses 135,001 150 001 152 4B7 0 189.001
TOIAL DEVELOPMENT COSTS [TOC) (aka Developmant Costs) £ 734 508 E 734,608 5.534.184 [#] 5,8tk 571
DEVELDPER &L_OWANCE ! FEE [Max. 159 TOC! SH413384 5 0% R0, 151 860,191 &a0,101 HIA 863,491
FRE-NEVEY FIMANCING [Interest] COSTS [ Lencer-Aporoved | A EIIA

Land Cost 413,280 413,250 i [18 NI

Cther {Existing Resarves - Eqdipmert) K8, 18

Cwisling Buibnws 341,750 311.750 oIl 310,750 211 F5C
SITE ACQUISITIIN Aopraised "Aa (5 Yalus) 726 000 T25,000 Mik ulray 311750
CHF & Operaling Resarve 77,223 77,993 MR PR
Capital | Replacemen: = IR, Mk
Syndicaror Kesane 171,842 171,872 ~ HIA MR
working Caprtal Depos b tkon Profi Gy . L A
Syndrzator- Operating oefic: reserve 107, =65 137 255 ELid, ik,
CAPITALIZLD RCSCRYES Aok 2EL 356260 HiA, {2 7]
RECOGMIZED LENOING COSTS TETH. 159 T.EFEASS 5.294.38& 1,750 6,616,614
Erlty QOrgen rational a1d | agal S0, 000 S0, 000 HA Mif,
Syncicotor Fees ! Cormissiors e, hifA,
Ecwly Brclye Lo Irnsrest ang Fugs ] INFA _NiA
Tuz Cpinian and Crlity Accoonting 25.000 25.000 NiA HitA
CHFA Tax Credi Fee (8% Ann Credil) 8 6 #3373 23373 A _ hya
CHFA AT appl o Flan:- 15 Q00 ard! o Estimated Fas =| & 21 72 1.000 1 609 ik MiA
Hiztor € Credit Aprhic, Fea -
Cthet i B1a,
ENTITY and SYNDICATION COSTS { OTHER 20,373 B AT i ] ]
CONSTRUCTION LOAM PAYDOWNS (if applicable) R N7 MiA [ MiA
TOTAL RESICENTIAL USES 7,775,532 7,775,512 §,104 285 311,750 &216,514
TOTAL COMMERCIAL USES 0 1] 1] o 0
TOTAL USES (aka Project Cost) 7,776,532 7,775,532 £, 104 385 311,750 5,516,514
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CHFA DOH CONSCLIDATED APPLICATION

Exhipit 5.3 - CASH FLOW PROJECTION

A
CONNECTICI'T
rpsrumera of b

rat
DEVELOPKERT MalE HiN4-5x - 3% Prince Seet | BEPLICAMT  fown Soeah-HE Nerdh Devalopnent Cof
1 o 3 4 | 6
2021 2023 Tirkk WS 2020 2027
[HCORE RESIMFMTIAL . Jualdad © alferd. Gross Fontal Inzame TR | A k3 ITEEM 2 Thd a4 338,237
- RCEHZEY 1A - @ualFed ! Attord. Yasancy Ladg 17 a5 SaElE “EETY 18951 BERE L 15007
= RESMIEMTIAL - Quairied ¢ Afford. tlet Rertsl Irksma 43743 Qg1 dEV.EH 154 7B ar2gTR WL, 320
RESIDESTIAL - MarkeL Fsta rcss Henal inzume = = - - & -
- HESIJEM 1A - Markel Rt Warancy Lnss - - : » H
= RESIDENTLAL « farket Rute Nos Ranial Inrcoma . - . - -
driher Insomn - a . = - -
FFRECTNE SRGES INGOME (EQR s 243,743 & aFeeid & FETEID £ TEd THY § TxoTE & 379530
CEFENSES Tonal Agminisiine Expensas R L 53,256 £1.05d4 52 .BES 4,791 EB E5H
Toad Lniktees Expansas % 43401 51470 51564 [ERLE 35,150 36,80
ot Uperating & Maimenance Fapansas 1 B 427 Ed.523 e T2 A TR TTAE
Geal Eatale Taa 1M 23473 21147 33641 4 E5T z5.204 #oLED
Froperty & Liabilly Inaucance v S 1540z V5,450 1551 L3N 13.AR2 vr.3B9
Mlec. pRr 4402 4 170 L£idd 4371 4502 Py
Elerly B Congregaie Serv. Caperse [d1aeh g uix| LA . - - - = <
Capital (Replacement| Arsere P 1R 00T 12000 12 00 12.000 12,0040 14,0
Qyp Tetal: AMMIA_ EXPERSES ¥ 1?6520 % PR LI 239595 § 246421 § 253455 T 260,590
hl & 117213 % 117632 3 110,835 § s % 118833 % 2821
Capinal (Faplacemant| Reserve Bzlonce 1200 4,510 E -] 4, o 00, bt 7.0
SEHEOULED ARihUIAL DERT SERVIGE (AX5)
CHEA Lgan Tae-Esampt Bonds 4 500,000 Fav Ra.n &OA 43 p3a 61,835 LI EBiG B3, 836 EERNES 83, EA6
Termi (s )= 43 vl 12340 1.40% [T 14712 1,445 1417
Conlract Pral= > a15% Bl 0] ARLL 1473547 31,150,504 S 4a2 G 51,420,124 £1.412514
CHEA - el Procesds ' ] Fay Fgie AR5 - = r " - -
Ter (a1~ ] n=c ala e n'a ni& n'a n'a
Zoeilrack Fule = BO0% B [EQ'YI a0 i 50 L] 52 S
D0& L aas Funding 1] Fary Faie ADS N = & s 5 =
Tar Mial- 1] QEs n'a nwa nla niy nia n'a
Zonlrzcl Rake = 0.00% Hal. (&Y 1] aa 0 in 5L &l
Eurida: § [] Fay Frale A0S . = = ® - K
Tarer Tra] o =l=rt rila n'a n'a nig nta A
Sonlrzck Rele OLO0%: Bl (E DY 50 3 =n 50 it 51
ha e Fands: [ Fay Haole al1S - 5 - - g -
Tarm 5] = L il 'a nfa n'a ns n'a na
Comiragr Rgle = 0.00%, Pal (E ¥ 0 =1 k1] 50 ] =1
Dthar Amartizng Debl RS LOAN 127,654 Fary Fal= 205 11.032 [RE-EA 1932 1 93¢ 1183z 1632
Twren Mgl = 8 (LN 1,224 1324 Ak 1,235 1235 121
Zanwsss Pake = 4T Ral tF ¥ 5121085 5115, 588 Hrae 300 02076 S84 415 SESd4n
Chbar Amortizng Deta 3 50 Pay [ule 035 = - S - - -
Tern v = i [£2H rla ma L) ria g niz
Canlear] Reke = 0.0C" % BEal = Dyl a0 =1 &0 El a0 ad
Eu sting Deetl i Fay Raws A0% - - - . - -
lemm s o [} D& ria A L] r'a g na
Mauracl Bate = [N 112} Bal 4C 050 i0 £ Bl in 30 30
GH Laan 5 Pay Rale 205 s - . - E -
T=m ¥} = » =it ria na ala ria nla n'g
Canlract Aate & C.00% =R 50 &1 bl 5 | &1
TRE-N-T =) S 1 P5,7TE & 95 754 & asTeE f 5.7ER § L 6, TES
LAsH FLOW AFTFR DEST SERYICC {CTADS] & HAE 5 HEA 5 ITEET 5 it E!E [ ILBES - § TR083
FROJECT OEC = (3T 1.8 1.233 1458 (Fi[3 T4
EFFCETIVE DG iwCp-DEE Hesone] 1.2M LR ] © 333 ek 132 1.241
oirtin P
| Friem L3571 Flow Jtier Scheduled ADS]
CHEA - hdditicnal Inb=rest 4,283 4417 4452 4,518 457 441
T oNTAT, Pefaul ITA coars Inewt 20% . TSH Lears M Corm, Pl 4289 5556 17,11y 17,697 2,206 26 B3
Othar . - * - = .
LM, Fain . x - - . -
M CREN FHeySHrples Cealn TTISE 5 17,606 & 17314 5 16074 S 305 16 447
Cimded Oramar AwallaniwPermiied Qisidbution ¥ *TASE & trAE & 1TA4 % 18,074 % 18,284 & 1504
Frrod Geah-dn-Zuer Relan S 13% 0.5% [} (LY 1 %
{ar Oev ar Fee
“oma By repaid in 15 pezea o E3EL 000,00 2T 5 2t 845 5 1,833 § ILIET & 13,652 £ L | 3,051
CIF & maprived See Tesme [] el
DIARr By h s SIepILs Zash as pel Frates 00045 Bal (ED.7) 103,355 S206 3 [T R 2264161 TEATT ER13,435
Inan drcs T, Falo 24,445 43,338 55,558 EA,15T 111,042 134,098
Developer Cain Flaw Lagn L% 14.289] {4 173 [4,453} [&,518) [CRaT] (4, 517)
Carm. F:Ho [4.283] {B,6GE} [EERRE] 7,837 132,708 25 B13)
Hhce | 0% | - = - = = =
Annval Totol 5 JT.196 & 17, 5 1?,!1‘:_ [] 10,674 4§ 18,
Lyer. Prtngullan 17,168 FTRT E24TE ?n%i iﬁ* 107,278

Hrsienig#l § Corapenips R Meveapmen|si@inse Sge Frdommais frace Son app 1782027 42 ¥ear 3¢ RWE |2an 1 Cosh Flow

B Oeterred Fee—

i 237, Wil

lal4



CHF A OJH CONEDLIDATE O APPLICA TIQN

Vadzian 28,2

Exhibit £.3 - GASH FLOW PROJECTION susmeaonDize

sy 2, 2020
CEVELOPFMENT NAME | Hillio-Biownicam 45 Prince Sireat ]
T
Griadl % 2028
INEQOME REGIDEHTIAL - Juwilied ! AMad Crass =enld Moo 240 407 13
- RESIOENTIAL - Oualfled ! Afford Vacancy —ous a0% AR TS
- RESIOCHTIAL Gualilind ! &fcrd. ket Ferital lncome 20 T A0
HzBICEMT o) - M gnam 2580 Brass ~oni2 coms 3% -
FESIDEMTLAL - Morked Rale vacancy o L]
3 RESIDEMTIAL - Warkel Rane har Ranrs| leame Forw -
Criher lncame 0% -
EFFECTRE GROSS INCOME (EGI § ELER R
EXFENSES Tate| fdmumistratve Evpenzes RN B4.2ad
Toal LHilines Evpe1ses Sl .56
Teagl Opargtalf & MA MANANER ESfRIRSE Ires TR
Feal extate Tan 0% 26534
Froger|y & Labbly Insurance nREG 1511
Misc. 2.L% 1773
Chderly & Conpregate Serv. Exiense aiiach schedule| 2.0% ,
Cepital {Replacament| Kescrye L usq X Mz
Sul Toal ANNWAL EXFENSES § T6R 16
MH % 118,969
———————
Cepltal [Raplicemen Resarus Galai e [ o]
SCHEQULED Al DERT SER\CE [aDg)
CHEA Loan TazsEwemut 51,500,090 Fray Hale sL1= B EAE
Tem (s = 4o igico 1413
Cunilrach Fgne = 4.5 Bl EQY] L1395 TR
LHES Lonn - Nop-Bond Frocesds [Soecity] 50 Pay Aie ADE .
TTn [¥rE) > n LEC L]
cerrgel Rae = [ 1) Buil, [EQLY.] a0
BOH Lasn Funding ] Pay Gate A0S .
Terr (V2] = ] bsc nia
Cenires] Fagg el g, 5070 =0
SRES Lean Fundu: [Reasily| 50 Pay Ame ADG -
Teim V5] = ] D5 nia
om;rar] Raka = 0.oOve Hal [P0 =01
Ctiver @bl Fumnie, [Spacing 1] Pay Ral: 00z -
Temm M) = o el na
Conwgrt Ralm = 0.00% gal e v 0
Erhei e A i Dhald RS LD E127,834 Puy Rule 205 11,932
Temn ™r5) = 15 CoC 1.242
Canlract Rl + &7 Bl 4E 20 573,266
Qthar Amortizing Db 3 &a Pai Fale A0E -
Tem (v'rs) > 1] CeC n/a
Conlract Rale + O Bal (B4 50
Estaring Debt 1] May Rale ADS .
Term s = [+ [nlals LE-]
cmlracl Fale » [ L0%8 Bal, (£ 0 ] 11}
Gt Loan L1 FagRaA 405 =
Tenm o] = o oSz nia
Cararacl Rae = o0 gal. [E DY) i
ADEETOT.= & 95,708
CASHF O ARTER TEBT SERVICE (CFADS) & 231k
PROJECT DS = Tans
EFFECTIVE D53 fwvDp-DEC Reseree| 1202
P
t From Gash =lew g1er Schodyled A0S
CHFL - Additional Inleresi 46558
1 FToee, Defadl ITALeans Ingerd 200 162 Loare: 0% Lum. Fald 11458
Doy .
Cuan, Pas -
teet Cash FlevdSurblus Cash 5 W& 846
et DlpiAbuiepng
Lmted Drsiases AvalablelPermifed Jiziributlol 5 18,54F
Al Caer-CreZath RO & L 4%
Deterrpd Doveloase Pog =
T b DAy ropae] r 1S yegrg fram £125009.02 FieT ] 23,108
GRF A approved Camier Tammns [] NEY
DirtrbuliwibrImplag Taal 35 g Foalw [T Bal. (=.C.M LIERCTE]
Iagn gees, Flim Aaio 161, 27F
fu] B Cashy Wi Lanan o.0%G 536
Cor Falo §21,455]
Ditrer | [ | -
Annual atal i1
Gym dAarioudao JFEGEFS

= hlenrsIF S GrmearRs NS Devmonmanrs Frinee StreetiProfommas 2nace Scn app 20 3-2020 48 Y'ear and RME loan ' Gas Flow
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CHFA DOH COMSOLIDATED APPLICATION

- R Exhlbit 5.3 - CASH FLCWY PROJECTION
CEVELOFPKENT NAME | Fil-io-Dowrigen, 48 Prince Sres |
] g " 41 1% EF]
Graaih % 202% nn a1 M3 ZUFA 2034
[ {a}' [ RF SIFPENT 141 - Znawied ! 2Ancd. Oress Renld roome 7 d1E. 3Ea dies 531 22 147 add1 T Ll fAS « 5B 533
- ROHDCNTIAL - Qualdizd ! Afard. Vacicy Lass 2 20.5°3 20.524 21,548 &1.788 22204 12848
= RECIDENTIAL - Diuslitlad ! Affedrd. Mat Rentyl Incame 0% 394, 05N a6z, Vi Ar,A0E 49,6 427 A 435 M9
RESIZEMTIAL - Markel Sate Srass Renld Income AL = - = - = .
« RFSINEMT AL - WEEA RRIR Waranty ZCRE 205 . z 3 -
u hE SOEMTIGL - Market Rale hat Rartal income 2053 - - - . - .
Oeher Incame 0% = . - - - -
EFFECTIVE GROSS INCOME == : | o 853 % a0z, rs0 & 410805 § 419021 § 427400 € A35 949
LT Todal Aaministrative Exponzes 0% /0, ik 458y L Leh 1) TUEIE 32024
T4l LHillth4 EXpenasn 2% 80,26 &d,Jv2 a9 LR EJ .} 61,8362
roal Operating & M3 'WENAnCe EXpENEas I0% 8120 e, 274 43,405 B 47 o3, 0BE 457
Resl Estate Tux 0% FER ) 24, 4ER 25,157 W 31108 a3 0a1
Froparty & L [amdlly Inrurancs 3t 16.d48 18,002 19572 1,154 .1} 217386
Mias. J0% 451% i Lo firim 5378 £.537 OB
EMary & Cangradaty Jary, Eapdash aflach schaduli| S " . . . - -
Saopitak {Replacement| Besera 0 2% 15.-0d 12,000 B ) 1260 12.000 12,000
—k . . s & s
Al Tgbal: AHMNAL EXFEYSRSS  § ITE4S § WBETED § MHI £ W0 8 A0AIED E ERii:
HOl § 118,908 & 113, W0 ¢ 114,892 % 1"eMb § 116441 & 113,001
Capltal [Faplacement} Resarve Ealance A, O Ak, el 120808 13 D0 1, 006 155 Dt
ECHEDURED ANNUAL DEBT SERVICE JADS]
EHFA Loan Taw-Exempl Bonds 54,500,003 Fay Kale 205 A3.B3E 83,338 93838 83 536 &5,836 LELE ]
Taim [¥ra) s 40 s 1426 1419 ldig LAl 103 - AnA
Curacl Eole = . TEH Hal (B0 51 377 768 5i. 368 959 51335285 £1.008 823 41,356 954 §1.374.332
F. = B ] FayRac ADS = = a = = .
|eRT [¥rp ) = Q osg a n'g n'a hia ria 1
ranar] RaE - 0.00% B3l {E.0.] il 50 §2 i L 50
Do & gon Funding 50 PayRalr A0S - . - - . .
Tenm Fa) v o DeG s '3 o'y s u'a na
Conbrgr] Ratg ~ 0,80% Bal [EO.¥.) ] &0 &0 = A0 1]
co| Lean Fundo: % B0 Hay Hale o= 5 8 - 5 - -
Term fvrs] = @ MEC 30 ia nia s LT n'A
Crnlrack Rale = @, 00% Bal (E.0.Y. 3d 31 51 0 51 1]
Giher Pablic Funds: [Specify] ] Pay Pal= 05 . - 5 : - a
lermm ¥rs)= [} [F= n'p e g ra N na
Cordract Rale = ook Ra, i(F.7LY) In 50 50 In £0 in
Diher Snarizing Debt KRS LOAK T127,034 Pay Sate ADS 1 52 11,453 11882 11,375 1837 RN
TermiVra b= 5 [yl B k| 1247 134" 1.24L 1297 1721
Carkracl Haje: = 275N Ha. k2 ¥ /0030 EE2.14E IE30E 43,230 545 301 FrE)
Diher Amartining Debt J 7] Tay Re ALS . . : X _
Tern M)+ 0 Dec aa nia na na n'a s
Carl-ail Rae = 0B Ral IF QN 51 =n = 30 L)) =N
Exifuging Deht 50 Ty Rie ACS - = = . =
Ter Al [} maC n'z i ra ara nia LE]
Lol Ralp = a.00% Eal BT 1] = $0 = =n 0]
P Loan (173 Py Rals A0S - - = = - -
Tarm ¥ig ) » 2} 250 hla riad riz n'a LU e
Colract Rae » Lid Bal (ECLY. | D in Sl 50 =1 i
ADESTO™. = f b5, 7e0 § 95,76 £ RN o6, TER I 28758 % 95, TEd
Ca4S5H FLOW AFTER DEET SERVICE |CFA03) § 21298 £ i £ £ F2o47 5 22673 & 412
PROWECT DSC = E-LE ] [EF] 1an 1.240 [ 1433
EFFEZTIVE Q& luiCp 020 Rezerved *.243 1245 124 1240 1237 1,23
4 Fram Casr “faw aier Scheduled AL
LHF A dddltional Imerest 5 4 ik 4.835 4,550 4555 4,462
| FATH -, De=faull ITA Lcans Insed 23% . TEE Loans 3% Cum. Faa 36,407 a0, 747 46,372 45,550 54405 E2,587
e — . ; ; ; : :
Sum, Fan = - = - - =
hel Cagh FlowGurplys Cash & 10591 & IasIT = [ 18354 5 1108 K 17 pia
Omer Olatdbulions
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Instr # 2017-04
WEchnaed B. Srmart Cily Clark

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

RE:

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-Htll
North Development in a BD-3 zone. (Owner: City of New Haven; Applicant: Randy
Salvatore for RMS Downtown South/Hill North Development Company, LI.C; Agent:
Carolyn Kone of Brenner, Saltzman, & Wallman, LLP}

REPORT: 1330-04
ACTION:  Approval with Conditions

STANDARD CONDITIONS OF APPROVAL

1.

=1

]

14

11.

13,

Pursuant (o 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 Cormission may, at its discretion, grant extensions totaling:no mere than an additional five (5} years to
corplete all work connected to the criginal approval.

The applicant shall record on the City land records an original copy of this Sitc 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 Cily Plan
Department and resclution reflecied on final plans, prier to their circulation for signoff. .
Signoff on final plans by the Greater New Haven Water Pollution Control Authority; City Engneer;
Department of Transportation, Traffic, and Parking; Ciry Plan Department; and Fire Marshal in that order
shall be obtained prior to initiation of site work or issuance of building permit.

Construction operations planisite logistics plan, including any traffic lane/sidewalk ¢losures, temporary
wallways, detours, signage, haul routes to & from site, and construction waerker parking plan shall be
submitted to the Departrnent 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
estirmated cost of implementation of erosion and sediment controls, plus 10 pereent, prior to City Plan final
sign-off on plans for building permit.

Any proposed work within Cily right-of-way will require separale permits.

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

Species and locations of proposed streei trees must be coordinated with the Parks Depariment and Urban
Resources Initiative (I7RT) and proposed removals of streel trees must be coordivated with the Department
of Parks, Recreation, and Trees prior to sign-off for building permits.

Final determination of traffic markings, V-lo¢ locations, signs, and traffic controls on site and on the
perimeter of the site will be subject te the approval of the Department of Transportation, Traffie, and
Parking.

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

. Pollowing eompletion of construction, any City catch basins in the public ight-of-way impacted by the

project shall be cleaned, prior to issuance of Certificate of Occupancy.

As-huill site plan shall be filed with City Plan Department, with a copy to the City Engineer, priot to
issuance of Certificate of Occupancy. Site Plan shall be submitted in paper, mylar, and digital FDF on CD
or flash drive.
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ADDITION AT CONDITIONS OF APPROVAL
14. Dasement o 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: 5270. Received April 20, 2017.
s  Stormwater Management Analysis by Langan Engineering dated and received April 20, 2017,
s Trip Generation Assessment by Langan Engineering dated and received April 20, 2017,
o Property Survey, Drawing date October 2015. Recerve April 20, 2007
o Application drawings. 22 shects received April 20, 2017. Revisions received May 5 and May 10, 2017,
o AQ.00: Cover Sheet.
Property Survey. Drawing date October 2015.
C0.00: Master Legend & Greneral Notes. Drawing daie April 20, 2017,
C1.00: Site Plan. Revision date May 10, 2017
(1.01: Site Shading Plan. Revision date May 11, 2017,
C1.10-C1.40: Site Details. Drawing date April 20, 2017.
£2.00r Grading & Drainage Plan. Revision date May 5, 2017,
€2.10: Drainage Details. Drawing date April 20, 2017,
(C3.00: Site Utility Plan. Revision date May 5, 2017
(3. 10: Utility Details. Drawing datc April 20, 2017,
4.00: Soil Erosion & Sediment Control Plan. Drawing date April 20, 2017,
C4. 10 Soil Erosion & Sediment Control Details. Drawing date April 20, 2017,
1.1.00: Landscape Plan. Drawing date April 20, 2017
1.1.10: Landscape Notgs and Details. Drawing date April 20, 2017,
1.2.00: Lighting Plan. Drawing date April 20, 2017,
1.2.10: Lighting Plan without Street Lights. Drawing date April 20, 2017.
1.2.20: Lighting Notes and Details. Drawing date Apal 20, 2017,
A2.01-42.02: Tloor Plans. Drawing datc April 240, 2017,
A3.01- Exlerior Elevations. Drawing date April 20, 2017

CCcoO9 o020 00000000 00

PROJECT SUMMARY:

Projeci: Phase | of Downtown South-Hill North, part 2

Address: 49 Prince Streel

Site Size: 20,501 8F (0.47 acres)

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

Finaneing: 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 Nemeraon lor City of New Haven Phone: 203-946-2306
Applicant: Randy Salvatore for RMS Downtown South/Hill North Dev. Co., LLC Phone: 203-968-2313
Ageni: Catolyn 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 Engineenng Phone: 203-362-5771
City Lead: City Plan Department Phone: 203-946-637%
BACKGROUND

Previous CPC Acrtions:

None.

Zoning:

The Site Plan as submilted meets the requirements of the New Haven Zoning Ordinance for the BD-3 zone.



CPC 1530-04
Page lof 5

Site description/existing conditions: :

49 Prince Street is an approximately half-acre parcel in the Hill neighborhoed of the city, at the interscction 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 ﬁsma:&g_l:lh;: Sacred Heart and
was subsequently uscd as a convent. Il was converted to 2 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 Hes within a quarter-mile of the Yale Medical School campus 10 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 4 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 eniered into with City ol New Haven
and the Now Haven Redevelopment Agency, at least 30 percent of the dwelling units (9 units) must be affordable’
workforce housing units. The 30 units will consist ol 18 studio apartmeuts, {our one-bedroom apartments, and
eight two-bedroom apartments. Other spaces in the building will be converted for use as a laundry room, starage
FOONIS, COMMUNITY ToOms, group meeting spaces, a reading room, and a library. The northeast and northwest
perimeter of the site hordering other parcels will be fenced with a six-foot-tall board screen fenee.

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

nMotor vehicle circulation/parking/traffic:

Prince Sireet is a one-way street heading southwest from Lafatyeire 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 1§ one-
way, with vehicles proceeding around the building counterclockwise to an existing curb cut exiting onto Gold
Street, which is onc-way northwest towards Washington Avenue, which itself is one-way northeast towards
Lalayetie Sireet and Congress Avenue,

T'he 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 addirional 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 enirance to the building. One additional space will be housed
in the puwking garage at the Gold Street development.

Trash removal:
Trash will be collected in the building internally and rolled out to Gold Streel by an emplayee for coltection by a

private haulcr.

Signapge:
None proposed.

Sec. 58 Soil Erosion apd Sediment Control:
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fX] Class A {minimal impact)

[ ] Class B (significant impact)

|:[ Class C (significant public effect, heanng required}

Cubic Yards (cy) of seil to be moved, removed or added: 330 Y

Start Date: September 2017 Completion Dater August 20158
Responsible Party for Site Monitoring: Jay Inzitari of RMS Companics

This individual is responsible for monitoring the sile to assure there is no soil or rnoff entering City catch basins
ar the storm sewer system. Other responsibilities include:
e monitoring soil erosion and scdiment contrel measures on a daily basis;
e assuring there is no dust gravitation ol site by centrolling dust generated by vehicles and cquipment 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 inspecied 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 2nd constructed in accordance with the latest Standards and
Specifications of the Connecticut Guidetines for Soil Erosion and Sediment Control.

Sec. 60 Stormwater Management Plan: SUBMISS1ION MEETS REQUIREMENTS

REQUIRED DOCUMENTATION

(2] Soil characteristics of gite;

(%] Location of closest surface water hodics and depth 1o groundwater;

[<] DEEP ground and surface water classification of water bodies;

[ Tdentification of water bodies that do not meet DEEP water quality standards;

[X] Pruposed operations and mamtenance manual and schedule;

(] Location and description of all proposed BMPs;

B Caleulations for stormwater runo ¥ rates, suspended solids remwoval rates, and soil infiltration ratcs;
4] Bvdrologic study of pre-development conditions commensuraie with conditions.

STANDARDS

I Direct channeling of untreated surface water runo( imo adjacent ground and surlace waters shall be prohibited;

BdNo net increase in the peak rate or total volume of stormwater mnolf {rom the site, to the maximum extent possible, shall
result from the proposed aotivity,

[KIDesign «nd planning for the site development shall provide for minimal diznwrhance of pre-develupment naforal hydrologic
conditions, and shall reproduce such comditions after completion of the proposed activily, to the maximum extent feasible;

B Pollvtants shall be controlled at their source (o the maximum exlent icasible in order to contain and tinitize
contaminarion;

[ Stormwater management systems shall be designed and maintained to tanage siee runoff in order to reduce surface and
groundwater pollution, prevent [looding, and control peak discharges and provide pollution irestment;

BJStornrwater management systems shall be designed o colleet, retain, and treat the first inch of rain on-site, s a3 to Tap
floating material, oif and litter;

B0n-site infiltration and on-site storage of stormwater shall be employed fo the maximbimn extent feasible;
[Post-develnpment munoff rates and vohimes shall not exceed pre-development rates and volumes for various storm evenis.
Stormwater mnoff rates and volumes shall be contrelled by infiltratiom &nd on-site detention systems designed by a
protessional enginesr licensed in the state of Connscticut exeept where detaining such flow wil] affect upstream [ow ratcs
under vanous storm conditions;

(S tormwater treatment systems shall be employed where necessary to ensure that the average annual loadings of total
suspended solids (TS8) following the completion of the proposed activity ar the site are no greater than such lnadings pricr to
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the proposed activity. Alternately, stormwater lrealment systems ghall remove 80 parcent TSS from the site on 4v average

ammual hasis; and
BUse of available BMPs to muinimize or mitigate the volume, rate, and impact of stormwaler to ground or surface waters

See. 60.1 Exterior Lighting: SUBMISSION MEETS REQUIREMENTS
REQUIRED DOCUMENTATION

(<Lighting Plan with location of all fixiures, type of fixture and mounting height of Tights:
P Manufacturer specifications or cur-sheet for each fixmrs;

(<] Photometnics,

STANDARDS

[ Prevent or minimize direct glare and light trespass;

G All parking area lighting shall be full cut-off type fixmres and shall not exceed twenty (20} feet in height from the ground
to the highest point of the fixmre;

XUp lighting and high pressure sodium Tight sources are prohubited. Externally lit signs, display building, and aesthetic
lighting must be lit from the top and shine duwnward and not sideward or upward. The lighting must be shuelded to prevent
direct glare and/or light wrespass. The lighting must also be, as much as physically possible, contained within the target arca,
KA building lighting for seeurity or aesthetics shall be full cut-olfor shielded type, not allowing any upward distribution
of light. Floodlighting i3 discouraged, and if used, must be shiglded to prevent: (a) disability glare for drivers or pedestrians.
(b light trespass beyond the property Tine, and () light above the borizontal plane;

[ Where non-residential development 15 adjacent to residential property, no direct light source shall be visible at the property
line at pround level or above; and

BJHigh pressure sodium and flickering or flashing lights are prohibited.

Sec, .2 Reflective Heat Impact: SUBMISSION MEETS REQUIREMENTS
STANMDARDS
5094 of all en-site non-rool hardscape or paved areaz will be cither:

(X shaded AND/OR

constricted of a shaterial with 4 solar reflectance index of at least 2%,

TOTAL SF of non-roof hardscape: R426 8Y
3044 of non-teof hardscape: 4,213 5F
Shaded (average) 1,496 SF
SRI > 29 2.766 SF
Cast-in-place congcrete 2312 5k
StreetBond coating 434 SF
| TOTAL PROPOSED SHADEIVHIGH SRI AREA | 4,262 SF
' % SHADED/HIGH SRI PROPOSED 50.6%

roject Timetatle:
The applicant plans to begin construction in September 2017, with complehion anticipated in Angust 201 8.

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

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

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

ADOPTED: DMay 17, 2017 ATTIEST:
Edward Marttison

Chair ERW irectdr
-_'_H_'_J_.-—’
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NEW HAVEN CITY PLAN COMMISSION ADMINSTRATIVE SITE PLAN REVIEY

1530-0441 49 PRINCE STREET. Admunistrative Site Plan Review for minor changes to
approved site plan for the second portion of Phase 1 of Downtown South-Hill

North Development. {Owner/Applicant: Matthew Nemerson for the City of hew
Haven; Agent: Carclvn Kone of Brenner, Saltzman & Wallman [.1.2)

Review Date: June 13, 2018

Submission received June 14, 2018:

o DATA sheet

e 3100 application fee

»  Submission Sunmary dated June 13, 2018,

o Application drawings. 13 zheets,

o AZ.1: Propused Basement and Tirst Floor Plans. Revised 6/12/20]18.

A2.102; Second and Third Floor Plans.
A35.01: Exterior Elevarions.
A5 02 Exterior Elcvations.
C0.00: Master Legend & (General Notes.
C1.04: Sute Plan,
C1.01: Reflective Heat Index Sfudy,
C1.10: Site Details 1.
C2.00: Grading & Drainages Plan,
C2.10: Gruding & Drainage Detatls.
C3.00; Site Utiliiy Plan,
C4.00; Soil Erosion & Sediment Control Plan.
L1.061: Landscape Plan

Q0 Q0 C g9 Qoo

The approved site plan for the construction of’a residential development at 49 Prince Street
includes site and parking pians that are in conformance with City regulations. The applicam
proposes to demolish the existing 992 SF elevator shaft and build 2 1,336 SF lobby structure to
house (he new elevator and elevator shalt, 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 previonsly 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 aller the changes,

ACTION

Plans noted above are approved,

Date:  June 20,2018 M

Repaorted to the City Plan Commission Anne KE, Hgrtjen, PLA, ASLA
Senior Project Mlanager

VOL 8731 PG 312
O6/22/2018 071:34:-06 P

1 Pages

NOTICF

Instr # 2018-05504 | Iu“

Rezoipt # 1456377
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RC Family Trust
Randall M. Salvatore &
Steven D_Grushkin,
Co-Trusices

Randall M. Salvatore

RMS Downtown South-Hill L
North Development RMS New Haven Il People's United
Company, LLC LLC Bank, N.A.
Developer Managing Member Investor Memhber
i UL 29.99%
|
e » RMS 49 Prince Street LLC

Assignment of
acquisilier and davelopment

rights

l 100%

42 Prince Sireet
Real Property

Notas
LRMS NewHavenilLLCis formed asa
subsidiary af RC Family Trust and Rendali M,
Salvatore to serve as fhe managing member

of lax credit{ | Cwith Peopies United Bank
Entity.

2ZRM5 4% Prince StreetLLC s formad as the
faxeredit LLE, and isa direct subsidisry of
RMS New HavenlfLLL and the Peoples
United Bamic Entily: RMS 49 Pripce Straet
LLC wili serve 3s the Froject Ownaer.

JRights to acguire and develep 4§ Prince
Street New Haven, Corpeclici, are
assigned from BMS Dowrrtown South- Hifl
Naorth Development Company, L L, to RMS
47 PrincaStront i L €,

4AMS 49 PrinceStreal LLC then acquires
fremihe City of New Haven and de velops 4%
Prifice Streel.
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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 thc 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.

gagt‘ N g 55! 3_8;: RMS 49 Prince Sireet LLC

Witness

ok Bl -

Witness By:

Randat-¥ 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 ltability company, and that as such Manager, being authorized te 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 Manaper.

Notary Public KAREN L. NUNEZ
My Corsmissioi Expiros 813072021

s ’

q  —






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 flaven, in
connection with the Company's purchase of 49 Prince Street, New Haven,
Connecticut; and

FURTHER RESOLVED, that Randall M. Salvatore, manager of the Company,
be, and it hereby is, authorized and empowered 1o 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
discretior, shall deem necessary or approptiate in furtherance of the
accomplishment of the intent and purposes of the foregoing resolutions, and that
any actions heretofore or hercafier 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 rattfied 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 gn ofiginal signature of such manager.
DATED this, g day of June, 2020.

R M. Salvatore
ager
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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 (rom time to time, this “Operating Agreement”) of EMS
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 I1, I.1.C, a Connecticut limited
liability company (the “RMS Member"), as a member, People’s United Bank, National Associailon, a
national banking assoctation {(the “Investor Member”). as a member, and Randall M. Salvatore, an
individual (“*Manager™), as manager.

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

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 [orth 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:

ARTICI.E 1: DEFINITIOMNS

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

phrases):

“aceountant” 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 Tux Credits which ihe 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 eifect o the
following adjustments: (a) the credit to such Capilal Account of any amounis which such Member is
ohligated to restore under any provision of this Operating Agrecment or is otherwise treated as being
ohligated to resiore under Treasury Regulations Scetion 1.704-2(b)(2)(i1¥e) or is deemed to be vbligated 10
restore pursuant to the penultimate sentences of Treasury Regulations Sections 1.704-2(g)( 1) and
1.704-2(i1X5); and (b) the debit to such Capital Aceount of the amounts described in Treasury Regnlations
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Section 1.704-1(b)2)(11)(d)4), (5) and (6). The foregoing definition of Adjusted Capital Account Deficit is
intended to comply with the provisions of Tressury Regulations Section 1.704-1(b)(2)(ii)(d) and shall bhe
interpreted consistently therewith.

“ Administrative Adjustment Request” means an administrative adjusiment request under Section
6227 of the Code.

“Affiliate” means, as to any named Person or Persons, sny other Person {(a) who directly or
indirectly controls, is comtrolled 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, {¢) of which 10% or more of the voting
securities are owned by such Person; (d) who is an officer, director, partner or trustes 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 m Code Section 1274{d).

«Applicable Percentage” means the applicable percentage for the Project determined in accordance
with Scction 42(b} of the Cude.

# A rohitect” means Kenneth Boroson Architects, LLC.

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

“Assignee™ means a Person to whom all or any part of un Investor Member’s Membership Intcrest
has been transferred in @ manner permitled 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 [nterest.

“Bonds” means collectively, the tax-¢xempt 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 scparate building identification

]

number (BIN) in the ducuments 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 arc permitted to be closed.

“Capital Account” means, with respect 1o 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 agrced 1o he coniributed to the Company, including all adjustments thereto,
as provided in this Operating Agreement. Except for obligations incurred in connection with Section
6.4 (i), 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 Agrecment. Any reference m this Operating Agreement to the Capital Contribution of a
substituted Member shail 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 pursuani this Operating Agreement.
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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 (¢} such
cash as is necessary to (i) pay all accrued, outstanding trade payables, and (i1} establish any additional
reserves as the Members shal] from time to time agree to establish.

“Cash Flow Debt Service Pavments” means all principal, intcrest and other charges and fees that
arc principal and interest payments which are payable in conn ection 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
Soction 3.7 or Sections 6.4.6(1) or 6.4.6(i1) hereof), and (¢) loans to the Company from the Investor
Meinber.

“CERCLA” means the Comprehensive Environmental Response, Compensation and Liabiluy Act
of 1980, as amended (including the Superfund Amendments and Reauthorization Act of 1986), 42 U.5.C.

9601 et seq.

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

time.

“CHFA™ means the Connecticut Housing Finance Authority, 2 body politic and corporate,
constituting a public instrumentality and political subdivision of the Siate.

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

SCHFA First Morteage” means the itistrument pursuant to which a first priority sccurity interest in
the Property is created by the Company to secure the repayment of the CHFA Construction/Permancnt
I.0an.

“CHFA Regulatory Agreement” meuns that certain Regulatory Agrecment, dated on or aboul the
datc hereof, between the Company and CHF A, as amended from time to time.

“("ode” means the Intzrmal Revenue Coude of 1986, as the same may be amended from Lime 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 therelo, and shall include both tangible and intangible properly.

“Compliance Period” means, with respect to any Building in the Project Property, the fifteen (13)
taxable years beginning with the first taxable year of the Credit Period with respect thereio, as defined in
Seetion 42(1)(1) of the Code.

“Construction Completion™ means the date upon which the Company has completed the
constuction of the Project in accordance with the Project Documents and the Lean Documents, as

BIFI05%v G



avidenced 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 Lhe rental of the space in the Project on a Juli rent paying
basis, provided that the Company has delivered suilicient funds or cash eguivalents in escrow, or has
retained sufficient funds pursuant to the Construction Contract, to pravide for the completion of such punch
list items) and (b) a certificate of occupancy for all Residential Units.

*Construction Completion Date™ mezns the date on which Construction Completion is actueved,
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
agrcement o financing statement), which loan was financed with procceds from the sale of the Bonds; on or
about June 1, 2022, the Construction/Permanent Loan will be reduced to a permanent loan of 31,500,000,

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

“Contractor” means RMS Comstruction, LLC.

“Cost_Certification” means the following documents which must be delivered to the Investor
Member after Placement in Scrvice of the Project (a) a letter or certification from the Accountants in the
form sartisfactory to the State Housing Finance Agency and the Investor Member certifying, among othcr
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 accuratcly reflects actual Project costs.

“Credit Approval™ means the written determination issued pursuant to Seclions 42(m){ 1 D) and
42(m)(2)(D) of the Code approving low-income housing tax eredits 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 1o 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 Pavment” shall have the meaning attributed thereto in Scction 6.9 of this
Opcrating Agreement.

“Credit Shortfall” shal] have the meaning atiributed thercto in Seéction 6.9.3 of this Operating
Agreement.
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“Debt Serviee Coverage Ratio™ shall he 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) reat 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 Opcrational Cosis of the Company shall be used in place of Operating Expenses 1o caleulate
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 arc ta 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.

“Designated Individual” shall have the meaning assigned to such term in Section 6.12.1 hereof.
“Developer” shall be RMS New Haven 1l LLC, & Connecticut limited liability company

“Development Completion Guaranty™ means all of the obligations of the RMS Member as
described in Section 6£.4.6(1) of this Operating Agreemcnt.

“Development Fee” meaus the fee in Lhe amount of Eight Hundred Sixty Thousand One Hundred
Ninety-Ong 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 Agrecment.

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

“DOH™ means the State of Connecticut, acting by and through its Department of Housing, and its
SUCCCSSOTS,

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

“DOH Loan Mortgage™ means that certain mortgage onfered into by the Company, sccuning the
Company”s obligations under the TXJH Loan Note.

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

“DOH Loan Note™ means the promissoty note dated May 29, 2020, for the Project cxceuted by the
Company to evidence its obligations with respect to the DXOH 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
submired to CHFA.

“[ligible Basis” shall mean the adjusted basis of all of the buildings in the Project, determincd as to
gach such building as of the close of the first year of its Credit Perind, as more particularly defined in
Section 42(d) of the Code.

-5-
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“Environmental Cetification” means delivery 1o the lnvestor Member, upon comptetion of
rehabilitation or conslruction, of & 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 (2) CERCLA, (b} the Clean Air Act, as amended. 42 U1.5.C. 7401 el
seq., (¢) the Federal Water Pollution Control Act, as amended, 33 U.S.C. 1251 gt seq., {d) the Hazardous
Materials Transportation Act, as amended, 39, U.S.C. 1801 et seq., (c) the Resource Conservation and
Recovery Act, as amended, 42 U.5.C. 6901 et geq., () the Toxic Substances Controt Act, as amended, 15
U.S.C. 2601 ¢f seq., (g) the Safe Drinking Water Act, as amended, 42 11.8.C. 3001 gt seq., (h) the
I.ead-Bascd Paint Poisoning Prevention Act, 42 U.S.C. 4821 ¢t seq.; (i) the Occupational Safety and Health
Act of 1970, 20 U.S.C. 651 ct seq.. (j) any other similar state or local law, or (k) any regulation adopied or
publication promulgated pursuant o any such laws™.

“Environmental Reports™ means, collectively, (a) the Phasc | Environmental Site Assessment
Update dated May 22, 2018, prepared by GZA GeoEnvironmental, Inc., and bearing File No.
05.0045497.02; (b) Phase I1 Covironmental Site Investigation dated November 27, 2019, prepared by GZA
GeoEnvironmental, Inc., and hearing File No. 05.0045927.02; (c) Pre-Renovation Ashestos Inspection
letter dated September 18, 2019, preparcd 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 Rrooks Enviro.

“Extended Use Agreement” mexns the extended low-income honsing commitment entered Into
berween the Company and the State Housing Finanee Agency pursoant to Section 42(h)(6) of the Code.

“Filing Office” means the Office of the Sceretary of the State of Connecticut.

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

“Final 8609 means the 1'orm 8609 cxccuted by CHEA setting forih the amount of Tax Credit
allocated to the Project.

“First Installment™ has the meaning set forth in Seetion 3.2.1 of ihis Qperating Agrecment.

“First Year Tenant Files” means such information or documcnts that evidence the lenant’s
qualification to oceupy the Tax Credit Unil, including, bul not limited to, tcnant 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 1o those tenants who ocCupy the
Tax Credit Units during the period beginning with the date that the Project achicves Placement in Service
and ending with the date that the Project achieves Qualified Occupancy.

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

“Forme 8609° means the IRS Form 8609 (Low-Income Ilousing Tax Credit Allocation
Certification) issued by the State Agency for cach residential Building in the Project which finally allocates
Tax Credits to such resideniial Building as evidenced by the cxceution of Part 11 of the lorm by the State
Housing Finance Agency.
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“(iAAP” means generally accepted accounting principles established by the Financial Accounting
Standards Board or the American Institote of Certified Public Accountants in effect in the United Starcs, as
amended from time to time.

“Gross Cash Receipts” mesans all cash received from the operations of the Campany, including all
government subsidies due and payablc at such time but not yet received by the Company, but excluding
Capital Contributions, loan proceeds, prepayment of rent, securily deposits, insurance proceeds,
condemnation awards, proceeds from Net Cash from Sales and Refinancings, und any other funds not
gencrated 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, foxic substance or tox1c
waste lead-based paint, asbestos, methane gas, urca formaldehyde insulation, oil, loxic substances,
petroleur, benzere, toluene, ethylbenzene or xylene (BTEX), methyl tertiary butyl cther (MTBE)
undetground storage tanks, polychlorinaied biphenyls (PCBs), tadon, or any other pollutant that may have a
material adverse effect on the Project.

“Imputed Underpayment” shall have the meaning assigned 1o such term in Section 6225 of the
Code.

“Incentive Company Manasement 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 additiona! fec for manuging the affairs ol the
Company.

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

“[nvestor 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: (z) the
making of an assignment for the benetit ol creditors by the Member; (b) the filing of & voluntary petition in
bankrupicy hy the Member; (¢) 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 rcorganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under any statute, law or rule; {¢) the seeking,
consenting Lo or acquiescence of the Member in the appointment of a (rustee, receiver, or liquidator of the
Member or of all or any substantial part of the Member’s properties; (f) the death ol'any Member who is a
natural person; or (g} the termination of the legal existence of any Member who is other than a natyral
persoin.

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

“IR&"” means the Internal Revenue Service.

“Iender” or “Lenders” means the Construction/Permancnt Lender, the DOH and/or the Sponsor, as
the context requires.
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“Loan Documents” means (a) the CHFA Contract Documensts; (b) the DOH Loun Documents; {c)
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 repiacement Manager pursuant to this Operating Agreement.

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

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

#“Membership Interest” nieans, as to any Member, such Member’s right, title, and interest in and to
any and all assets, distributions, Josses, profits, and shares of the Company, whethcr 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 eudit procedures performed by the Investor Member®s accountants, in
accordance with Section 8.4.2(i1), of the Company’s financial books and records for the Fiscal Year in
which the Project achieves Placement in Service, which pracedures shall include, without limitation,
review and analysis of Company trial balances, general ledger, bank statemcnts, loan statements and
documents, accounis payable and other payable schedules, Project cost certifications, rent rolls,
depreciationfamortization schednles 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 oiher sums paid on or with respect to any indebtednuss of the Company, other than amounts
treated as loans pursuant 1o the Operating Agreement from the RMS Member, the Developer or the Investor
Member, (<) any amounts reasonably required Lo be set aside 1o rescrves for the Project {which shall include
funding the Operating Rcserve 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 shatl include all principal and interest payments with rcspect 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 Section 33

“Nonrecourse Deduction” has the meaning sct forth in Section 1.704-2{b)(1) of the Regalations.
The amount of Nonrecourse Deduciions for any Fiscal Year of the Company equals the excess, if any, of the
net increase, if any. in the amount of Partnership Mimimum Gain during that Fiscal Year reduced {but not
below zero) by the aggregate amount of amy distributions during that Fiscal Year of procecds of a
Nonrecourse Liability that are allocable to an increasc in Parinership Minimum Gain, determined in
agcordance with Scction 1.704-2(c) of the Regulaticns.

“Nonrecourse Liability” has the meaming set forth in Section 1.704-2(b)(3) of the Regulations.
“Operating Agreement” has the meaning set torth in the preamble hereto. Words such as “herein,”

“hereinafter,” “hereof,” “herelo” 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 Comipany 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 [unds or accounts, prepayment of rent, security deposits and any other funds not
generated from current Project operations) for a particular period of time is exceceded 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 necessaty 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(i1) of this Operating Agreement.

“Operating_Deficit Guaranty Amount” means Four [lundred Nincty Thonsand Six Hundred
Sevenieen and No/100 Dollars (3490,617.00).

“Qperating Deficit Guaranty Period” means the period beginming with the date on which the
Project achieves Stabilized Oceupancy 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 achievernent of Stabilized Uccupancy, 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 Targst Amount, then the Operating Deficit Guaranty Period shall be extended until such
{ime as the Operating Reserve Account is funded in an amount that is greater than or equal to the Operating
Reserve Target Amount. Auny amount funded by the RMS Member into the Operating Reserve pursuant to
the Development Completion Guaranty under Section 6.4.6(i1Xb) will not be included n determining
whether the Operating Reserve Target Amount has been funded as required by the preceding sentence.

“QOperating Expenses™ means all expenses incurred incident to the operalion of the Project and the
Company including, without limilation, administrative cxpenses of the Company, Project maintenance
costs, insurance premiums, amounts required to fund deductibles, claims and related expenses to the exlent
not funded from insurance procecds, fees to lenders and/or any applicable mortgage insurance premium
pavments, 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 procecds, and all other
Company obligations or expenditures that become duc and payable, excluding Required Debt Service
Payments, Cash Flow Debt Service Payments, fees and other expenses and oblipations of the Company 0
be paid from Capital Coniributions and capitat expenditures pawd from reserves, equity or development
financing proceeds.

“Qperating 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 Prizject,
which reserve shall be funded as described in Sgetion 6.4.7(ii).

“Operating Reserve Account” mcans a segregated Company bank account established by the
Manager to hold the Operating Reserve, as described in Section 6.4.7(ii).
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“Operating Reserve Target Amount” means ONE HUNDRED SEVEN THOUSAND TWO
HUNDRED SIXTY-TFIVE and No/f100 Dollars ($107,265.00) and maintained as described in Section

6.4.7(ii).

“Operational Costs of the Company” means Seasonaily Adjusted Operating Expenses, but
excluding the Deferred Development Fee and the Incentive Company Management Fee to the cxtent such
fees are payable solely out of Cash Flow. The Operational Cosis of the Company identified by the Manager
shall be evidenced by a certification of the Managet confirming such matters and stating that all trade
payables have becn 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 opetating cxpenses of the
Project for the applicable period shown in the Projections, provided that the Project property tax and
insurance cxpense used to calculate the Operational Costs of the Company shall be based solely upon the
actual property tax (if the assessed value reflects consiruclion completion) and insurance expense incurred
by the Company lor the subject period.

“Opt-Out Election” means action by the Partnership Representative thai causes the Company to
elect vut of the Revised Parmership 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 Tile
Tnsurance in final form (which includes the customary “jacket” of preprinted terms and conditions), dated
on or ahout the date herecf, which shall be consistent with the “marked-up” commitment or pre forma
approved by the [nvestor Member on or prier to the date hereof.

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

“Partner Minimum Gain™ means an amount, with respect to each Parter Nonreconrse Debt, equal
to the Partnership Minimum Gain that would result if such Partner Nonrecourse Debi were treated as a
Nonrccourse Liability, delermined in accordance with 1.704-2{i} of the Regulations.

“Partner Nonrecourse Debt” hax the meaning sel lorth in Section 1.704-2(bX4) of the Regulations.

“Partner Nonrecourse Deductions™ has the meaning set lorth in Section 1.704-2(i)2) of the
Regulations. The amount of Parter 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 Debl
reduced (but not below zero} by the proceeds of the Partmer Nonrecourse Debt distributed during that Fiscal
Year to the Member bearing he economic tisk of loss for the Parmer Nonrecourse Debt (hal are both
aitributable to the Marmer Nomrecourse Debt and allocable to an increase in Partner Minimum (ain, as
determined in accordance with Section 1.704-2{(iX2} ol 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
herecf.
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“Permanent Credit Reduction™ has the meaning set forth in Seglion 6.9.1 hereto,

“Permanent Credii 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,
(¢) the Sponser Loan; and (d} loans o the Corapany from the RMS Member and/or the Investor Member in
accordance with this Operating Agreement.

“Person” means an individual or cntity, such as, but not limited to, a corporation, general
parmership, joint venture, limited partnersiip, limited liability company, trust, cooperative or association
and the heirs, executors, administrators, tegal representatives, successors and assigns of such Person where
the coniext 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 chapge 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 ugreement by and between the
RMS Member and the Invesior Member, dated as of the date hereof, with respect o certain documents that
are required to be delivered by the RMS Member to the Investor Member within a specified period of time
alter closing.

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

“Proceedings” has the meaning set forth in Section 6.12.

“Profits” and “Losses™ mean, for each Fiscal Ycar of the Company, an amount equal to the
Company’s taxable income or loss for such period from all 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 excrmpt from federal income tax shall be added to such taxable inceme or
loss; (h) any cxpenditures of the Company which are not deductible in computing its taxable income and
not properly chargeable to capital account under either Section 705(a)(2XB) of the Code or the Regulations
promulgated under Scction 704(b) of the Code shall be subtracted {rom such taxable income or loss; (c) in
the eveni any Company Property is revalued in accordance with Scction LF04-1{b)2)iv)(E) of the
Regulations, then the amount of any adjustment to the value of such Company Properly shall be taken mic
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 respcet 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 thai the adjusted iax basis of sach Company Property differs from the
adjusted valug; (g) 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- LB ZXiv)(f) of the Regulations; and
() any items of income, gain, loss, deduction or credit which are specially allocated pursuant Lo Seetion

4.2.1 and SEctiong4.2.4 through 4.2.15 shall not be taken into account in computing Profits or Losses.
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“Project Closing Checklist” means the Investor Member®s most recent checklisi of items that must
be submitted 10 the Investor Member and approved by thé Tnvestor Member before it will enler 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 {redit 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 Section 3.2,

“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.

“Projected First and Second Tax Credit Year Increase” has the meaning set forth m Section 5.9.5.

“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 caleulation set forth in Lhe preceding sentcnce are
$267,338.00 for each ycar of 2021 through 2031, as shown in the Projections attached hereto.

“Projections™ means the projections attached hereto as Appendix I, as they mav be amended
pursuant 1o this {perating Agreement.

“Property Management Agent™ means initially RMS Property Managemeni LLLC, 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 te 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 overseelng the managemenl of the Project
Property, as described in Section 6.4.9.

“Purchase Price™ has the meaning sct forth in Section 9.9.
*Push-Out Election” means an election by the Partnership Representative under Section 6226 of

the Code with respect 1o any [mputed Underpaymenl(s) identified in a Final Parmership Adjustment for the
Company.
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“Put Right” has the meaning set lorth in Section 9.9.
“QAP” means the Qualified Allocation Plan for the Froject State.
“Qualified Basis” has the meaning set forth in Section 42{c} of the Code.

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

“Qualified Occupancy Date™ means fune 30, 2021

“Radon Test” and “Radon Report™ have the respective meanings set forth in the definilion of Radon
Testing Reguirement.

“Radon Testing Requirement” means that, upon Construction Completion, the Company shall
cause each Building in the Project to be tosted for radon gas in accordance with industry standards for such
testing (“Radon Test™) and shall have a radon gas measurement report and cenclusion {“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 Environmentzl Health Association or (¢) shall be an environmental professional acceptable to the
Investor Member and such professional shall conduei such testing pursuant to all state, local and federal
requirements for radon testing. Should the Radon Report indicate the presence of radon gas i 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, ¢lean up and otherwise remove such radon gas and
(if) take such actions as arc necessary to preveni or mitigate any future release of radon gas. [In addition,
documentation inchuding, 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 limilation,
Temporary Regulations) promulgated under the Code, as the same oy be amended from time to fime
{including corresponding provisions o[ successer regulations).

“Regulatory Agreement” means, to the extent applicable, and coliectively, (a) (he Fxiended Use
Agrecment, 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 upder which the Project is to be developed and/or operated.

“Replacement Reserve™ means the amount of [unds required by the Operating Agreement or the
Loan Documents to be reserved by the Company to fund capital replacement costs with respect 1o the
Project, which reserve shall he funded as described in Section 6.4.7(1i1).

“Replacement Reserve Account” means a segregated Company bank account heid by the RMS
Memhber or the Construction/Permanent Leader and established to hold the Replacement Reserve, as

described in Scction 6.4.7(iii).
“Repont™ has the meaning set Forth in Section §.4.2.

“Repurchase Amount” has the meaning sel forth in Section 6.9.7.
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“Reguired Debt Service Payments” means all principal, interest and other required recurmning
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
Projecl Property.

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

“Seasonally Adjusted Operating Expenses” meuns the Operating Expenses for a specified period
as adjusted o 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 cvenly over the 12
month period, as reasonably determined by the Investor Member.

“Qecond Installment” has the meaning set forth in Section 3.2.2 of this Operuling Agreement.

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

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

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

“Stabilized Occupancy” means the date upon which u]1 of the following conditions are satisfied: (2}
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-bascd) rent subsidy vouchers for Tax Credit Units to the extent
that the income from any such unil exceeds the maximum applicable Tax Credit rent) for any three (3)
consecutive calendar months after Construction Completion from those Residential Units collectively equal
or exceed each of the following: (i) the projecied revenues as sel lorth in the Projections for the same three
(3) month period; and {ii) an amount sufficient to yield a Debt Service Coverage Ratio of pot less than 1.13
during each month of such three (3) vonsecutive month peried based upon the Operational Cosls of the
Company and the required monthly payment of principal and interest provided for under the draft CTIFA
Contract Documents.

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

“Subiject 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 ol and with all the rights of an investor member
under the Operating Agreement and the Act.
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“gybstituted Manager”™ means a Person who is appointed as the Menager ol the Company pursuant
to this Operating Agreement with all the rights of a “manager” under the Operating Agreemcent 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 Scction §.4.3.

“Temporary Permitted Investments™ meaus (a) direct obligations of, or obligations unconditionally
osuaranteed 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: (¢)
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 bc approved in writing by the Investor

Member.

“Timing Reduction” means the reduction in the Caprtal 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 Siates of
Amcrica acting through the T'reasury.

“Unencumbered Liquid Assets” means cash and readily marketable securities {net of outstanding
balances on all personal unsecured linas 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

therecf) prior to the general creditors of the owner of the asset and (b) may be converted to cash within five
(o) 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

Sectiom 2.1 Formation of the Company. The Company was formed by filing the Certificate
of Orpanization with the Tiling Gffice 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 tow income housing project within the meaning of
Section 42 of the Code; (i) to eventually sell or otherwise dispose of the Project Propecty in 2 manner
consistent with the provisions ol this Operating Agreement; and (iii) to engage in all other activities
maidental or related thereto.

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

Section 2.5 Principal Office. The address of the principal office ol'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.

Scetion 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 Certilicate of Organization, or as otherwise amended by the
Manager from time to time upon the filing under the Aci of a change certilicate 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 I, 1.LL.C

One Landmark Square

Stamnliord, Connecticut 46901
Attention: Randall M. Salvatore
E-mail: Randy(@rms-companies.com

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

People’s United Bank, National Associalion
350 Main Street

Bridgeport, CT 066044913

Attention: Arthur F. Casavant, L[

F-mail: -zhur.Casavant@oeoples

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

Randall M. Salvators

c/o RMS New Haven I1, 1.1.C

One Landmark Square

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

Section 2.8 Governmental Filings. The Manager shall make 2ll governmental filings as are
necessary or appropriate to qualify the Company {i) to do or vuntinue to do business in the Project State and
any olher jurisdiction or {ii) to otherwisc 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 Jannary 31, 2020 {the
date on which the Certificate of Organization of the Company was first filed with the Tiling Office) and the
Company will continue in existence until the date st forth in the Certificate of Organization or, if no such
end date is set forth, the datc 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
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companies in the Project Siatc, 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 agrceed value of any other property
or services contributed by each Member and that each Member has agreed to contribute in the
future, and Lhe 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 ol altorney pursuant to
which amy such certificate has been executed;

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

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

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

Section 2.12  [Reserved].

Section 2.13  Nen-Confidential Tax Shelter. Any obligations of confidentiality contained in
or applicable to this Operaring Agreement shall not apply Lo the federal tax structure or federal tax reatment
of the Company or the transactions contemplated herein. Each Member and its employees, re presentatives,
and agents may disclose to any and all persons, without limitation of any kind, such federai tax structure and
treatment and such transactions. The Membership Interests shall not be treated as having been issved under
conditions of confidentiality for purposes of Treasury Regulations Section 1.6011-4(h) or any successor
provision. Each Member agrees that it bas no proprietary or cxclusive rights to the federal fax structure of
the Company, the transactions comemplated herein, or federal wax matters or ideas related to such
transactions.

The Manager shall promptly notify the lovestor Member if it Jearns that the Company has
participated in any reporable (ransaction within the meaning of Treasury Reguiaiions 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 Mecmber has made, or shall make upon the execution of this
Operating Agresment, a cash Capital Contribution to the Company in the amount of Two Hundred
Ninety-Onc Thousand One Hundred Forty-Nine and No/100 Dollars ($291,149.00) in exchange lor
a 0.01% Membership Interest.

312 To the extent not previously assigned, the RMS Member hereby assigns and
shall cause ils Alfiliates to assign to the Company all of its respective rights, titte and interest in, to
and under il agreemenis, licenses, approvals, permits, Tax Credit allocations, and any other
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tangible or intangible personal property related to Lhe Project Propety of required to permit the
Company to pursue its busincss and carry out its purposes as contemplaled in this Operating
Agreement. The RMS Member’s Capital Account will not be eredited with any amount as a result
of its assignment to the Company ol 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 inlerest thereon, and the Company shall use this Capital Contribution to
pay the remaining balance of the Deferred Development Fee, and any accrued and unpaid mterest
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-Ning
Thousand Nine Hundred Four and No/100 Dollars ($2,459,904.00) in exchange for a $9.99% Membership
Interest in the Company (the “Investor Member Capital Contribution”). The Investor Member Capital
Contribution shall bc 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
Soction 6.9 and the other terms and conditions of this Operating Agreemeni, the Investor Member’s Capital
Centributions will be made as follows:

3.2.1 First Installment. The Investor Member’s first installment of the Investor
Member Capital Conmibution shall be in the amount of $250.607.00 (the “First
[nstallment”), and shall be payable upon admission of the Investor Mcmber as a Member in
the Company.

322 Second Installment. The [nvestor Member's second installment of the Investor
Member Capital Contribution, in the amount of $2,208,906 (the “Second [nstallment™), shall be
pavable in cash by the Investor Member to the Company upen satisfaction of the all of the
following conditions:

(n Receipt by the Investor Member of a satisfactory draft Cost Cemnfication
for the Project, verifving the Tax Credit basis; and

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

323 [Reserved).

j.24 Subject to the provisions set forth above, if an Investor Member’s intercst in the
Cornpany is liquidated (within the meaning of Regulations Section 1.704-1 (b¥2)(il)(g)) prior to the
payment of the [nvestor 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 lnvestor 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 m, the following collateral (the
“Collateral™}: all of the Investor Member’s rights as the Investor Member hereunder, meluding,
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 accounis
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
t0 the Cotlateral one or mare financing stalements or contmuation statements and to name iherein
the Investor Member as debtor and the Company as scoured party or to COTrest or complete, or
cause to be corrected or completed, any financing statements or continuation statermnents as have
been signed by the Investor Member.

332 In the event the Investor Member fails to pay any instaliment of its Capital
Contributions on or prior to the due date therefor (and provided all conditions precedent 10 such
payrent have been satisfied as required by the terms and provisions of this Agreement), and such
faiture continues for five (5) Business Days after notice given by the Manager, the Investor
Member will be deemed 1o be in default hereunder {a “Defaulting Investor Member™). [fa cure is
tendered by the Investor Member at any tme prior to the full execution of the remedies set forth in
Seclion 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 nol be in default and will not be a Defaulting Investor Member if there
exists, in the reasonable judgment of the Investor Member, 2 dispute concerning whether any
payment of a Capital Contribution is due and owing. The Investor Member will providc notice to
the Manager upon request specifying, in detail, the basis upon which it maintains that a Capital
Contribution payment demanded by ihe Manager is not due and owing.

3.33 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 permilled by law), Upon the
occurrence of such delanlt, the Mavager has the authority to (x) proceed to pursue any and all
available legat or cquitable remedies against the Defaulting Tavestor Member in order to collect the
amount owed by the Defaulting Investor Member to the Company and/er {y) without being under
any obligation whatsuever to do so, negotiate a settlement with the Defaulting Envestor Member
providing for extensions ol time of payment by the Defaulting Investor Member, or for the
purchase of the interest owned by such Defaulling Investor Member by any Person, in cach casc 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.

334 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 Defanlting [nvestor Member:

(1} The Manager may permit RMS Member purchase the interest of the
Investor Member for a putchase 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 entitics investing in affordzble housing properties which have been allocated Tax
Credits but taking into account the effect of the Defanlting nvestor Member's failure te
pay or default, less (y) the amount of any Capiial Contribution obligations of the
Defaulting Tnvestor Member that have not been satisfled and any third-party expenses
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actually fmcurred by the purchaser or the Company in connection with such purchase
including, without limitation, reasonable legal fees.

{ii) The Company has all ol the rights and remedies of a secured party under
ihe Uniform Commercial Code in force in the Project Siate, including without imitation,
the right without demand and upon such notice as may be requircd by law, to the [nvestor
Member, to collect, receive or take possession of the Collateral or foreclose on the
Collaleral or any part thereaf,

If any of the oprions set forth in this Section 3.3.4 will be exercised, litle 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 pad for an interest as a
result of the direct purchase from the Defaulting Investor Membcr pursuant to Section 3.3.4{i} above or asa
resull of the foreclosure sale pursuant to Section 3.3.4(ii) above (but, in either casc, not from any
subsequenl 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 cxcess will be paid to the
Nefaulting Investor Member.

Seciion 34 Interest on Capital Contributions 'Thc Company shall not pay any Member
interest on its Capital Contribubion.

Section 3.5 Withdrawal and Return of Capital Contributions. Lxcept as provided
elsewhere herein, no Member has the right: (i) to withdraw any part of its Capital Contribution from the

Company; (i1} 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 Mcmber 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 Centribution, 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 hy 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 SEetion4 2.4 through Seetion'4.2.15, and (2) decreased by (i) the amount of any
cash distributed to it, (if) the fair market value of any Compuny Property distributed to it. (iii) 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 Lo SEalion 4.2.4 through Section
4215,

362 It any Membership Interests are transferred in accordance with the terms of this
Operating Agrecment, then the transfuree will succeed te 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 ils {air market value immediately prior 1o the oceurrence of
any of the following events, and if required Lo cause the provisions herein regarding the
maintenance of Capital Accounts to comply with Section 1.704(b) ol the Regulations:
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(1) Any pew or existing Member acquiring an additional inierest in the
Company in exchange for more than a de mrinimis Capital Contribution;

(ii} The Company distributing to a Mcmber more than a de minimis amount of
property or money in eonsideration for an interest in thc Company; ot

(i)  The “liquidation” of the Company within the meaning of Section
1.704- 1(h)(2)ii)(2) of the Regulations, othcr than a “liquidation™ resulting from a
terrnination under Section 1.708-1{b}2) of the Regulations.

The revaluation of the Company Property referrcd to in the immediately preceding sentencc 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 arc intended to comply with Section 1.704-1(b) of the Regulations and
will be interpreted and applied in & manner consistent with such Regulaticns.

Scerion 3.7 Company Loans. Subject to the limitations set forth in 6.2.2, if from time to time
the Company needs funds in cxcess of thase 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(1) and 6.4.6(1)), any Member or other person, erganization,
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 diseretion, which shall be subordinatc and
subject to compliance with the terms of existing loan agrecments, 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 Primc 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. Txcept as expressly provided in this
Operating Agreement, no Member is required to make contributions to the capita! of the Company.

Section 3.9 No Right of Withdrawal. Except as set forih 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 refurn of its Capital Contribution, except upon the
dissolution o 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 &s otherwise provided in Section 4.2, Profits
and Losses for any Fiscal Year of the Company are allocaled among the Members in accordance with the
following percentages:

Member ' Percentage [

RMS Mcmber 0.01% j

Investor Meamber 99,90 |
21-
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i ~ Tota | 100.00% |

Section 4.2 Special Allocations. Notwithstunding anything 1o the contrary contained in 4.1,
the following special allocations in all events apply in detrermining the allocation of Profits and Losses
among the Members and are made prior to the atlocations required under Scction 4.1:

421 Depreciation and Tax Credits.

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

(1) Any recapture of Tax Credils is allocated 1> the Members that were
allocated {or whose predecessors-in-interest were allocated) the depreciation/cost recovery
deduction and Tax Credits associated therewith.

4272 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 cnd of any Fiscal Year of the Company, then those Losses will not be
allocated (o 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 w bul not exceeding the
amount of anv such allocations of Losses made to the RMS Member under such Section 4.2.2, but
(2) nol 1o the extent that Losses would be allocaled to the Investor Member in excess of the amount
permitted by such Section 4.2.2.

4.2.4 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 speciaily allocated items of Company income or
gain for such Fiscal Yeur (and, if necessary, subsequent F iscal Years) in an amounl equal to the
portion of such Member's share of the net decrease in the Partnership Minimum Gain (delermined
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 altocaled under
this Section 4.2.4 are to be determined in accordance with Section 1.704-2(f) of the Regulaiions.
This Section 4.2.4 is intended to comply with the minimum gain chargeback reguirements of
Section 1.704-2(f) of the Regulalions 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
attributablc to a Partner Nonrecourse Debt duting any Company Fiscal Year, then each Member
who has 2 share of the Partner Mimimum 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
iterns of Company income and gain for such Fiscal Year {and if nccessary, subsequent Fiscal
Years) int an amount equal ta the purtion of such Member’s share of the net decrease in Partnet
Miniomum Gain attributable to such Partner Nonrecourse Debt (as detetrained in accordance with
Section 1.704-2{)(4) of the Regulations). Any allocations made pursuant to this Section 4.2.5 will
be made in proportion Lo the respective amounts required to be allocated to cach Member pursuant
thereto. The items of Company income or gain speciaily 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 s
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intended to comply with he minimum gain chargeback requirements of Scction 1.704-2(i)4) of
the Repulations and will be interpreted consistently therewith.

4.2.0 Qualified Income Offset. If an Investor Member unexpeciedly receives any
adjusments, allocations, or distributions described in Section 1.704-1(bX2)iiNd)(4), {5y 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 Scction 4.2.6 are made only if and to the cxtent that that
Investor Mermber would have an Adjusted Capital Account Deficil after all other allocations
provided for in this Article 4 have been tentalively made as if this Section 4.2.6 were nol in this
Operating Agreement. This Section 4.2.6 is intended 1o comply with the gualified income offset
requirerents of Section 1.704-1(b)2)(ii }d) of the Regulations and will be interpreted consistently
therewith.

4.2.7 Gross Income Allocation. If an Inveslor Member has a deficit balance in ity
Capital Account at the end of any Cornpany 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 il and to the extent that that Investor Member would bave a deficit Capital Accournt
‘i 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 Operaling,
Agreement.

428 Nonrecourse Deductions. Nonrecourse Dednctions are specially allocated
amaong the Members in accordance wilh the same percentages set forth in Section 4.1 with respect
te Profits and Losscs.

4.2.9 Partner Nonrecourse Deductions  Partner Noworecourse Deductions ape
specially allecated 1o the Member who bearts the economic risk of Joss with respect to the Partuer
Nonrecourse Debt to which such Partner Nonrecourse Deductions are attributable in accordance
wilh Section 1.704-2(1) of the Regulations.

42.10 754 Adjustment. If, pursuant to Scction 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 underiaken pursuant i Section 734{(b) or 743(k) 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 (o ihe Capital
Accounts will be trcated 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
Menibers 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 thc Company has taxable interest income with
respeet to any Capital Contribution pursuant to Section 483 or Sections 1271 through 1288 of the
Code, then {i) such inierest 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 Caputal
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Comtributions credited to such Member’s Capilal Account in connection with the payments ol
principal with respect to such Capital Contribution.

4212 Curative Allocations. The special allocations set forth in Section 4.2.4 through
Section 4.2.9 zre intended ta comply with the requirements of Section 1.704-1(b) of the
Regulations. These special allocations may lead to results which are incousistent with the
Members’® intentions concerning their sharing in Company distributions.  Accordingly. the
Manager is hereby authorized and directed to specially allocate other jicms ol 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 Scction 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 anmy, made under this Section 4.2.12 are made by specially allocating other items of
Company income, gain, loss, and deduction among the Members 50 thal the sum of the special
allocalions made to cach Member pursuant to Section 4.2.4 through Section 4.2.9 of this Section
4.2 cquals the sum of the special aliocations 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 n accordance with
Section 4.2.1, the Investor Member may selecl certain classes of deductions (but nol depreciabion
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 fax return for any
fiscal year of the deductions to be allocated to the RMS Member in this manner, and the Manager.,
RMS Member and [nvestor Mentber 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.

4213 Matching Income Allocation of Income or Gain from Sales and
Refinancing Proceeds. Allitems of Company income or gain arising [rom events resulting in Net

Cash from Salcs or Refinancings are allocated:

_ () first, as specified in Seetions 4.2.4 throngh 4.2.7, Seetion 4.2.10 and
Settion 4.2.12 and Scetion 4.4.3 of this Operating Agreement,

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

(i} third, Lo the RMS Member, to the extent that RMS Member has a negative
Capital Account balance, after the allocation of Profits and Losses for the Fisual Year m
which the gain arose, until its Capital Account balance is equal to zero;

(iv) fonrth, 99.99% to the Investor Member and 0.01% 10 the RMS Member,
until each Investor Member’s positive Capital Account balance equals any amount to be
distributed to the Investor Member pursuant to S8H0nS 2. 1¢iy and Section §.2:1¢ii); and

A fitth, 1o the Members in sccordance with the percentages specilied in
Seetion 5.2 2.

4.2.14 [Reserved].
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4215  Special Adjustment. The special allocations in this SEEHoN4.2.15 shall apply
notwithstanding any provision of this Operating Agresment to the contrary. Prior ta 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) egual 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 Sections 6.4.6(1) and 6.4.6(ii) are
specially allocated to the RMS Member in cach tax year in which any such loan is mads.

Section 4.3 Timing of Allocations. Except as otherwise expressly provided in this Operating
Agrecmend, all allocations of Profits, Losses, and Tax Credits are to be made as of the last day of cach 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:

4.4.] Excess Nonrecourse Liabilities. Solely for purposes of determining a
Memher’s proportionate share of the “excess nonrecourse linbilities” of the Company within the
meaning of Scction 1.752-3(a)(3) of the Regulations, the Members® respective mierests in
Company Profits shall be those percentage interests set forth in Section 4. (determined without
regard io Section 4.2).

4.4.2 Effect of Cash Distributions. To the extent permitted by Scctions 1.704-2(h)
and 1.704-2(i)(8) of the Regulations, the Manager shall endeavor to treat distributions of Cash
Flow as having been made from the proceeds of a Nonrecourse Liablity or a Partner Nonrecourse
Dcbt only to the cxtent that such distributions would cause or increase an Adjusted Capital Account
Deficit for any Investor Member.

4473 Recharacterization of Fee as Distribution. If any fee or portion thereof
payable to any Mcmber or any Affilinte therecf is determined to be a pondeductible distribution
from the Company to a Member for federal income tax purposes, there will be ailocated to such
Member an amount of gross income equal to such distribution.

Notwithstanding anvthing to the contrary in this Operating Agreement, if the (i) Project Property
was acquired from the RMS Member or its Affiliate, and (i1) Projections reflect any amount of Tax Credits
allocated in respect of the acquisition of the Project Property, then, except as set forlh 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 (he Profits, Losses, or Cash Flow (except for payment of
Development Fees or repayment of any RMS Member loans) of the Company.

Scction 4.5 Tax Effect of Allocations. Dxcept 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 mventory iem”
under Section 751 of the Code. The Mcmbers are aware of the income tax conseguences of the allocations
made pursuant to this Article 4 and hereby agree to be bouna by the provisions of this Atticle 4 in reporting
their respective shares of Company moome, gain, 1oss, 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 conmributed lo the capital of the Company by any Mcmber
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is, solely for tax purposes, allocated among the Members so as 1o take info 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. [ any revaluation of the Company Property is made by the Manager (which revaluabion may
only be made with the consent of the Invesior Member), then any subsequent allocations ol income, gain,
loss, deduction. and credit with respect to such Company Property will take into account any variahion
between the adjusted tax bagis of such Company Property for federal income tax purpeses and the value
assigned to such Company Property as a result of such revaluation. All ullocations 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 net in any way be taken into account m 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
e made pursuant to any provision of this Operating Agreement. This Section 4.5 is intended 1o conform to
Section 704{c) of the Code.

ARTICLE 5: DISTRIBUTIONS
Section 5.1 Distribution of Cash Flow.

511 Cash Flow shall be paid, prior to the making of any distributions pursvant to
Segtion 5.1.2 hercof, in the following order and priority:

{i} First, to (he lnvestor Member to the exient 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;

(i) Second, to pay any accrued and unpaid principal and interest on loans
made by the [nvestor Member pursuant o Section 3.7,

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

(iv)  Fourth, 1o repay any accrued and unpaid principal and interest on loans
made by the RMS Mcmber pursuant to Section 3.7;

(v) Fifth, to the Property Management Agent to pay any paysble or deferred
Property Management Agent Fee;

{vi)  Sixth, lo the Developer to pay any yupaid balance on the Deferred
Development Fes:

{vi)  %eventh, to the RMS Member (in the order of loans made, with earlier
joans 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 balancc to the RMS Member as an Incentive Company
Management Fee, on a non-cumulative basis.

5.1.2 After making the payments described in Section 5.1.1 hereof, the remaining
Cash Flow, if any, shall be distributed to the Members in accordance with the following
poreentages:
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RMS Member 0.01%
Investor Member 09 9985
Total 106.00%,

Notwithstanding any other provision of this Section 5.1 to the contrary, for each F iscal
Year a sufficient amount of Cash Flow shall be distributed to the [nvestor Member such that, when
such distribution is added to a!l other distributions of Cash Flow made to the Investor Member with
rcspect 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 vemains 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.

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

(i 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 10 it pursuant

to) Semﬁn 65,

{ii) Sccond, 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;

(v) 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 carlier loans
repaid in full before subscquent loans are repmd) to repay any amounts treated as loans to
the Company {without interest) by the RMS Member pursvant 1o Section 6.4.6{i) or
Section 6.4_6(i1) and not yut repaid;

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

522  Distributions. After making the payments specified in Se6tion 5.2.1 hereof, the
balance of Net Cash from Sales and Refinancings, if any, shall be distributed 90% to the Invesior
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 () ninety (90) days after the end of each Fiscal Year of the Company, or {1} linal approval by the
State Housing Finance Agency, The determination of the amount of Cash Flow distributable annuzally 1o
the Members under this Article 5 shall be based upon the state ol facts existing on the last day of each Fiscal
Yecar of the Company.
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Section 5.4 Treatment of Distributions. Distributions to a Member of Cash Flow arc
considered draws against such Mcmber’s allocable share of the Comparry’s Profits and [L.nsses.

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 atfairs 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 devotc such part of its time to the affairs of the Company as is
deemed nccessary 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 m
all aclivities related to the business of the Company. The Manager shall perfotm scrvices 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 io be prepared such third-party smidies as it decmns
necessary in conngction with the acquisition of the Project Property. Except as otherwise set forth in this
Agreement, in the event of the death, disability, r¢tircment, permitted resignation or removat of the
Manager, then the RMS Member shall have the right to designate an individual to replace the Managet. 1n
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 (43) days afler notice from the Envestor 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 contraty
contained in this Operating Agreement, the Manager do<s not have the authority to take any of the actions
sel forth below without the prior written consent of the Investor Member:

621 Sell, exchange, lease (other thap lease of Kesidential Units to individual tepants
as required hereunder), mortgage, pledge or otherwise ransfer any of the assets of the Company;

6.2.2 [Rescrved],

H.2.3 Acquire any real property in addition to the Project Property (other than
easements or similar righls necessary ot convenient for the operation of the Project);

6.2.4 Refinance, prepay, amend or medify any mortgage or long-term liability of the
Company, including, without 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 olher than those
contemplated in the Plans and Specifications (or any medification 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 & “low-income unit” under Scetion 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 weated as a qualified
low-income housing project under Section 42 of the Code;

5.2.8 Take any action or fail 1o take any action which would cause the termination or
discontinuance of the qualification of the Projeci 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 1o make a loan of any funds belonging to the Company or
cause the Company to provide a guarantee of the indebteduess of any other Person;

6.2.10  Make, amend ar revoke amy tax election required of or permitted to be made by
the Company under the Code ot the Regulations, including, without limitation, any ¢lection under
Qeetion 47 or Section 754 of the Code. In this regard, the Manager shall make (and the Investor
Member consents thereto) any elections required or permitied under Section 42 of the Code
requesied in writing by the Investor Member;

6.2.11  Change (he naturs of the business or purpose ol 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 RM5 Member set forth in this
Opcrating Agreement, including, without limitation, those set forth in Section 6.3;

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

6.2.14  Fxceplas permitted by Section 11.1 {pertaining to dissolution of the Company),
take any action that may cause the dissolulion of the Company;

£2.15 Commingle any Company funds with the funds of (1) any other parmership or
limited tiability 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 olher entity;

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

6.2.17  After the Construction Completion Dafe, construct any improvements on the
Project Property other than those contemplated mn the Plans and Specifications (or any modification
thereaf if such modification is expressly approved in writing by the Investor Member) with a cost
basis in excess of $50,000. Ifprior to the Construction Completion Date there are change orders for
the approved Plans and %pecifications for the Project Properly, such change orders shall bc
permitted only with the consent of the Investor Member, unless all of the following are satisfied: (1)
an individual change is for an amount not in excess of $25,000 and, when combincd with all prior
change orders, does not cause the aggregate amount of change orders to exceed $250,000, (i) the
change order dees not cause a material diminishment in the construciion materials or methods
approved in the Plans and Specilications, and (iii) when combincd with all prior change orders, the
change order will not extend by more than thirty {30) duys the initial scheduled date for
Construclion Completion as specified in the Project documents;
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6.2.18  Modify, in any matcrial respect, any Loan Document or Project Document; or

6.2.12  Bring any claim based on any right or interest of the Company cxcept in the
name and for the benefir of the Company;

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

6.2.21  Cause the conversion, merger, or consolidation ot the Company inte or with
another cnrtity; and

Section 6.3 Representations, Warranties and Covesants of the Manager. As an
inducement to the Investor Member to enter into this Operating Agreement, and in addition to the
representations, warranlies, and covenants sel forth elsewhere in this Operating Agreement, cach ol the
Manager and RMS Mcmber hereby makes the following representations, warranties, and covenants 1o and
with the Investor Member. The Manager and RMS Member shali fully comply with and abide by all of
these covenants at all times (hroughout 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 wilh Code Sections 42(m)(1XP) and 42(m¥2)D), which confirm their
determinations that (i} the Project satisfies the requirements for allocation of Tax Credits under the
QAP applicablc to the arsa in which the Project 15 located, and (ii) the Tax Credits to be claimed
with respect to the Project do not exceed the amount necessary for the financial [easibility of the
Project and its viability as 2 qualified low income housing project throughout the Compliance
Period;

6.3.2 At all times following the completion of the contemplated improvements 10 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 Scetion 42 of the
Code as the same may be modified pursuant to the Extended Use Agreement (assuming no repal
or amendment of Section 42 of the Code renders such qualification impraciicable), and in all other
respects shall comply with the provisions of Section 42 of the Codc;

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
Qperating Agreement, there are no aclions, suits, or procecdings pending or threatencd by any
person ot governmental authority against or affecting the Projest Property, the Manager or any of
its Affiliates that may have a material adverse etfect on the Project Properiy ot the Company or on
ihe ability of the Manager to perform its obligations hereunder;

6.3.4 The Company is not liable (nor has any claim been made against if) for any
expense, debt, cost, liability, or other charge other than costs incurred in connection with the
acquisition and constraction of the Project Property, operating expenses arising n the normal
course of business, und those relating to the Censtruction/Termanent Loan, the DOH Loan and Lhe
Sponsar Loan;

6.3.5 Lxcept 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 Properly 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 Hagzard was [ound
to exist or be present, it has been either removed from the Project Property and disposed of or
cticapsulated and/or otherwise corrected, contained and made safe and inaccessible, all m strict
accordance with federal, state, and local statutes, laws, regulations, mles, 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 dus inquiry, that
except as set forth in the Environmental Reports, the Partnership Property is in compliance with all
applicable Envirenmental Laws, and the Manager has not received notice of any violations of the
Environmenial Laws.

6.3.6 The Company is a duly formed limited liability company validly existing and in
full foree and effect under the laws of the State ol Connecticut and bas undertaken all acts.
including without limitation, the filing of all cenificates and the paymeni of all [ees, taxes, and
other sums nceessary for the Company 1o operate as a limited liability company in the State of
Connecticut and o enable the Company to engage in its business.

637 The Manager will not act in any manncr that will cause (i) the Company to be
treated for federal income tax purposes as an “association” laxable as a corporation, rather than asa
partnership, (ii) the Company to fail to qualify as a limited lLiabilily company under the Act, or (iii}
any Investor Member to be liable for Company obligations in excess of its Capiial Coniribution,
phs the limited dollar amount of any deficit restoration obligation agreed to by such Investor
Mermber 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 enly to the encumbrances and restrictions crealed in the Project Documents
and (o any other exceptions set forth in the Owner’s Title Insurance Pol ey;

6.3.9 The Project Property has been or will be rehabilitated and equipped m full
compliance with the requirements of all governmenial 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 rcgulations 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 decuments material to the Investor Member’s invesiment in the Company and
copies of all amendments o such documents and all other matcrial information relevant 10 the
Project or to the admission of the Investor Member to the Company.

6.3.12  The execution of this Agreement, the incurring ol the obligations set lorth in this
Agreement, and the consummation of Lhe transactions contemplated by this Agreoment do not
violate any applicable law or regulation, do not violate any order or ruling of any court binding on
the Manager ot the Company and do not violate any provisicn of any indenture, agreement, or other
instrument to which the Company or the Manager is a party or by which their respective propertics
are bound;
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6.3.13  There has been no event or ¢ircumstance which would entitle a lender or other
party to declare an event of default, as such an event 1s 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 requircd for the commencement of
the rehabilitation of the Project Property, has or will ubtain all permits reguired for the operation
and usc or vccupancy of the Project Property;

6.3.15  No portion of the Praject Property is treated as “tax-cxempt 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 fuli power fo
enter into this Operating Agreement and 1o perform ils obligations hereunder, and the
consummation of all transactions contemplated herein and in the Loan Documents and the Praject
Documents to be performed by the RMS Member or Manager does not and will net 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 las, administrative regulation or court decree;

6.3.17 The Manager shall maintain or direct the Property Management Agent 1o
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,
rcgulations, 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 arc
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 arc and will be in compliance with any applicable governmental regulaiions;

6.3.21 Al 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 of will be
duc 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
Properly 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, decrocs, codes goidelines or
ordinances of any governmental or regulatory authonly, court or arbitrator;

6323  The Project is located in a “qualified census tract” as defined in Section
42(dW3)C) of the Code,

6.3.24  The Manager shall promptly correct all building code and Environmental Law
vialations, including any sueh violations that occur during the construction or rehabilitation of the
Project;
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6.325  The Manager shall and shall causc 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;

£.3.26  The Manager shall and shall cause the Company, ithe Manager, each Affiliate of
the RMS Mcmber, 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 himited to, providing to each Project
lender the names, addresses, tax identification numbers andfor such other identification
information concerning the Company, the Manager, any Affiliatc 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 [nsurance Policy;

6.3.28 The aggregatc 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 ils obligations hereunder, the Manager shall
give the Investor Member ten (10) Business Days’ prior written notice and the Investor Mcmber
shall have the right, hased on the advice of its tax counsel, to provide wrilten 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 & Capital Contribution.
The Manager and RMS Member agrees to abide by such direction from the Investor Member,
privvided that if the Investor Member (ails 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 Opcrating
Agreement;

6.3.30  The Manager shall cause all Projest-re lated 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 authorily lo execute the Loan
Docoments on behalf ol 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 Opcrating
Agreement, have the following specific obligations:

o.4.1 Securities Law Matters. The Manager shall preparc and file appropriate
reports for the Company, if any, with the Securities and Exchange Cominission and state scourities
administrators; provided the Manager shall not be obligaled to prepare and file any reports related
to transfers of interests in the Tovestor 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 Cotmpany 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 sieps deemed necessary by counsch to the Company to assure that
the Company is at all times classitied as a partnership for federal and state income fax purposes.

33
EERES AL



6.4.3 Intentionally Omitted.

0.4.4 Governmental Filings. The Manager shall prepare, sign, and submit to the
[RS, the State Housing ¥ inance Agency, and any other governmental authority having jusisdiction
over the Project Property, on a timely hasis, any and all annual reports, information returns, and
ather 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 respeat (o the funding and maintenance of any operating or replacement
reserves [or the Project Property.

6.4.5 Bank Accounts. [he Manager shall establish in the namc and on behalf of the
Company such bank accounts as shall be required o facilitate the operation of the Company’s
business. The Company’s finds shall not be coramingled with any other funds of the Manager,
RMS Member or any of its Affiliates, including without limitation, any other limiled liability
company jn which the Manager is a manuger or managing member. Funds of the Company held in
hank 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 any
luss 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
Aprecmernt) shall be absolutely and unconditionally liable to the Company and the Inveslor
Member with respect to any such loss. Promptly upon the request of the Investor Memboer, the
Managert shall obtain and deliver to the lnvestor Member tull, complete, and accurate statements of
the amount and status of ali Company bank accounts and all withdrawals therefrom and deposits
thereto.

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

(1) Development Completion _Guaranty. The RMS Member hereby
absolutely and uneemditionally guarantees to the Company and the Investor Member that
the Project Property will be construcled in a good and workmanlike manner free and clear
of all mechanics’, materiaimen’s, and similar liens, in aveordance with the Plans and
Specifications and in accordance with the terms, conditions amd provisions ol the
Construction/Permanent Loan, the DOH Loan, the Sponsor Loan and this Operating
Agreement, will bc equipped with all necessary and appropnate [ixtures, 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 inctude. withoul
limitation, the obligation to provide all funds (a) required of the Company to complete
construction of the Project Property and 10 repair any latent defeots that occur within ons
year of completion of construction (to the extent not then available under thc
Consiruction/Petmanent Loan, the DOH Loan, the Sponsor Loan or the Capital
Contributions), (b) needed for unanticipated or additional development or canstruction
costs, on and ol f- 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 fiull of the Construction/Permanent
Loan and any other amounts dug from the RMS Member under Section 6.4.6(i)(b) hereof.
The repayment of any borrowings amanged by the RMS Member to fund its obligations
under this Section 6.4.6{i) are the sole obligation of the RMS Member, Funds madc
available by the RMS Member to fulfill its abligations 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 1o Section 3.2 hereof. If the
construction cost overruns are due to the gross negligence or willful miseonduct of the
Manager or the RMS Member or any of its Affiliates, then any guaranty advances made by
the RMS Mcmber to cover such costs shall be deemed to be capital contributions.

(i) Operating Deficit Guaranty. The RMS Member shall be required. upon
the reduction of the Operaling Reserve Account to zero, to promptly provide funds Lo the
Company from time to time as needed in an amount up Lo the Operating Deficit Guaranty
Amount for Qperating Deficits occurring during the Operating Deficit Guaranty Perrod.
Repayment of any leiters of credit or other borrowings aranged by the Manager or RMS
Member to mect 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 fultill its obligations
pursuant to this Scction 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, i
accordance with Section 5.1 hereof, or out of the procceds of relinancing or sale pursuant
to Scetion 5.2 hereof. If the Operating Deficits overruns arc dne 1o 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.

(iiiy  Cumulative Guaranty Obligations. The various guaranty obligations
under this Section 6.4.6 are cumulative, not concurrent. Any Hmitation of liability under
one guaranty shall not affect the amount of liability under any other guaranty, and any
paymenl. of obligations under one guaranty shall not reduce the amount of liability under
any other guaranty.

6.4.7 Required Reserves.
(1) [Reserved|.

{1i) Operating Reserve. The Manager shall establish an coperating reserve
(the “Operating Reserve™ to tfund Operating Defieits incurred by the Company. Tiie
Operaiing, Reserve shall he funded, at least initially. from the Investor Member’s Project
Equity funded under the Second lnstallment, in the amount of THREE HUNDRED
FORTY-NINE THOUSAND FIVE HUNDRED THIRTY-FIVE and No/l100 Dollars
{$349,535.00), held in a separate bark account (the “Operating Reserve Account™).
controlled hy the Manager {or a Project lender, if required by such lender), and maintzined
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
Oporating Reserve Account up Lo the Operating Reserve Target Amount out of Cash Flow
in accordance with Section 5.1 hereof or from sales or refimancings (prior to the
distribution of Net Cash from Sales and Refinancings). Subject Lo any required lendet’s
consent, any funds remaining in the Operating Reserve Account upoen the sale of the
Project or the Membership Interest of the Investor Member shall be released from the
(perating Reserve Account and distributed 1o the Members in accordance with Section 5.2
or Section 11.2 hereot, as applicable.

(i)  Replacement Reserve. The Manager shall establish a replacement
reserve {the “Replacement Reserve™ to fund capilal improvements and rcpairs to the
Project. The RMS Member shall fund the Replacement Reserve in accordance with the
CHF A Contract Documents,
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6.4.8 Qualified Occupanev. The Manager shall use its best efforts fo cause the

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

6.4.9 Property Management. The Manager, on behall of the Comparly, shall enter

ifto a Properly Management Agreement with the Property Managemenl Agent for the physical
property management and leasing of the Project, m form and of content as set forth m a separate
document approved i wiiting by the Manager and the Investor Merber. The Manager, on behall
of the Company, shall diligently enforce all of the obligations of the Properly Management Agent
under the Property Munagement Agreement and shall perform all of the Company’s obligations as
owner thereunder, subject to the following terms and conditions:
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{1) Renewal or Successor Agreements. Upon the termination of such
Property Management Agreement or any subsequent Property Managemenl Agreement,
the Manager shall renew the same or enter into an agreement that does not differ materially
from the initial Property Management Agreement m Property Management Agent
obligations and owner temedies, or in any other respect, with the same Property
Management Agent or another Properly Management Agent of at least comparable ahility
and experience who can reasonably be expected to perform at least as well, subjcct w the

requirements of subparagraphs {ii) and (iii) herein betow.

(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 writter description of the identity and qualifications of any
proposed new Property Management Agent, and the Manager shall consult with the
Investor Member tegarding 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 rotain the services of a property management sgenl oiher than a property
management agent previously approved by the Investor Member withoui the prior writien
consent of the Investor Member as to the idenlity and qualifications of such new property
management agent, provided such consent shall not be unreasonably wilhheld, conditioned
ot delayed. For purposes of this provision, a management agrecment shall be deemed i 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 Agenl.

(iv) Termination of Non-Performing Property Management Agent. Ifthe
Property Management Agent fails to perform any of its obligations under the Property
Management Agrecment, whether general or specific obligations, in any matetial respect,
including without limitation, failure to capably manage the Project as measurcd by
sustained high Project vavancies, delinquent rents, or Operating Deficils {in each case
beyond levels specified in the Projections), inadequate mamtenance, or failure to qualify
tenanis under low-income housing tax credit requirements, or repeated failure to provide or
unreasonable delay in previding accurate financial or operating reports to the Manager and
the Investor Member, the Manager shall promptly comply with the terms of the Property
Management Agrecment regarding notice to the Property Management Agent and its
opportunity to cure. The Manager shall also simultansausly 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 tenninated for cause. Upon expiration of the applicable
cure periad, and the failure of the Property Manugement Agent to cure ils 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
tenms and conditions. Unlcss within fen (10 Business Days of the delivery of this notice
the investor Member consents in writing to the retention of ihe managing agent, the
Manager shall terminate the Property Management Agent for cause, in accordance with the
terms of the Property Management Agreement. 'I'he Manager shall also immediately enter
into & new Property Management Agreement with a substitute Property Management
Agent, subject 1o the prior written consenl 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 (aficr any applicable notice and within the
applicable cure period) ail duties of the Property Management Agent under the Property
Management Agreement with the Company, (b) failure of the Project to generate ar least
80% of the Projecied Tax Credits in any calendar year, (¢) failure (o materially comply
with the record keeping, wnant qualification and rental requirements of the Fxtended Use
Agreement and Section 42 of the Code and the Regulations, rulings, and policies related
thereto, {d} material mismanagement of the Project, or (¢) if the Property Management
Agent is an Affiliate of the Manager or RMS Member, removal of the Manager pursuant 1o
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 (he Manager for apy deviation from such level, to
obiain tenani income certifications and employer and/or other relevant verifications of tcnant
income, to determine low-income Lenant eligibility for tax credit purposes, o deliver certificalions
of its compliance with these requirememis and of Project rent rolls upon Qualified Occupancy and
ammually prior to the times such information is required for low-income bousing 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 eiections, certifications, and any
other materials contemplated by SEEHIOR 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, cach
management agrecment shall provide that the property management agent’s monthly fees are
acerued and subordinated to payment of Operating Deficits unti] funds are available to pay such
foos,

6.4, 10 [Reserved].

6.4.11 Rental Program. The Manager shall cause the Project 1o be rented lo
low-income tenants to the extent projecied in the Projections. Without limitation of the foregoing,
the Manager shail (i) use its commercially reasonable efforts to achieve Qualified Occupancy
within the time specified in the Projections: (if) 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 ol prudent management accounting
practices, to suppori the claim of a low-income housing tax credit based on the occupancy
requirernents 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 SEEGN 6.4.12 below to
ciaim all availzble tax benefits in conmection therewith. The Manager and the Property
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Management Agent shall comply wilh all income certification or other record-keeping
requirements of the Code and Regulations, and of prudent management aceounting 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 cccupancy of the Project.

64.12 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 agress as follows:

R151659v 16

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

(i) Record-Keeping. The Manager shall causc to be kept all records and
cause to be made all ¢lections and certifications, pertaining to the number and size of
apartment unils, occupancy (herecf by tenants, income levels of tenants, set-aside for
low-income tenants, and any other matters now or hereafter requircd to gualily for and
maintain the Tax Credits and any other available iax benefits in connection with
low-income accupancy of the Project.

{iii) Set-Aside Election. The Manager shall ¢lect the minimum low-income
set-aside requirement specified in the Projections within twelve (12) months after
Macement in Service or such other time period as may hereafter be required by the Code or
Regulations thereunder for such Tax Crediss, provided that in the evenl it becomes
reasonably certain that such set-avide either will not be met or will be cxceeded, 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];

(v) Annual Compliance Procedures. As soon as feasible after Qualified
Occupancy has occurred and annually thereafter, prior to the times such information 15
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 rclated 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 malerials to the extent nccessary or advisable to detenmine
with roasonable assurance that the low-income leasing requirements have becn
met for Tax Credit purposcs; and

(c) execute and deliver wo 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 roanaging
agent’s certification and rent rol! in a format reasonably acceptable to the Investor
Member.

The Managet'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
oecurred, prior to the time such information is required for Tax Credit reporting purposcs,
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
reasanably 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 applicuble law, is prepared to sign a tax return for the Company
reflecting that all costs specified in the letter or in an attached schedule arc
includable in gualified basis for the Tax Credits; and

(b) execule and deliver to ihe Investor Member a Cost Certifieation,
in form and content reasonably acceptable to the Investor Member, stating that the
amounis described in the Accountant’s letter accurately reflect Project costs
incurved and aftaching a copy of such letter,

{vii}  Tax Filings. The Manager shall properly reflect all Tax Credits and other
tax benelits in preparing and filing federal rcturn of income forms on behalf of the
Company in accordance with Section 8.4 bereof. Notwithstauding anything in this
Operating Agreement to the contrary, in no cvent shall the Manager cause or suffer any
delay in the filing of such form covering the vear in which Qualified Occupancy occurred.
The Manager shall obtain and deliver Lo the Investor Member at the earliest feasible time a
fully executed Form §609.

{(viii) Compliance Certifications. The Manager shall ceruly compliance with
the clectsd set-aside requirement and report the dollar amount of Qualified Basis,
maximum Applicable Percentage and Qualilied 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 {or 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. it the cvent at any time it becomes
apparent that the tax benefits projected in the Projections are likely to be reduced, the
Manager shal! prompily netify the Investor Member of the circumstances.

{x) Consequences of Tax Benefits Reduction or Delay. In the event there i1s
a reduction or delay of tax benelits, then the provisions of Section 6.9 hereof relating to

reduction i the amount of rcmaining installments of Investor Memuber’s Capital
Conrributions znd other consequences described thercin shall govern where applicable.

(xi) Extended Use Agreement. The Manager, on behalf of the Company,
shall enter into an Extended Use Agrecment pursuant to Section 42(h)(6) of the Code, in
the form of an agreement between the Company and the Statc Housing Finance Agency
that has allocated or will ullocate Tax Credits to the Project, and shall cause such
agreement to be recorded pursuant to state law as a resirictive covenant as soon as feasible
but in any event prior to the end of the tax year during which the Project is deerned 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 lhe Secretary of Treasury pursiiant to Section
42({3)(B)(i1) of the Code. The Manager shali also promptly provide the Investor Member
with any notice or other documentation scnt by any federal, state or local governmental
agency that the Project may be in violation of any health, environmental, safety, buildng,
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 Archilect or the
project general contractor o 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 chtained
a current owner's title insurance policy indicating that no building cede violations exist at
the time construction ot rehabilitation is completed.

{xiti} [Reserved]-

(xiv) Depreciation Schedule. The Manager shall take all acts and make any
necessary filings or elections to cause the Projcct’s improvements o 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 1o be kept adequate
records of any such {ilings or elections and all other matters applicable to the Company’s
depreciation of the Project’s improvements.

6.4.13  |Reserved.]

Section 6.3 Fees for Services Rendered. The Company shall pay the following described
fees to the Members or Afliliates of one or more Members indicaled below:

6.5.1 Development Fee. The Company shall pay the Development Fec 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 $369,374.00 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,
snbordinated to certain Cash Flow payments to be made to the Investor Member. If any principal
andfor 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
pravided for in Section 3.1.3 above, in an amount sufficient to enable the Company to pay the
outstanding amouni of the Deferred Development Tee.

5.5.2 [Reserved].
8.53 |Reserved].

6.5.4 Incentive Company Management Fee. The Company shall pay an Incentive
Company Management bee, on 4n annnal, non-cumulative basis, in the amount and priority

specified in Section 5.1.1 hereof, to compensaic the RMS Member and Manager for monitoring the
activities of the Company, supervising the Property Management Agent, and reporting to the
[nvestor Member sa as 1o enable the Company to comply with al! 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.

h.5.5 Other Considerations.

{i} The Development Tee Agreement and any other agreements enlered into
by the Company and the RMS Member or any Affiliate thereof will specifically provide
that such agreement shall be terminable al 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 remaval pursuant to Section 12.1 hereof, the RMS Member’s obligation to make an
additional Capital Contribution in accordance with Secticn 3.1.3 in the amount of the
outsianding balance of the Deferred Developraent Fee shall be accelerated, and the RMS
Member shall be obligated to make such additional Capital Coutribution within five (3)
Business Days after delivery of notice of removal. The Company shall use this Capilal
Contribution to pay the remaining balance of the Deferred Development Fee, and if the
RMS Member fails 1o pay this additional Capital Contribution in full within such five (3)
Business Day period, the Company shall receive a dollar credit for payment of the Deferred
Development Fee for cach 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 sa applied, the Company shall have no obligation 1o make any further
payments to the RMS Member or any A ffiliate therect for {ees that would otherwise be due
and payable pursuant io such agreement.

() None of the fee payments or reimbursements to any of the Persons
indicated in S€elion 6.5 or elsewhere in this Operating Agreement will be considered a
distribution of Cash Flow to any Member pursuant 1o Seétion 512, and, except as
otherwise specifically provided herein, the RMS Member may make any such
reimburscment or fee payment prior Lo 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 (¢} any other incentive fzes, plus (d} if
the Property Management Agenl is an Affiliate of the RMS Member, the fee payable to the
Property Management Agent pursuanl to the Properly Management Agreement, shall not exceed
12% of the gross income of the Company. '

Section 6.6 Outside Ventures of Members. Any Investor Member or Affiliate of Manager or
the RMS Member may cngage in or possess an intgrest in amy other business venture of any type or
description, independentiy 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 Agrcoment, have any right, title or inlerest in o1 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 lerms
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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Seciion 6.8 Indemnification of Company and Investor Member.

6.8.1 The RMS Member hereby agrees to defend, indemmify, and hold harmless the
Company and the Investor Member and their successors and assigns, from and against any loss,
claims, demands, liabilities, lawsuits and oiher proceedings, judgments, awards, costs, and
cxpenses including, without limitation, reasonable attorneys” fees or damages {includmg foreseen
and unforeseen damages and consequential damages) arising directly or indirectly oul of the
presence on, under or about the Project Property of any Hazardous Substance, or the usc, telease,
gencration, manufacture, slorage, or disposal of any Tazardous Substaoce on, under or about the

Project Property.

6.8.2 In the event the Company or the Investor Member becomes liable, duc to the
presence of any Havardous Subsiance in the Project. under any statute, regutaiton, ordinance, or
other provision of federal, state, or Jocal 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 RMS3 Member
shall indemnify and hold harmless the Investor Member and the Company for any and all actual out
of pocket cosls, expenses (including reasonable attorneys’ fees), damages, or liahilities incurred by
the Investor Member upon demand by the [nvestor Meniber at any time and from time to time, (o
the exient Lhat the Company or the Investor Member is required 10 discharge such costs, cxpenses,
damages, or lishilities in whole or in part from any source. The foregoing indemmification
obligations of the RMS Mcember shall be lmited if and to the extent the Tnvestor Member
participates in the control of the Company's business after the formation of the Company and such
participation is (he direct cause of the conditions affecting the Project that resulled in such liability
under applicable law and the conseguent costs, expenscs, damages, or liability of the Investor
Member. References in this Section 6.8.2 1o the Investor Member shall include cach of the Investor
Member's assigoeefs) {and their rcspective partners or members, if any). The foregoing
indermmification shall be a recourse obligation of the RMS Member and shall survive the
dissolution of the Company and/or the death, retirement. incompetency, insolvency, bankruptey, or
wilhdrawal of the Manager. The indemnification authorized by this Section 6.8.2 shall include, but
not be lirnited to, the costs and expenses (including reasonable attorneys’ Tees) of the removal of
any licns affecting any property of the indemnitee as a result of such legal action. The pacties
hereto agree and acknowledge that the Investor Member’s exercise of the rights and approvals
reserved Lo the Investor Member under this Operating Agreement shall not constitute participation
in the conro! 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 Invester Member, jts 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, withoul limitation, attorneys’ fees, arising directly or
indirectly, in whole or in part, owt of the RMS Member’s or Manager's gross negligence, fraud,
willfil 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 agrecments 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 pursug any other available legal or equitable remedy
against the Manager or RMS Member with respect to the Managet’s or RMS Member"s breach of
any of the representations, warrantics, or covenants contained herein, including, without litnitation,
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 hability
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incurred by it for Company obligations {including, without limitation, the Loan Documents),
except to the extent that cither (i) a court of competent jurisdiction, or (i) a mediator mutually
selected by both the RMS Member or Manager and the Investor Member, has made 4 determination
that such Liabilily is the resuit of actions taken by the Investor Member or rights exercised by the
Investor Member with respect to the operation of the Investor Mcmber in excess of those actions
and rights granted or allowed under this Operating Agreement or the Act. The RMS Member’s
ohligations 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 Cerlification prepared by the Accountant or the IRS Form{s)
8609 for the Project, it is determined that the amount of Actual Tax Credits over the Credit Pericd
for the Project will be less than the Projected Tax Credits over the Credn Period (a “Permanent
Credit Reduction™), then there will be a reduction (the “Permanent Credit Reduction Adjustment”)
it the Investor Member’s Capial Confribution in an amount equal to the praduct 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 Projecied Tax Credits over the Credit
Period due to (a) the actual Applicable Percentage being less than projected; (b) the actual Fligible
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 instaliment next due, and, if necessary, further installments (reducing thec
earlicst ones first} by the amount of the Permanent Credit Reduction Adjustment. In the event that
there are no remaining Investar Member Capital Contributions, or the Permanent Credit Reduction
Adjustment required hereunder exceeds the remaining Capital Contributions of the Investor
Viember, or the Investor Member ¢lects not to offset the Permanent Credit Reduction Adjustment
against the remaining Investor Member Capital Contribution installments, the RMS Member shall
immedialely make a Capital Contribution to the Company in an amount necessary for the Company
tc make the Permanent Credit Reduction Adjustment, followed by an immediate distribution it
such amount by the Company to the lnvestor Member, unless it is determined by the Investor
Member’s tax counse! that such a distribution would cause the Company profits, losses, and credits
{o be allocated vther than in accordance with the percentage interests of the Members, m which
event the RMS Member shall pay directly to the Investor Member an amount which, on an afler-tax
basis, will be cqual to the Permanent Credit Reduction Adjustrent.

65.9.2 Timing Difference in Tax Credits (Downward). If, for the Projected Uirst 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 Sceond Tax Credit Year, but must be delayed and
taken in a later year or vears of the Compliance Period, then the Investor Menber shall be entitled
to reduce its Capiial 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 (ihe “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" vears of the Compliance Pericd. No adjustment
shall be made under this Section 6.9.2 for any shartfall 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 nécessary
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 Memhor's
Tax counsel that such a distribution would cause the Company profits, losses, and credits 10 be
allocated other (han in accordance with the percentage interests of the Members, in which event the
RMS Member shall pay directly o the Invesior Member an amount which, on an after-tax basis
will be equal 1o the Tuning Reduction.

6.9.3 Ongoing Tax Credit Shortfall, If, for any Fiscal Year after the Projected First
‘lax Credit Year, for any reascn whatscever (1) the Actual Tax Credits are less than the Projected
Tax Credits (as adjusted in any revised Projections prepared pursuant Lo Section 6.9.1 or Seetion
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 Iiterest) 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 Capiral 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 eonnection with SE66i611'6.9.1 or Seetion 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 Credils recaptured in such Fiscal Year. plus thc amount
of any interest or penalty payable by the Investor Member as a result of the recapiure. 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 Tnvestor Member elects nat io
offset the Credit Reduction Payment against the remaining Investor Member Capital Contribution
payments, the RMS Mermber shall immediately make a Capital Contribution to the Company n ai
amount equal 1o the Credit Reduction Paymenl or the unpaid portion thereof, and the Credil
Reduction Payment shail 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 Tnvestor Member's Tax counsel that such a disinbution would cause the Company profits,
lasses, 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 1o 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 1f it is determined that the amount of
Actnal Tax Credits over the Credit Perind 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 wrillen decumentation to
evidence the allocation of the Permanent Credit Incrcase, the Investor Member will increase its
Capital Coniribution by an amount that is equal to the product of (i) the Permancnt Credil ncrease,
and (ii) $0.93, subject to the limitations deseribed in Section 6.9.6. Any increase in the Invesior
Vember’'s Capilal Contribution pursnant to this Scetion 6.9.4 that exceeds five percent (5%) of the
Investor Member’s Capital Contributien as set forth in the Projections in effect on the date of this
Dperating Agreement (i.e., no subsequent increases m 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 Capirtal

-44-
3353659716



Contribution pursuant to this Section 6.9.4 hy more than five perceni (5%) of the Tnvestor
Member’s Capital Contribution, the Actual Tax Credits in excess of the five percent (5%) threshold
shall be allocaied to the RMS Member, or its designee subject to the Investor Member’s sole
discretion.

5.9.5 Increase in First and/or Second Year Tax Credits. It is determined that the
amount of Actual Tax Credits for the period prior te the end of the Projected First Tax Credit Year
and Projected Second Tax Credit Year will be greater than the Projeceted Tax Credits for the period
prior to the end of the Projected First Tax Credit Year and Projected Sccond 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 lavestor
Member will increase its Capital Contribuiion by an amount that is equal to the product of (i) the
Projected First and Sevond 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 (or all Buildings. The Investor Member, in the exercise ofils
sole discretion, will inctease 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 Capita! Contribution pursuant to Section 6.9.5
ihat exceeds, in the aggregate, five percent (3%) of the Investor Member’s Capital Contribution as
set forth in the Projeclions in effect on the date of this Operating Agreement (%e., no subsequent
increases in the Investor Member’s Capital Contribution shall be taken into aceount 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 1o the contrary, in the
event that (i) Construction Completion and Placement in Service of all Buildings arc not schieved,
or in the reasonable judgment of the Investor Member, based on all of the relevani facts and
circumstances, will not be achieved on ot before December 31, 2021, {ii) the Company fails to
comply with the minimum sel-aside test and/or the rent restriction test (us 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
clection 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, (iil)
proceedings have been commenced, filed or imtialed to foreclose the CHT'A First Mortgage or
permanently enjoin construction or rehabilitation of 1he Project and such proceedings have not been
stayed or vacated within thirty (30) days of commencement, filing or initiation, (v} if the Project is
financed with tax-exempt bonds, 50% or more of the aggregate basis of each Building and the land
on which the Project is located is not fmanced 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 clection ol the RMS Member
pursuant to Code Section 42(f)(1)(B) (which election shall be made only with the consent of Lhe
[nvestor 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
Managgr is required to deliver to the Investor Member the Tax Return Documents for the first ycar
of the Credit Period pursuant to Section 8.4.3, (vi} any one of the following occurs with regard to
the Construction/Permanent Loan: (2) the Construction/Permanent Loan commitment has been
terminated or substantially modified (unless the commilment is replaced with a commitment of
equivalent lerms as determined by the Investor Member in its reasonable judgment), (i) any
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interest rate lock applicable to the Construction/Permanent Loan has expired and not been replacedl
within thirty (30} days by 2 new rate lock acceptable to the lnvestor Member or (¢) the
Construction/Permanent 1.0an 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 cach Building in the Project, it 15 determined that the Project will deliver less than
0% of the aggregate Projected Tax Credits over the Credit Period to the Investor Member, or (1X)
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 clavses (1) through {(ix) above
occurs, upon the written notice of the Investor Member, the RMS Member shall purchase the
lnvestor Member's entire intercst in the Company lor an amount equal to (x) the sum of (1) all
Capital Contributions actually made to the Company by the Investor Mcmber, plus {2) all expenses
incurred by the Tnvestor Member in conrnection with entering into the Company and enfurcing this
Seclion 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 Invesior Member
has paid or wiil have to pay as Lhe result of any recapture of any portion of the Tax Credits that the
invesior Member has received, and {7) any amounts that have already been reimbursed to the
Investor Member by the Company andfor the RMS Mcmber (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 Séction 6.9.7,
after any applicable notice and cure period and regardless of whether the Repurchase Amount or
any portion thereof has becn received by the Investor Member at such time, withdraw from the
Company as Lhe Investor Member.

6.9.8 Failure to Pay:; Remedies. If the RMS Member fails to pay any amount
payable pursuant to Seetion'6.9.1, 6.9.2 or 6.9.3 above, or the Repurchase Amount pursuant te 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 surns payable to the RMS Member (or any Af{Tiliate thereof) pursuant to the terms of this
Operating Agreement (including, without limitation, Cash Flow and any lees payable by the
Company to the RMS Member or its Affiliates) will instead be paid to the Invesior Member until
such time 2s 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 (o 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 t the Company as a capital
contribution, followed by a distribution to the Investor Member from the Company of such capital
contribution procesds in satisfaction of the RMS Member’s obligations hereunder, unless it 15
determined by Investor Member's lax counsel that such a distbution would cause Company
profits, losses, and credits 10 be allocated other than n accordance with the percentage interesis of
the Members, in which event the amount payable to the Tnvestor Member 0 accordance with the
preceding sentence shall be an amount that, on an after-tax basis, will be equal 1o 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 RM5
Member 1o the Investor Member. The rights and remedies granied to the Investor Mcmber by this
Section 6.9 are not exclusive of, but are in addition to, any other nghts and remedies granted to the
Investar 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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§.9.9 Survival. The obligations of the RMS Member and its Affiliates prescribed or
described in this Section 6.9 will survive the iermination and/or liquidation of the Company.

Section 6.10  [Reserved|:

Section 6.11  Managers. Except as oiherwise set forth herein, if there is more than oue
Maunager, 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 parmers ol such parmership shall be jointly and severally
liable to the Company, to the Investor Member, and 1o its successors and assigns {or 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 existing or hereafter created, under this
Operating Agrecment as the same may {rom time Lo time be amended and under applicable law.

Section 6.12  Partnership Representative Rules.

6.12.1 Subject io the terms and conditions of this Scction 6.12, the Manager shall setve
as the parmership rcpresentative of the Company (“Partnership Representative™) pursuant to
Section 6223{a) of the Code for all taxable yeurs (or which it remains the manager of the Company,
provided that it qualifies as a partnership representative undor Secton 6223(2) of the Code. The
Manager will neminate an individual through whom the Partnership Represenlative 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 diseretion {as approved by the
Investor Mcmber, 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 ali taxable years of the Company if, at any time, the Manager does
niot qualily 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 shail 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 (2) the Parmership Representative and
Designated Individual shail give prior written notice Lo the Investor Member of any administrative
or judicial proceeding (“Proceedings™) involving the adjusiment of any lax items affecting the
Company or the Investor Member and obtain the prior written consent of the [nvestor Member
reparding the course of action to be taken in such Proceedings, and (b) neither the Partnership
Representative not the Designated Individual shall enler into or consent to a sctilement with the
IRS that binds the Company or the [nvestor Membor with respect to any Corapany item without
obtaining the prior written consent of the [nvestor Member. [f 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 ather reason the Manager no longer serves as Manager of
the Company, then the Investor Member in its sofe discretion shall designate a replacement
Partnership Representative and Designated Individual for all taxable years of the Company. Lf the
Partnership Representative or Designated Individual fails to obtain the Investor Member™s prior
wrillen consent as ko any filing, election. or course of action in accordance with this Section 6.12 or
if the Partncrship Representative or Designated Individual lails to perforim or observe any other
covenant, term or condition to be performed or obscrved by the Partnership Representailve or
Designated Individual, respectively, under this Section 6.12, then the Investor Member, whether or
nol it exercises its right to remove the Manager under Section 10.6 in connection with guch Event of
Default, shall have the right any time thereafter to remove and replace the Manager as Parmership
Representative and the individual serving as the Designated Individual for any and all taxable vears
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of the Company. The timing of any change in the Partnership Represenlative and Designated
Individual purspant to this Section 6.12 shall be subject to all applicable requirements of the Code
and Repufations. The Parmership Represcntative or Designated Individual shall provide to the
Investor Member prompt netice of any communication to or from, or agreements with, any federal,
state, or local tax authority regarding any Company tax return or other Company lax matter,
including a summary of the provisions thereof. The terms and conditions of this Section 6.12 also
shall apptly to state and local income tax matters affccting the Company to the extent that the terms
and conditions hereof have any application to audit procedurcs at the state and local level.

6.12.2  The Partnership Representative and Designaled Individual shail comply with any
written dircction given by the [nvestor Member at any time with regard to making an Opt-Chut
Election, Push-Out Election, Administrative Adjustment Request or any other tax decisions and
clections on behalf of the Company or the Investor Member for any taxable year and shall not make
an Opt-Out Election, Push-QOut Election, Administrative Adjustmenr 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  1n addition to the other limitations on the Partnership Representative’s authonty
set forth herein, the Parmership Representative shall nol take any of the following actions without
obtaining the prior written consent of the Investor Member:

(i} Fxtend the statule of limitations for assessing or computing any tax
liability against the Company {or the amount or character of any Company tax frem);

{i1} Settle any audit or Proceeding with the IRS or any state or local taxing
authority;

(iii)  File a request for an administraiive adjustment of any kind with the TRS or
any state or local taxing authority at any time or file a pelition for judicial review with
respect to any adjusiment 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} [ntervene in any action brought by amy other Member for judicial review
of a final adjustment of any Company tax item;

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

6.12.4 The Manager shall cooperate wiith 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 Parlnership 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 Thc Manager shall keep the Investor Member advised of any dispute the
Company may have with the IRS or any state or Jocal taxing authorily, and, to the extent permitred
by applicable rules of procedure adopted by such taxing bodics, shall afford the [pvestor Member

g
Ris3aiovie



the right io participate directly in negotiations with any such taxing authority in an cffort wresolve
any such dispute. In addition, within ten {10) Business Days after the reccipt of any
correspondence or communication relating to the Company or & Member from the [RS or any state
or local taxing authority, the Manager or Partmership Representative shall torward to the Investor
Member a pholocopy of all such correspondence or communication(s). The Manager or
Partnership Representative shall, within ten (10) calendar days thereafter, advise the Invesior
Member in writing of the substance and form of any conversation or communication held with any
representative of the [RS or any state or local taxing authority.

6.12.6  The Company shall indemnily and reimburse the Partnership Representative
and the Designated Individual for all expenses, including legal and accounting lees, claims,
liabilities, losses and damages incurred in connection with any administrative or judicial
procecding with respect to the tax Liahility of the Members and/or the Company, provided that the
Partnership Representative and Designated Individnal will not be entitled to indemmification for
frand, gross negligence, willful misconduct, breach of fiduciary duty or breach of lts obligatwons
undet this $Scction 6.12. The Company’s indemnification and reimbursement obligations under this
Secticn 6.12.4 shall constitute Operaring Expenses payable solely from Gross Cash Receipts
(belore any distributions are made from Cash Flow or any discretionary reserves are sel 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 othcrwise required vnder the Act {relating to a
Member’s liability under certain circumstances to refund to the Company distributions of cash previously
made to it as 4 relurn of capital), the Investor Member shall not be personally hable for any loss or liability
of the Company beyond the amount of such [nvestor Member's agreed-upon Capital Contribution.

Section 7.2 No Participation in Management. Lxcept as otherwise expressly provided in
this Operating Agreement, the Investor Member shall not participate in the opetation, managemen, or
control of the Company’s busingss, transact any business in the Company’s name, or hayve any power 10
sign documents for or atherwise bind the Company.

ARTICLE 8: ACCOUNTING AND FISCAL AFFAIRS

Seclion 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 ghall
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
hasis. 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 vespeet 1o 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 applicabic 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 [ully and in good faith, with the Investor Member and the Investor
Member with respect to their menitoring of the Company s operation of the Project Property, in¢luding the
teview 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 petiodic 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 mopitoring or its designee.
The Manager sha!l deliver any such report to the Investor Member within twenty (20) days after such report
is filed with any such govermmental 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:

821 Monthly Development Reports. During the Project development period and
through compietion of lease-up of the Project, within ten (10) days after the end of each month, the
Manager shall provide a monthly status repori on the development of the Project, containing
information an devclopmenl costs, completion schedule, projected occupancy, eperating income
and expenses, accounts payable, and any difficulties encountered ot anticipated in conjunction with
any of these matters. The Manager shall also submil, 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 &s practicable after the end of each calendar quarter but in no event later than thirty(3 0} days
thereafier, 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 MMember
about its investment in the Company and the development or operation of the Project (including, to
the extent now ur hereafier 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 nay reascnably request.

R.2.3 Annual Budget. Annually, no later than October 15% of cach calendar year,
throughout Lhe term of the Company, the Manager shali prepare and submit, for approval by the
Investor Member, a proposed operating budget for the Project that provides budget projections
based upon anticipated Projeet revenues and expenses, beginning with the first full calendar year
alier the year of Placement in Service, and for each succeeding year thereafter. The proposed
budgets shall include without limitation an itemized accouni of projected operating income,
cxpenses, 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 4 copy of the most recent rent roll for
the Project.

8.24 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 ptoperty
raxes in respect of Ihe Project, the Manager shall, no later than ihe 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 exempiion from real property taxes.

823 [Reserved].
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8.2.6 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.

2.7 [Reserved|
Section 8.3 General Disclosure,

3.3.1 The Manager shall deliver to the [nvesior Member a detailed report af any af the
following events or receipt of the following information as guickly as possible bur no later than five
(5) days after the occurrence of such gvent or receipt of such information:

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

(ii) receipt by the Manager of any information regarding any lawsuits to
which the Company has been made a party, any claims against the Praject’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,

{iiy  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 audil or
proceeding invelving the Company, together with a copy of any such notice; and

{v) the occurrence of any natural disaster or incident of widespread property
damage having an impact on the Project, containing the following information to the extenl
available: {a) the extent of the damage to the Project, (b) any expected delays in
construction or rehabilifation, (¢) the effect that the damage susiained, if any, may have on
marketing and leasc-up aclivity, and (d} the amount that is anticipated 1 be recoverable
under available insurance policigs.

8.3.2 The Manager shail deliver to the Investor Mcmber a detailed report of any of the
following events with ten (10) days after the end of any calendar quarter during which such event
ocourred:

(i) any reserve has been reduced or terminated by application of Tunds Lherein
for purposes materially different from those [or which such reserves was established; or

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

Section 8.4 Tax Information.

841 Tax Credit Eligible Basis. Within ninety {(0) days after completion of
rehabilitation, the Cost Certification shall be provided to the Investur Member by the Manager.
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2472 Financial Reports.

fi) The Manager shall, within fifteen (15) deys afier ench calendar quarter,
submit or causc to be submitted to the Tnvestor Member unaudited financial statements,
prepared in accordance with GAAP, for the Company. With respect o each taxable year of
the Company, the Manager shall submit or cause to be submitted to the Investor Member
(a) on ar 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 repart prepared by the Accountant, which shall include
a Schedule K-1 or its successor form [or preparing federal income tax returns and audited
linancial staternents, prepared in accordance with GAAP, certified by the Accountant, and
reflecting the comments received from the Investor Member to the drall documents {ihe
“Report”™). The Report's audiled financial statement shall include the following: a balance
sheet of the Company as at the end of such year; an itemized swatement of incomce,
expenses, surplus and deficils; a financial summary which reconciles and summarizes the
financial statements and bank staterments as of the end of such year; changes in fund
balances and changes in financial position for such year; supporling schedules; a statement
of Members® capital; the status, amount, and timing of the Projecled 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 mclude such
supplemental or alterative audit-related documentstion as the Investor Member may
request. The Investor Member shall have the right 1o 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) [n addition to the requirements set forth in Section 8.4.2(i} above, the
Manager shall submit or canse to be submitled to the Investor Member, (a) [reserved]; (b}
ai any time after the first calendar quarter of each year within thirty (30) days after notice
from the Invester Member, {1) unaudited financial statements, prepared in accordance with
GAAP, of the RMS Member for the prior calendar year, (2) tax rctums 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 firancial condition of
the Guarantor as the Investor Member may reasonably require.

(i) At the request of the Investor Member, the Manager shall subtnit or cause
io be submitted to the Investor Member by (a} July 31 of each year, unaudited financial
staternents as of June 30 of each vear, prepared in accordance with GAAP (with the
cxception of not including variable interest), for the Guarantor{s), and (b) March 31 ol
gach vear, audited financial statements for the preceding calendar year, prepared in
accordance with GAAP, for the Guarantor(s), uniil such time as alt of Lhe “Guarantecd
Obligations” (as such terms are defined in the Guaranty Agrccment) have been fully
performed or paid.



{iv) In liey of submitting annual audited financial statemenis for such year in
accordance with Section 8.4.2(i). if the date of Placemem in Service oceurs after
Scptember 30 of the Fiscal Year in which Placement in Service oceurs (the “Subject Fiscal
Year”} and there is no ténant occupancy as of December 31 af the Subject Fiscal Yeat, then
the Manager shall submit to the Investor Member ail 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 & 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 Managet of such additionat 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.

243 Tax Returns. With respect to gach taxable year of the Compauy, the Manager
shall {i} deliver to the Invesior Member, for its revicw and approval, within thirty (30) days after
each taxable year cnds, drafts of Form 1065 and Schedule K-1 or any successor federal refurn of
income forms required to be filed on behalf of the Company, and any and all other forms,
schedules, materials required in connection therswith (the “Tax Return Documents™), and (3i} cause
to be prepared and filed with the appropriate agencies within sixty (60) days after each taxable year
ends. the Tax Return Documcnts, 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 Retumn Documents Lo 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 Parmership Minimum Gain for the current taxable year
and all prier taxable years, (b) a GAAP-to-tax reconciliation if the capital account on the Schedule
K-1 is presented on & GAAP basis, and () 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 vear. In addition, the Manager shall comply with all requirements of Section
6.3.2 hereof with respect to anlicipated Tax Credits and other tax benefits.

8.4.4 Tax Information Required by Partnership Representative. The Manager
shall deliver, or shall cause the Accountant to deliver, to the Partnership Representative, within the
timeframes cstablished by the Partnership Representative pursuant to its obligations under Section
6.12 hereof and the Code and Regulations, all information and decumentation required by the
Purtnership Representative for the performance of its dutics as Parinership Representative under
Section 6.12 hereof and the Code and Regulations.

Section 8.5 Review of Compliance.

g.5.1 The Manager shall, seventy-five (75} days after the end of each Fiscal Year of
the Company, certify to the Invesior Member in the same scope and manner that it i3 required io
gertify, if requested, to the applicable Stule 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 (he
Project and thersafter 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 relaling 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 franslerred 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 comvention or
method of allocation selected by the Investor Member which is then permitted vnder Section 706 of the
Code and the Regulations promulgated thereunder. Any distibutions of Cash Flow made poor to the
effective date of any such fransler are made to the transferor and any such disttibutions madc after the
effective date of such transfer shail be made to the transferee. Neither the Company nor the Investor
Member will incur any liability for making allocations and distributions in aceordance 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 [nvestor Member and Manager may not resign as
manager of the Company without ihe prior written consent of Investor Member,

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

16.6.1 Events of Default.

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

(i) Apy act by the Manager or RMS Member outside the scope of its duties or
obligations under this Operating Agrcement 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, withoul 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 Menmber contained in this Operating Agreement, including without
limitation those contained in Section 6.3 hereof that has a material adverse effcct on the
Company, the Investor Member or the Project; or

{v) Any action or inaction by the Company, Manager, RMS Member or any
Alfiliate of the RMS Member (hat does, aor with the passage of time would, {a) cause the
termination of the Company for federal income tax purposes (gxcept to the extent such
action is expressly authorized herein), (b) cause the Company to be treated for federal
income 1ax pUFPOSES a5 an association taxable as a corporation, (¢) violate any applicable
federal or slate 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, (¢}
cause the Investor Member to be liable for Company obligations in excess of its Capital
Contribution, (fy qualify as ar event of removal or withdrawal with respect to the Manager
under the Act, or {g) otherwise substantially reduce tax benefits or substantially increase
tax liabilitics of the Investor Member and otherwise is not cured by payments made
pursuani Lo Section 6.9 hereof; or

{v)  Any conslruction cost overruns or Operating Deficits are incurred by the

Company and such cost overruns and Operating Delicits 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 matcrial default oecurs under the Construction/Permanent Loan, the
DOH Loan, the Sponsor Loan or any Project Documents and such defauli 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 Deflaull 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 D{H Loan or the Sponscr Loan); or

(viii) The Project or the Company is substantizlly mismanaged and such
mismanagement has n material adverse effect on the Company, the Project, or the Investor
Member; or

(1%} 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 bankruptey 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 Compuny fails io deliver 80% of Projected Tax Credits to the Investor
Member with respect to any calendar year; or

{x1)  The Manager fails to timely and promptly discharge the Property
Managcment 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].

(xiiiy Any payment required to be 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 vccurrence of an “Event of Defaule” under the Guaranty Agreement;
or

(xv) [Reserved]:

{xvi) [Reserved];

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

{xviii) The commencement by the Manager or RMS Member or a Guaranior of a
proceeding in bankeuptey or insolvency sceking a compromise, adjustment or other relief
under the laws ol the United States or of any slate 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, (1)
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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 relict under the
laws of the United States or any state relating to the reficf of debtors; or

{xx)  During the Compliance Period, the Manager has operated the Project i a
manner such as that 20% or more of the Tax Credit Units fail ic 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 9.3; or

{xxi) The use by the Manager of any funds in any of the reserves described n
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 Lhe Partnership Representative or the Designated Individual, respectively.
under Section 6.12 hereof.

10.6.2 Waiver. Any forbearance by the Invesior Member m exercising any righi 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 subscquent exercise of any right or remedy. The enforcement by the Investor
Member of any right hercin shall not constitute an election by the investor Member ol remedies so
as to prechude the exercise of any other right available to the Investor Mcember.

Section 10.7  Nominee's Enforcement Powers. [ the Investor Member holds bare legal title,
as nominee, 1o its Membership Interest and transfors the benehcial inlerests 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, shail be entitled to excreise all rights and remedies reserved to
the Investor Member under this Operating Agreement, including wilhout limitation, the right to bring any
Jegal 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 subsianually all of the Company Property
and the Company’s receipt of all or substantially all of the proceeds theretrom;

11.1.3  The Members’" mutual eleclion to dissolve the Company;

11.1.4  [Reserved];

11.1.5 The failure of the Investor Mcmber 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 vpon the occurrence of an Inveluntary Transfer of the last
remaining Mcmber's Membership Interest or the removal ol the Manager; or

&0
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11.1.6 The Invesior Member's election pursuant to Section 10.2 hereol io dissolve the
Company upon the occurrence of an [nvoluntary Transler of RMS Members Membership Inferest,
notwithstanding the fact that one or more other Mcmber 15 In existence at such Lime.

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 distrituted in the manner hereinalier described. A reasonable ume
will be allowed for the orderly winding up of ihe 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 alfairs and business of the Company, fo sell and convey the Company Property to such
Persons (including, without limitation, any Member or any Affiliale thereof) for such consideration and
upon such terms and conditions as it deems necessary of appropriate, to discharge the Company’s
liabilities, 10 establish any reserves that it decms nevessary or appropriate for any contingent or unforeseen
liabilities or obligations of the Company, and to distribute the lguidalion proceeds In the manner
hereinafter deseribed.

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 snd order of priority:

11.2.1  First. such liquidation proceeds will be applied to the payment of debts and
lizhilities of the Company (excluding any Member loans, including, without limitation, any loans
the RMS Member or its Affiliates made pursuant to Seetion 6.4.6(i) and/or 6.4.6(ii) hereof and Lhe
Guaranly Agreement, and any unpaid Development Fee) and the payment of expenses of the
winding up ol the affairs and business of the Company;

11.2.2  Second, such lignidation preceeds will be applicd to the setting up of any
reserves (10 be held by the Manager in an interest-bearing account) which the Manager may deem
necessary or appropriate for any contingent or unforeseen liabilitics or cbligations of the Comparny,
provided that at the cxpiration of such time as the Manager decms necessary or appropnate, the
balance of such Teserves remaining after payment of such liabilities or obligations will be
distributed by the Manager in the manner hercinafter sel fForth ir 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 Segtion 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{bX2Xi)b}2) of the Regulations to the Members 1o 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 Seetion4.2.13 hereof.

Section 11,3 Compliance with Liquidation Requirements of Regulations. If the Company is
“liquidated™ within the meaning of 1.704-1{b)2Xii)(g) of the Repulations, then:

11.3.1 Distributions will be made pursuant to Sectien 11.2 hereof (it such “liguidation™
constitutes 8 dissolution and termination of the Company) to the Members who have positive
halances 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 n 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 {aller giving
effect to all contributions, distributions and altocations for all taxable years, including, without
limitation, the taxable year in which such liquidation ocuurs), ihen such Investor Member will
contribute to the capilal of the Company the lesser of {1) such deficit balance in i1s Capital Account
or (2) the iimited dollar amount, if any, ol ils Capifal Accounl deficit which the Investor Member
has expressly agreed in writing 1o 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 vn or before the later of (1)
the end of the taxable year of the “liquidation™ or (2} ninery (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 roeaning of Section 1.704-1(bM2Xi1)(g) of the Regulations, bu 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 deerned to have assumed
and taken subject to all Company habilities, all in accordance with their respective Capital Accoums,
Immediately thereafter, the Mcmbers shall be deemed 1o have recontributed the Company Propetty in kind
i the Company, which shall be decmed to have assumed and taken subject to all such liabilities.

Seetion 11.4  Rights and Obligations of Investor Member Upon Dissolution. Except as
otherwise expressly provided in Sgetion 11.3.2 hereof, the [nvestor Member shall look solely to the assets
of the Company for the retum of its Capital Contribution. Except as otherwise elected by the Investor
Member pursuant to this Section 11.4, the Investor Member shall not have sny ohligation to restore any
deficit in its Capital Acconnt upon the liquidation of the Company. Notwithstanding anything to the
contrary contained in this Operating Agreement, the Investor Member may from time to time ¢lect to be
obligated 1o restore a deficit in its Capital Account up to a limiled dollar amount. Such election shall be
made by the nvesior Member’s delivery of a written notice of election to the Manager no later than April
15 following the taxable vear for which such election is 1o 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 bc
irrevoeable and shall be binding on subsequent transferecs of the Investor Member’s Membership Interest.

Section 11.5  Waiver of Partition. Fach Member hereby waives any right to partition or cause
a parlilion of the Company Property.

Scotion 11.6  Final Accounting, The Manager shall lurnish each of the Members with a
statement setting forth the asscts and habilities 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
disiribution plan set forth in this Article 11, the Manager shall cruse (o be executed by the approptiate
parties and filed in such public offices as shall be required under the Act 2 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 effiect the dissolution and lermination of the Company.
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ARTICLE 12: MISCELLANEOUS

Section 12,1  Notices and Addresses. All notices, consents, demands, reguests, or other
gommunications which may or are required to be given hereunder shall be in writing and shall be sent by
overnight eouricr or United States mail, registered or certified, return receipt requested, postage prepaid to
ihe Company at the address of the Company’s principai 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 lus address for
the giving of notices, consents, demands, requests, or other communications by delivering written notice ta
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
lelefax. one Business Day after deposit with an overnight courier ot threc (3) Business Days after deposit in
the United States mail.

Section 12.2  Pronouns and Plurals All pronouns and any variations thereof shall be decmed
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 shail be deemed an original and all of which,
taken together, shall constifute one agreement, binding on all partics hercto, notwithstanding that all the
parties are not signatories Lo the same counterpart.

Section 124  Applicable Law. 'Lhis Operating Agreement and the rights of the Members
hercunder shait be interpreted in accordance with the laws of the State of Connecticut.

Scction 12.5  Successors. This Operating Agreement shall inure to the benefit of, be binding
upon, and be cnforceable by and against the parties hereto, thew heirs, executors, administrators,
successors, and assigns,

Secliom 12.6  Severability. The invalidity or unenforceability of any provision of this Operating
Agreement in a particnlar 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 relerence.

Seotion 12.8  Limitation of Benefits. [t is the explicit intention of the Members that no person
or entity other than the Members, the owner(s) of the beneficial nierests in the Investor Mcember's
Membership Inlerest 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 ovwners of such beneficiat inlerests and the Company and their or its respective
successurs and assigns as pennitted hereunder). Nothing herein shall be decmed to limit the nominee’s
enforcement powers as described 10 Section 10.7.

Scction 12.9  Entire Agreement This Operating Agreement contains the entirc 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 maiters provided for herein and
therein.
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Section 12.10 Broker’s Commission_and Indemnity. Fach 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
troker, 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 Opcrating
Agreement agrees to indemnify and hold the other party barmicss from all suiis, 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 hersir,
this Opcrating Agreement may not be amended  whole or in part except by a written instrument signed by
the Manager, RMS Member and Investor Member.

Section 12.12  Power of Attornev.

[2.12.1 Generally. The Investor Member, by the execution hereof, heretry irrevocably
constitutes and appoints the Manager its true and lawful atlormey-in-fact, with full power and
autharity in its name, place, and stead, to execute and acknowledge under cath, swear to, dehver,
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 cut the provisions of Section 10.6 of this
Operaling Agreement):

(i} all certificates and othcr instuments, including any articles of
organization and any armendment thereto, thal are required to form, continue, or qualify the
Company as$ a limited liability company or to transact business under the Act; and

(1) 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 lact that each of the Members
under the Operating Agreement will be relying vpon the power of the Manager to act as
contemplaled by the Operating Agreernent in any filing and other action by it on behalf of the
Company. The foregoing power of attorney shall smvive the disselution 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 hersin shall be construed to limil the anthority
of the Manager under Article 6 hereof to exgcute documents and act on behalf of the Company
without execution or action by the Investor Member.

12.12.2 Removal for Canse. The Manager, by the cxceution hereol, hereby irrevocably
constitutes and appoints the Investor Member its true and Jawful attorncy-in-fact, with full power
and authority in its name, place, and stead, to exccule and acknowledge under oath, swear to, and, if
necessary, deliver, file, and record at the appropriaie 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, mcluding any articles of
organization and any amendment thereto, that arc required to remove the Manager {rom its
role as Manager and replace [t with a substitate Manager.

A
LERELSTARES



(it} all amendments to this Operating Agreement required to remove the
Manaper from its role as Manager and rcplacc it with a substitute Manager; and

(iii}  all other certilicates, documents, amendments, and instruments required to
sffectuate the provisions of Section 10.6 hereof.

The appointment by the Manager of the Investor Member as atorney-in-fact shall be

deemed to be a power coupled with an interest in recognition of the fact that cach of the Members
under this Operating Agreement will be relying upon the powet of the Investor Member to act as
contemplated by Section 10.6 hercof in any filing and other action by it on behalf of the Company.
The loregoing power of attorney shall survive the dissolution and termination of the Manager or Lhe
assignment by the RMS Member of the whole or any part of its interest hereunder.

Section 12,13 Third Party Beneficiary. The parties hereto heteby acknowledge and agree that
the Investor Member is & third party bencficiary of this Operatmg Agrecment.

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 Siale of Connecticut, as
applicable. Notwithstanding any other provisions of this Agreement, it is hereby agreed that:

EISE6I9y 14

{1) The limited liabilily company is organized to provide housing;

(if) Every member andfor manager of the limited liability company shall he
deemed, by acceptance of a beneficial interest in the limited liability company or by
cxeeuting the Operating Agreement and any amendments thereto, to have agreed that he or
it at o time shall receive from the limited liahility company any return in excess of the face
value of the investment atributable to his respective interest plus cupulalive dividend
payments not in excess of the return on equity petmitted by other provisions of Chapter 134
of the Connecticut General Statutes, as determined in accordance with the terms of the
Regulatory Agrecment 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 amouats shall be paid to the Authority; "surplus” as used herein shall not be
deemed to include any incrcase in assets of any recipient of a mortgage loan trom the
Authority under Chapter 134 of the Connccticut General Statutes by reason of reduction of
mottgage, by amortization or similar payments, ot realized from the sale or disposition of
any assets of such recipient, to the extent such surplus can be attributed fo any increase in
market valuc of any real property ot tangible personal properly sceruing during the penod
the assels were owned and held by such recipient;

(lii)  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 1ime to time requires providing for the regulation by the
Authority of the planning, development and management of any housing undcrtaken by the
limited liubility 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 ageni of the
limited lability company, notwithstanding any other provisions of this Agrecment or any
other provisions of law, if:

{a) the Authority determines that the loan or advance made fo the
limitcd 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 heing constructed;

(c) the Authority determines that the limited hability company is in
violation of any rules, regulations or procedures promulgated by the Authority
under the provisions of Chapter §34 of the Connecticut General Statutes;

id) the Authority determines that the limiled liability company is in
violation of any agreements cntered into with the Authorily providing for
regulation by the Authority of the planning, development and managernent of any
housing undertaken hy the limited liabilily 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
camings of the limited liabiity company, in excess of that permitted by other
provisions of Chapter 134 of the Connecticut General Slatutes, shall inure to the
benefil of any private individval, firm, corporation, limited liability company or
association;

(v} 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 substilute thereof may be made without the prior written consenl of the Lender and no
member may be admitted to the limiled liability company and no manager of the limiled
liability company may be appointed without the prior written approval of the Lender;

{v0) No actions shall be takcn 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 wilhiout the pnior
written approval of the Lender;

(viii) The limited liability company shall not be voluniarily terminated,
dissolved, or substantially all of the assets sold without the prior written approval of the
Lender; and

(ix}  The limited liabilily company is and shall be subject to all of the ferms,
provisions, covenants, agreemcnts, interests, canditions and restrictions set forth n the
documenis evidencing and/or securing the loan or loans made, or to be made, by the Tender
to the limited liability company; and to the extenl thal there are amy inconsistencies
between the provisions of the documents cvidencing and/or securing the loan(s) made by
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the Lender and the provisions of this Agreement {and/or any exhibits hercto), 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 cach of them if morc than one), on behalf of the imited
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 ko obtain and/or maintain the loan or
loans made, or to be made, by the Lender 1o the limited liability company, and 15 authorized
at all times to modify the terms and provisions of such loan(s) and to execute and deliver all
docunents and items relating to any such modification(s}, without the need for any further
CONSEL;

(x)  Any review of this Agreement by the Lender is made solcly for the benefit
of the Lender, and no person or entity may rely on such review for any purpose
wiatsoever,;

{xify  The Invesicr Member hercby acknowledges the provisions of the loan
documents evidencing andfor securing the loan(s) including, without limitation, the
Qpen-End Coustruction Mortgage Deed, Security Agreement, Assignment of Leases and
Rentals and Fixture Filing and the Construction Loan and General Eserow Agreement (the
“Lender Loun Documents™). The Members acknowledge that the limited Lability
company’s right 1o receive Capital Contributions hereunder has been assigned to ihe
Authority pursuant to the Construction Loan and General Escrow Agreement executed by
the limited liability company in favor of the Authority. The Members furiher acknowledge
that because the Project is financed in part by the Lender, the limited liability company 1s
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 Litne;

[Remainder of this page intemtionally left blank.]



The Members have executed this Operating Agreement as of the date first set forth at the beginning
herzot.

RMS Member:

RMS NEW HAVEN 11 LI,EM :
/;’é ;

By: H/
Nﬂm =+ m QB-U‘DA——
Js: ?'""li.-ma.—»

Investor Member:

PEOPLE'S UNITED RANK, NATIONAL ASSOCIATION

By:
Mame:
Iis:
.."'—-'}
Manager: - /
T

7043051 Sigrocore page e Operating Aprocmett



“The Members have executed this Operating Agreement as of the date first set forth at the beginning
hereof.

RMS Member:

RMS NEW HAVEN 11 LLC

By:
Maine:
fts:

Investor Member:

PEOPLE’S BANK, NATIONAL ASSQUCIATION
By: "-_..--;.Lf-r /’wmf,u)

Name: Twomy B debeed

fts: VICE PAds, st

Manager:

Randall M. Salvatore
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APPENDIX |

PROJECTIONS

{See attached.}
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DEYELOPMENT SUMMARY

49 PRINCE STREET New Haven CHFA Loan #18-013

RMS 4% Princa Street, LLE
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LIHTC CALCULATION Underaiting
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PUTRCHASE OPTION AGREEMENT

THIS AGREEMENT is made effective as of the  th day of _, 2020, by and among RMS 49
PRINCE STREET [.1.C, a Connceticut limited liability company (the “Company™), RMS NEW HAVEN
IL, LLC, a Cennecticut limited liability company {the “RMS Member™}, and PEOPLL’S UNITED BANK,
N.A., a national banking association {the “Investor Member™}.

WITNESSETH:

WHFREAS, the Company was formed for the purposc of constructing a 30 unit affordable housing
complex located in New Haven, Connecticnl {the “Sate™), which is inteaded 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 ierms and subject to the conditions set

forth herein;

NOW, TIIEREFORE, for good and valuable consideration, the receipt and sufficiency of which are
hetcby acknowledged, the parties agree as follows:

|. 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 1o purchasc the Investor Mamber’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 remaoval or
withdrawal of RMS Member.

2. The RMS Member may exercise the Buyont Option by delivering to the Company and the
Investor Member, during the Option Period, writtcn notice of the exercise. 'I'he notice of exercise
shall stare that the Buyout Option is exercised without condition or qualification.

The purchase price (the “Buyout Price”) of the Buyout Option shall equal to be the sum ol (i) any
amount owed to the Invesior Member under any provision of the Operating Agreement
(including all credit adjusters owed under Section 6.9) plus (i) the fair market vatue of the
Investor Member's Membership Interest.

T

The fair market value of the Tuvestor Merber’s Membership Intercst shall be determined by
mutual agreement of the partics or, in (he absence of such agreement, as [allows. The RMS
Member and (he Investor Member shall select a mutually acceptable appraiser who shalk
detcrmine the lair market value of the Investor Member’s Membership Intercst. 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 1he two appraisals {s withm ten percent (10%)
of the lower of the two appraisals, the fair market value shail bs the average of the two uppraisals.
If the differcnee between the two appraisals 1s 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, cither the RMS Member or the Investor Member
may, upan written notice to the other, request that the appointment be made by the American
Arbitration Association or its designee. The appraisals shall take inte account any title
restrictions and the requirement that the Projeci remain dedicated for the use of low income

BISIASSv1h



=1

10.

1.

12.

RISFOIMIG

households pursuant to any restrictions under any loan agreements or regulatory agreements. It
the third appraisal is less than either of the (st two, then fair market value shall be the average of
the two lowest appraisals. If the third appraisal is greater thun the first two, then fair market value
shall be the average of the two highest appraisals. If the third appraisal falls between the previons
rwo appraisals, the fair market value shall be the value established by the third appraisal. The
RMS Member and the [nvesior Member shall share the cosl 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 MAIT appraiser
with at least five years of cxperience in valuing income-restricted multifamily rental property.

The Buyoul Price shall be paid to the Investor Member at closing in cash.

The closing shall occur no later than ninety (907 days after the Investur Member’s receipt of the
KMS 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 descnbed above. As a candition 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 ol a mortgage or deed of trust un the Project, whose consent to a sale is requircd.

This Agreement shall be binding upon and inurc 1o the benefit of the parties hereto, and thew
hcirs, executors, personal representatives, successors, and assigns. No party to this Agrecment
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 herzto.

Each provision of this Agreement shall be considered scverable, and 1f for any reasen any
provision that is not essential to the effectuation of the basic purposcs of the Agreement 1s
determined to be invalid and contrary fo any existing or future law, such invalidity shall not
impair the operation of or affect those provisions of this Agreement that are vahd.

No party hereto shall be deemed Lo have waived any rights bereunder 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, terrs used in this Agreement with initial capital letters shall
have the meanmgs set forth in the Operating Agresment.

This Agresmenl shall be construed and enforced in accordance with the laws of the State.

All headings and captions in this Agreement are for convenience of relerence only and are not
intended to qualify the meaning of any provision.

This Agreement and any amendments hereto may be exccuted in several counlerparts, each of
which shall be deemed to be an original copy, and all of which together shall constitule one
agreement binding on all parlies, hereto, notwithstanding that alt the partics shall not heve signed
the same countcrpart.

Any reference contained in this Agreement to specific stamtory or regulatory provisions or to
specific governmental agencies or entities shal! include any successor statute or regulation, or
agency or entity, as the case may be.



IN WITNESS WIHEREQF, the parties have executed this Agreement under seal as of the date and
year first written above.
RMS Member:
RMS NEW HAVEN I1, LLC
By

Name:
Tts:

Investor Member:

PEOPLE’S UNITED BANK, N.A.

By:
MNarmne:
[ts:
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DEVELOPMENT FEE AGREEMENT
[See attached.}
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DEVELOPMENT FEE AGREEMENT

This NDevelopment Fee Agreement (this “Agreement™) is made as of the day of _, 2020,
by and between RMS 49 PRINCE STREET LLC, a Comnecticut limited liabilily company {the
“Company™), and RMS DOWNTOWN SOUTH-HILL NORTH DEVELOPMENT COMPANY, LiC, a
{_onnecticut 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 exeeution and
delivery of this Agreement are entering inio, 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 Lo hereinafter s Lhe “Operating Agreement™) for the purposes of ACYUIring,
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 1o 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 Devcloper
is entitled Lo receive payment of a development fee, subject ta the terms and conditions contained herein
and in the Operaling Agreement, upon execution thereof; and

WHERFAS, termns used herein that are not otherwise defined shall have the meaning ascribed to
them in the Operating Agreetnent.

NOW THEREFORE, in consideration of the mutual covenants and agreemenls contained herein,
and other good and valuable consideration, the receipt and sufficiency of which arc 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 andfor rehabiliiation of the Project. These
development services shall include those services specified in the Operating Agreement, upon CXeCUtion
thereof, such other rclated development services as the Company may reasonably request in conncetion
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 perlormance of those
Development Services more fully described as Items [ f through [T in Schedule A of this Agrecment.
Develuper has eamed and accrued | percent (_%)] of the entire development fee described in the
following Section 2 of this Agreement by the date hercof, and the balance shall be earned in proportion to the
percentage of completion of construction, as more fully set foth in the Opcrating Agreement.
Notwithstanding the provisions of Section 2 hereof, the portion of the development fee described m this
Scetion | shall be paid by the Company to the Developer not later than the last day of the lirst year of the
carlicst 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 condilions of the Operating
Agreemenl, and in the event of any <onflict or inconsistency between this Agreement and the Operating
Agreement, upen execution thereof, the Operating Agreement shall govern and control. Nothing contained
in this Agrcement shall be deemed in any way to limit or reduce the obligations and hubihities (including,
without !imitation, all guaranty obligations) imposed by the Opcrating Agrecment on the manager or any
sponsor identified therein.

% Termination. From and after the dale 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 na 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 Opcerating Agreement or is replaced as Manager.

5. No Assignment. Neither the Company nor the Developer may assign all or any pottion of
its respective right, tille, 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
s Agreement.

T Amendmenis  This Agreement is subject to amendment only with the writlen consent of
the Developer and the Investor Member.

[Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREOQV, the parties hercto have executed this Agreement as of the day and year

first above wmitten.

8353659v16

DEVELOPER:

RMS DOWNTOWN SOUTH-HILL NORTH
DEVELOPMENT COMPANY, LLC

By:
Name:
Its:

COMPANY:
RMS 49 PRINCE STREET LLC
By:

Mame:
Tts:




DEVELOPMFENT FEE AGREEMENT
SCHEDILE A

Developer has performed or shall perform, and shall continuc to perform, the following
non-exclusive list of services to the Company in conneclion with the development of the Project:

prepare a business plan for the development of the Projeet, 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 reguired construction and rehabilitation financing and cnsure 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 ncgotiation 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
consiruction ol the Project;

obtain commumity and neighborhood approval of the Project:

obtain and maintain on hehalf of the Company all insurance coverages thal the manager is reguited to
maintain during the Project development period until construction completion;

cause the Project to be rebabililated 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
conmection 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 io achieve the financial prajections;

notify the Investor Member in wriling of any facts, circumstances, or intended actions by Developer thal
constitute or would constitute a material deviaticn from the business plan, financial projections, or budget
approved by the Investor Member for the development of the Project;

iurnish the [nvestor 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 ot laws are
corrected during the course of the rehabilitation or construction work until consiruction 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 satistied.
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GUARANTY AGREEMENT

{See artached.}



GUARANTY AGREEMENT

THIS GUARANTY AGREEMENT (this “Guaranty™) is made as of the 29" day of May,
2020, by RANDALL M. SALVATORE (the “Guaranfor™), 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 I, LL.C, a Connecticut [umited
liability company, as a member {ihe “RMS Member™), Guarantor, as manager, and the Investor
Member, as its investor member;

WHEREAS, the business and affairs of the Company is governed by thal cerfain Operating
Agreement of the Company, dated as of the date hereof (the “Operating Agreement”), by and
among RMS Member, Investor Member and Guaranior and the Company has been formed for the
purposcs of acquiring, rehabilitating or constructing, financing, operating, managing. leasing, and
otherwise dealing will the real estate described therein, in significant part as low-mcome rental
housing (the “Project”); and

WHEREAS, capitalized terms appearing in this Guaranty and not otherwise defined herein
sha!l have the meanings assigned ta such terms in the Operating Agreement; and

WHEREAS, in connection with its role as a member of the Company and the Guaranior’s
role as manager of the Company, thc RMS Member and/or its affiliate(s) will receive a
membership interest in the Company, together wiih cerfain 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
substantially and matcrially 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 o entcring into ihe Operating Agreement, Lhe Investor
Member requires the execution and delivery of this Guaranty by Guarantor and RMS Member has
requesicd that Guarantor enter into this Guaranty; and

WHEREAS, the Guarantor acknowledges that the Investor Member are the intended
beneficianes of this Guaranty;

NOW THEREFORE, tor good and valuable consideralion, 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 [nvestor Member the prompt and full payment and
performance of the Guaranteed Obligations (detined below), upon the following terms and
conditions:
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. Guaranty of Payment and Performance. Guarantor hereby unconditionally and
irrevocably guaraniees to Investor Member the Guaranter’s and RMS Member’s full, faithiful and
timely performance of the following ebligations of the Guarantor and the RMS Member under the
Operating Agreement: (i) Section 6.4.5 of the Operaling Agreement (relafing to failure of
Guarantor and RMS Membert 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 collectivcly as the “Guaranteed Obligations™);
provided, however, thal in no event shall the Guaranteed Obligaiions exceed Seven Million Dollars
($7.000,000} in the aggregaic (the “Maximum Amount”) and, for the avoidance of doubt, the
Maximum Amount shall be reduced on a dollar for doflar basis by amounts by paid by Guarantor
or RMS Member in respect of the Guaranteed Obligations. The Guaranty of Guarantor as set [orth
in this Section 1 is a continuing guaranty of payment and nol 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 Complencn
(as defined in the Operating Agreement), (i) completed Form 8609 for the Project has been
submilied to CHF A, ¢iii) all rescrves that are required Lo be funded under the Operating Agreement
have been funded 1o the level required pursuant to the terms of the Operating Agreement, {iv) at
least 90% of the Residential Units have been occupied for a period of three (3) cansecutive months,
and (v) Investor Member hus determined, in its reasonable discretion, that each ol the conditions
in items (i) through (iv) above have been satisfied. Guarantor or RMS Member may submit a
request 1o Investor at any time after Construction Completion to make a determination under this
paragtaph that the Termination Conditions have been satisfied. Any such defermination by
Investor Member shall be made promptly and may not be unrcasonably conditioned, withheld or
delayed.

2. 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
Guaranieed Obligations, as sct forth in this Guaranly, 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 eflect from time lo lime.

{b) In the Event of Default by Guarantor or RMS Member in payment or
performance of the Guaranteed Obligations, or any part thereol, when such paymecnt or
performance becomes due, Guarantor shall, on demand and without presentment, protest, notice
of protest, further notice of nonpayment or of dishonor or of detault or nonperformance, or any
other notice whatsoever, without any notice having been given to Guuranlor previous to such
demand of the acceptance by Investor Member of this Guaranty, and without any notice having
been given to Guarantor previous te 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
Tnvestor 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 Guaranior, first to instilule suit or pursue or exhaust any rights or remedies against

-
-
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RMS Member or others liable on such obligation or for such performance, o 1 enforce any nghts
against any security that shall ever have been given to secure such obligation or performance, 1f
any, ot 1o join RMS Member ot any others liable for the payment or performance of the Guarantced
Obligations or any part thercof in any action (o enforce this Guaranty, or (o TS0t 10 any other
means of obtaining pavment or performance of the Guaranteed Obligations.

(e) Suit rmay be brought or demand may be made against all partics who bave
signed this Guaranly or any other guaranty covering all or any pari of the (juaranteed Obligations,
or against any one or more of them, separatcly or together, without impairing the rights of Investor
Member against any party hereto. Any time that [nvestor Member is entitled to exercise its nghts
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 (o 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 morc of the following events, actions, facts, or
circumstances, and the liability of Guaranior under this Guaranty shall be absolute and
unconditional irrespective of:

(i) any limitation of liability or recourse in the Operating Agreement of
arising under any law,

(i)  the taking or accepting of any other security or guaranty for, or right
of recourse with respect to, any or all of the Guaranteed Oblhigations;

(iiiy  any release, surrender, abandonment, exchange, alteranon, sale or
other disposition, subordinalion, deterioration, waste, failure to protcet or preserve, impairment,
or loss of, or any failure to create or perfect any lien or sceurity interest, if applicable, with respect
to, or any other dealings with, any collateral or security at any hme existing or purported, believed
or expected to exist in conneclion with any or all of the Guaranteed Obligations, including any
impairment of Guarantor's recourse against any petson or collateral, if any;

(iv)  whether express or by operation of law, uny partial release of the
liability of Guarantor hereunder {excopt for the modification/reduction which may occur pursuant
to Section 1 ahave), or if one or mere other guaranties are now or hereafier obtained by [nvestor
Member covering ait 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 Guarantecd Obligations;

{4 the death, insolvency, bankruptcy, disability, dissolution,
liquidation, termination, receivership, reorganization. merger, consolidation, change of form,
strucmure or ownership, sale of afl assets, or lack of corporate, parinership 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 Obligalions;

{viy  any neglect, lack of diligence, delay, omission, failure, or refusal of
Tnvestor Member to take or prosecute (or in taking or prosecuting) any action for the ¢ollection or
enforcement of any of the Guaranteed Obligations, or to exercise (or in exercising) any other right
or power with respect to any seeurity therefor, if any, or to take or prosecute (or in taking or
prosecuting) any aclion in connection with the Operating Agreement, or any failure to scll or
olherwise dispose of in a commercially reasonable manner any collateral securing any or all of the
Cruaranieed Obligations, if any;

(vii)  the exisicnee of any claim, set-off, or other right thal Guarantor may
ar any time have against RMS Member, Investor Member, or any other person, whether or pot
arising in connection with this Guaranty or the Operating Agreement;

(viiiy the unenforceability of all or any part of the Guaranteed Obligations
againsl Guarantor or RMS Member, whether becanse the Guaranteed Obligations exceed the
amount permitted by law or violate any usury law, or because the act of creating the Guaranteed
Obligalions, or any part thereof, is ultra vires. or because the officers or Pcrsons creating same
acted in excess of their authority, or hecause of a lack of validity or enforceability of or defect or
deficiency in any of the Opcrating Agreement, or because RMS Member’s obligation ceases to
exist by operation of law, it being agreed thal Guarantor shall remain liable hereon regardless of
whether RMS Member or any other Person be found not liable on the Guaranteed Obligations, or
any parl thereof, for any reason (and regardless of any jeinder of RMIS Member or any other party
in any action to obtain payment or performance of any or all of the Guaraniced Obligations}; or

(ix) any order, ruling or plan of reorganization emanating from
proceedings under litle 11 of the United Stales Code with respect to RMS Member or any other
Person, including any extension, reduction, composition, or other alteration of the Guaranteed
Obligalions, whether or not consented to by Investor Member.

(b) In the evenl any payment by RMS Member or any other Person to [nvestor
Member is held to constitute a preference, fraudulent transfer or other voidable payment under any
bankruptcy, insolvency or similar law, or if for any otber reason Investor Member 1s required
refund such payment ot pay the amount thereof to any other party, such payment by RMS Member
ot any other party to [nvestor Member shall not constitute a release of Guarantor from any liability
hereunder, and this Ctuaranty shall continue to be effective or shall be reinstated (notwithstanding
any prior release, surrender or discharge by Investor Member of this Guaranly or of Guaranior),
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
constitule part of the Guaranteed Obligations), and any interest paid by Investor Member and any
attorneys’ [ees, 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 thal
uniil the (fuaranteed Obligations are fully and finally paid and performed, and not subject to refund
or disgorgement, the obligations and liabilitics of Guaranior hereunder shall not be discharged or
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released, in wholc or in part, by any act or occurrence that might, but for the provisions of this
(fuaranty, be deemed a legal or equitable discharge or release of a guaranior.

4. Subordinaiion, If, for any reason whatsoever, RMS Member is now or hereafier
becomes indebted to Guarantor:

(a) such indebtedness and all inlerest thereon and all liens, security interests
and righis now or hereafier existing with respect to property of RMS Member sccuring same shall,
at all times, be subordinate in all respects to the Guarantced Obligations and to all liens, sccurity
inlerests and rights now or hercaticr cxisting to secure the Guaranteed Obligations;

{b) Guarantor shall not be entitled to enforce or receive payment, directly or
indirectly, of any such indebtcdness of RMS Member to Guarantor until the Guaranteed
QObligations have heen fully and finally paid and performed,

{c) Guarantor hereby assigns and grants to fnvestor Member a security inlerest
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 reliel or insalvency
proceedings refcrred 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 esiablish
its rights hereunder and shall have the right to reccive direetly from the receiver, trustee or other
custodian (whether or not an Event of Default shall bave occurred or be conlinuing 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 securily
therefor, until the Guaranteed Obligations have been fully and finally paid und perlormed. If,
notwithstanding the foregoing provisions, Guaruntor 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 sume
except to pay it immediately to Investor Member; and

fd) Guarantor shall promptly upon request of Investor Member from lime to
time execute such documents and perform such acts as Investor Member may require to evidence
and perfect its interest and to permil or facilitate exercise of its rights under this Section 4.
including, hut not limited to, execution and delivery of financing statements, proofs of claim,
further assignments and security agreements, and delivery 10 Investor Member of any promissory
notes or other instruments evidencing indebiedness of RMS Member to Guaranior. All promissory
notes, accounts receivable ledgers or other evidences, now or hereafter held by Guarantor, of
obligations of RMs Member (o Guarantor shall contain a specific written notice thereon that the
indebledness evidenced thereby is subordinatcd 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 paymeni of debt of RMS Member lo Guarantor using excess cash flow from
the Property provided payment of such debt will not place RMS Membcr in default of any of its
obligations under the Operating Agreement.
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5. Investor Member Assions. This Guaranty is for the benefit of Investor Member
and Investor Member’s successors and assigns as permitted by the Operating Agreement, and in
{he event of a permitted assignment of the Guaranieed Obligations, or uny part thereof, the rights
and benefits hereunder, to the exient applicable to the Guaranteed Obligations so assigned, may
be transferred with such Guarameed Obligations. Subject to the terms of the Operating
Agreement, Guarantor waives notice of any transfer or assignment of the Guarantced Obligations,
or any part lhereof, and agrees that failure 1o give notice will not affect the liabilities of Guarantor
hereunder

6. Binding Effect. This Guaranty is binding not enly on Guarantor, but also on
Guarantor's heirs, exceulors, administrators, personal representatives, succcssors and assigns.
Upon the death of Guarantor, if Guarantor is a natural person, this Guaranty shall continue against
(ruarantor's estate as to all of the Guaranteed Obligations, including that portion incurred or arising
afler Lhe death of Guarantor and shall be provable in full ugainst 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 Stale 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 (ruarantor
hereunder are payable and performable at the pluce or places where the Guaranteed Obligations
are payablc and performable. Guarantor hereby irrevocably submits generally and unconditonally
for Guarantor and in respect of Guarantor’s property to the jurisdiction of any state court, or any
nited States federal court, sitting in the Statc of Conneclicut and to the jurisdiction of any state
ar United States federal court sitiing in the state in which any ol the Property is located, over any
suit, action or procceding arising cut 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 suil, aclion or proceeding in any state court, or any United States federal court, situng 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 nolice [rom Guarantor in accardance with said Section, and
service so made shall be complete five (3) days after the same shall have been so mailed. Nothing
herein shall affect the right of [nvestor Member to serve process in any manner permitted by law
or limit the right of Tnvestor Member to bring proceedings against Guarantor in any other court or
jurisdiction.

8. [nvalidity of Certain Provisions. If any provisien of this Guaranty or the application
thereof 1o 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 applicalion of
such provision to any other Person or circumstance shall be affecied 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 maxumum extent
permitted by applicable law.
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9. Attornevs’ Fees and Costs of Collection. Guarantor shatl pay on demand all
reasonable allornevs’ fees, paralegals® fees, and all other costs and expenscs incurred by Investor
Member in the enforcement of or preservation of Invesior Member’s rights under this Guaranty
(including all fees incurred in connection with arbitration).  (juarantor’s ebligations and liabilities
under this Section 10 shall survive any payment or discharge in full of the Guaranteed Obligations.

10. Payments. All sums pavable under this Guaranty shall be paid in lawful money of
the United Stales of America that at the time of payment is legal tender for the payment of public
and private debis.

1.  Controlling Agreement. It is not the intention of Investor Member or Guaranter to
obligate Guarantor to pay intercst in excess of that lawfully permitted to be paid by Guaranior
under applicable law. Should it be determined that any portion of the Guaranteed Obligations or
anv 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 pormitted under
applicable law. The provisions of this Section 11 shall override and contrel all other provisions of
this Guaranty and of any other agreement between Guarantor and Invesior Member.

12. Representations. Warranties. and Covenanis of Guarantor.  Guarantor hereby
represents, wartants, and covenants that (a) Guarantor will derive subslantial benefit, directly or
indirectly. from the making of the investmenlt o Company and from the making of this Guaranty
by Guarantor; (b) this Guaranty is valid and binding upon and enforceable against Guarantor; (o)
GGuarantor is not, and the execution, delivery and performance by Guarantor ol this Guaranty will
not cause Guarantor to be, i violation of or in defuull with respect to any law or in delault {or at
visk of acceleration of indebtedness) under any agreement or restriction by which Guarantor is
bound or aflecled; (d) Guarantor has {ull power and authority to enter into and perform this
Guaranty; (e} Lhere is no litigation pending ot, to the knowledge of Guarantor, threatened before
or by any tribunal against or affecting Guarantor; (f) all financial siatements and information
heretofore furnished to Investor Member by Guarantor do, and all {inancial statements and
infarmation hereafter furnished to Investor Member by Guarantor will, fully and accurately present
the condition (financial or olherwise) of Guarantor as of their dates and the results of Guarantor’s
operations for the periods therein specificd, and, since the date of the most recent financial
statements of Guarantor heretofore furnished 1o Investor Member, no material adverse change has
occurred in the financial condition of Guarantor, nor has Guaranlor incurred any material liability,
direct or indirect, fixed or contingeni; (g) after giving effeet to this Guaranty, Guarantor is solvent,
i< not engaged or aboul 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 thal it will incur debts that
will be bevond its ability to pay as such debls mature; {h) Investor Member has no duty at any time
to investigate or inform Guaranior of the financial ar 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; (1) 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
conisined in the Operating Agreement. Guarantor’s representations, warranties and covenants are
a material inducement to Investor Mcmber to invest in the Company and shall survive the

7

8385251 vd



execution hereof and any bankmuptcy, foreclosure, transfer of security or other event affecting
RMS Member, Guaranior, 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
Chuaranty shail be made in writing and be delivered in the manner and by the methods permitted
in the Operaling Agreement, to (he addresses of each party as set forth in the Opcrating Agreement
or lo 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 1o affect
or impair any waiver of notice or demand provided in this Guaranty or in the Operating Agrcement
ot to require giving notiee or demand to or upon any Person in any siteation or for any reason.

14. Cumulative Rights. The exercise by Investor Mcmber of any right or remedy
hereunder or under the Operating Agreement, or at law or in equity, shull not preclude the
concurrent or subsequent exercise of any other right or remedy. Investor Member shall have all
rights, remedies and rccourses afforded to Invesior Member by teason of this Gruaranty 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 Cuarantor or
others obligated for the Guaranteed Obligations, or any part thereof, o1 against any one or more of
them, or against any security or otherwise, at the sole discretion of Investor Member, (¢} may be
exercised as ofien as occasion therefor shall arise, it being agreed by Guarantor that the excreise
of, discontinuance of the cxercise of or failure to exercise any of such rights, remediey, or recourses
shall in no event be construed as a waiver or release thercot or ol any ather 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 excreising 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 conscnl, approval or waiver by Investor Member shall be limited to the specific inslance 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 uny case shall of 1isell entitle Guarantor {o 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 1inany way or to any
extent, except specifically in cach 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 Guarantecd
Obligations arc fully and finally paid, performed, and discharged, cxcept that, and notwithstanding
any refurn of this Guaranty to Guarantor, this Guaranty shall continue in ellect (1) with respect {0
any of the Guaranteed Obligations that survive the discharge of the Guaranteed Obligations, (if}
with respect to al] obligations and liabilities of Guarantor under Section 10, and (iii) as provided
in Section 3(b).

16. [Reserved]

Ba8523 1vd



17. [Reserved].

18 Subrogation. Notwithstanding anything to the contrary contained herein, until the
Guaraniced Obligations have been paid und performed in full, Guarantor irrevocably waives any
present or future right to which Guarantor is or becomes entitled to be subrogated to Investor
Vember’s righls against RMS Member or to seek contribution, reimbursement, indemnification,
or the like from RMS Member on account of this Guaranty or to asserl 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 cxecute 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 Fiduciarv Relationship. The relationship between Investor Mcmber and
Guarantor is solcly that of Investor Member and guarantor. Investor Mcmber has no fidueiary or
other special relationship with or duty to Guarantor and none is created hercby 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 [nvestor Member” pursuant to Scetion 9.1 of the Operaling
Agreemeni. Whenever the context of any provisions hereof shall require 1t, 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 Cruaranty 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 (he respective subdivisions
of this Guaranty, unless such reference specifically identifies another document. The terms
“herein”, “hereof”, “hereto”, “hereunder” and similar lerms refer to this Guaranty and not to
any particular Scetion or subsection of this Guaranty. The terms “inclede” and “inctuding” shall
be interpreted as if followed by the words “without limitation™. All references in this Guaranty
to sums denominated in dollars or with (he symbol “§” refer to the lawful currency of the United
States of America, unless such reference specifically identifies another eurrency. For purposes of
the Agrcement, “Person” or “Persons” shall include firms, associations, partnerships (including
limited partnerships), joint ventures, trusts, corporations, limited liability companies, and other
legal entities, including governmental bodics, agencies, or instrumentalities, as well as natural
persons.

22, Time of Essence. Time shall be of the cssence in this Guaranty with respect to all
of Guarantor’s obligations hereunder.

23. Entire Agreement, '['his Guaranty embodies the entire agreement between Investor
Metnber and Guarantor with respeet to the guaranty by Guarantor of the Guaranteed Obligations.
This Guaraaty supersedes all prior agreements and understandings, if any, with respect o guaranty
by CGuarantor of the Guarantced Obligations. No ¢ondilion or conditions precedent to the
effectiveness of this Guaranty cxist. This Guaranty shall be eflective upon exeeution by Guarantor
and delivery to Investor Member. This Guaranty may not be modificd, amended or superseded
excepl in a writing signed by Investor Member and Guarantor referencing this Guaranty
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Agreement by its datc and specifieally identifying the portions hereof that are to be modified,
amendced or superseded.

24. WAIVER OF JURY TRIAL. GUARANTOR AND INVESTOR MEMBER
(BY ACCEPTANCE OF TIIS GUARANTY) MUTTUALLY WAIVE TRIAL BY JURY IN
ANY ACTION OR PROCEEDING TG 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 AGRFED AND UNDERSTOOD THAT THIS WAIVER CONSTITUTES A WAIVER
OF TRIAL BY JURY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH ACTIOM
OR PROCEEDINGS, INCLUDING CLAIMS AGAINST PARTIES WHO ARE NOT
PARTIES TO THIS GUARANTY. THIS WAIVER 1S 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.
GLARANTOR FURTHER REPRESENTS AND WARRANTS THAT [T HAS BEEN
REPRESENTED IN THE SIGNING OF THIS GUARANTY AND IN THE MAKING OF
THIS WAIVER BY INDEPENDENT LEGAL COUNSEL, OR TAS HAD THE
OPPORTUNITY TO BE REPRESENTED BY INDEPENDENT LEGAL COUNSEL
SELECTED OF ITS OWN FREE WILL, AND THAT 1 HAS HAD THE OPPORTUNITY
TO DISCUSS THIS WAIVER WITH COUNSEL.

25. Financial Statements and Financial Covenants. Guarantor represents and warrants
1o Invesior Member that {1} except as noted above, the financial statements of Guaranter previously
submilted to the Investor Mcmber are true, complete and correct in afl matenial respects, disclose
all actual and contingent liabilitics, and [airly present the financial condition of Guarantor, and do
not contain any untrue siatement of a malerial fact or omi to siate a tact material to the financial
statements submitted or this Guaranty and (i) no material adverse change has cccurred in the
financial siztements from the dates thercof until the date hercof. Guarantor shall furnish to Investor
Member the financial statements required to be provided by the Guarantor pursuant to the tcrms
of the Operating Agreement.
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IN WITNESS WHEREOQOF, 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:
78 Camp Avenue
Stamford, CT 08907

STATE OF }
} &s.
COUNTY OF )
I HEREBY CERTIFY thatonthis _ dayof , 20 , before me,
a Notary Public in and for said State, personally appeared , known
or identified to me to be the , a , and acknow ledged to me

that as such (s)he executed said mstrument 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
vear first above written.

Notary Public
My commisslon exXpires on

Signature Page — Guaranty Agreement
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Randy@rms-companies.com

R—— —
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DAYE (MIMDBYYY),_ 0173172020

NAWE OF ORGANZER
(PRINT/TYPE) SIGNATURE
FTHE LLC CANNGT BE ITS OWN OROANIZER) gl

Randall M. Saivatore |, =~ /.

AN ANNUAL REFORT WILL BE GUE YEARLY IN THE FOLLOW iNéEA/F:THAT THE ENTITY WAS
FORMEDREGISTERED BETWEEN JANUARY 18T AND MARCH 315T AND CAN BE EASILY FILED ONLINE
@ YW CONGORD-SOTS.CT.GAV,

CONTAGT YOLR TAX ADVISOR OR THE TAXPAYER SERVICE CENTER AT THE OEFARTMENT OF REVENUE
SERVIGES A% TG ANY POTENTIAL TAX LIABILITY RELATING TO YOUR BUSINESS, INCLUDING QUESTIONS
ABOUT THE BUSINESS BNTITY FAX, TAX PAYER SERVICE CENTER: (850) 297-5062 OR

@ WWW.CT.GOV/DRS.
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Certificate of Good Standing



Office of the Secretary of the State of Connecticut

1, the Connccticut Secretary of the State, and keeper of the seal thereof,
DO HEREBY CERTIEY, ihat ariicles of orgamization 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 18 11 existence.

Mt

Secrctary of the State

Date Issued: February 25, 2020

Business ID: 1334819 Standard Certificate Number; 2020088367001

Noate: To verify this certificate, visit the web site hiip:/www concord.sots. ct.gov



