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payable in accordance with the term of the Partnership Agreement or paid by a promissory note in 
the form attached hereto as Exhibit B, but in no event later than the date that is the earlier of thirteen 
(13) years following the date of Rental Achievement, December 31, 2040, or the date of liquidation 
of the Partnership.  

(i) The Deferred Development Fee is estimated to be: $127,504.10 

 (c) Notwithstanding the foregoing, neither the amount of, nor the payment 
terms of the Development Fee shall be made in violation of the provisions of the limited 
Partnership Agreement of the Partnership, as amended from time to time, or in violation of the 
applicable Qualified Allocation Plan or other applicable rules or policies of the SCH. 

(d) For those services performed on or before December 31, 2027, as set forth 
in Section 2 hereof, twenty five percent (25 %) of the Development Fee shall be deemed earned as 
of such date. The balance of the Development Fee shall be earned during construction of the 
Project in proportion to the percentage of completion of construction, with the entire Development 
Fee earned upon issuance of certificates of occupancy for all buildings in the Project. 

(e) The Development Fee may be increased, as approved by the SCH, if the 
Developer provides evidence satisfactory to the Partnership of an increase in the amount of eligible 
development costs. 

4. Developer Guaranty of Costs of Construction.  The Developer shall complete the 
construction of the Project or cause the same to be completed in a good and workmanlike manner, 
free and clear of all mechanics’, materialmen’s or similar liens, and shall equip the Project or cause 
the same to be equipped with all necessary and appropriate fixtures, equipment and articles of 
personal property including refrigerators and ranges, all in accordance with the drawings and 
specifications forming a part of the construction contract.  The Developer shall be obligated to pay 
any costs or expenses, incurred by the Partnership to fund any Project construction, development 
or other costs and expenses in excess of (i) the funds available to the Partnership for the payment 
thereof through the later to occur of the Completion Date/Permanent Mortgage Commencement 
or the date of the admission of an investment limited partner to the Partnership and (ii) the proceeds 
of such investment limited partner’s capital contribution to the Partnership (together, the 
“Designated Proceeds”). Any funds provided by the Developer pursuant to this Section shall not 
be reimbursed by the Partnership, nor create any liability on behalf of the Partnership to the 
Developer, except that the Developer may be reimbursed for such items from Designated Proceeds. 
No such advance of funds by the Developer shall change the interest of any Partner or be credited 
to any Partner’s capital account or capital contribution for any purpose. Excess development costs 
shall be borne solely by the Developer in its capacity as the developer of the Project and be paid 
to the extent available from the Designated Proceeds.  Any portion of the Development Fee used 
to cover excess development costs shall be deemed a deferred Development Fee and shall be 
payable from the project operations cash flow available for distribution through the year 2035. 

5. Withholding of Fee Payments.  If (a) the Developer shall not have substantially 
complied with any material provisions under this Agreement and the Partnership Agreement, or 
(b) any financing commitment of any other lender, or any agreement entered into by the 
Partnership for financing related to the Project shall have terminated prior to its respective 
















