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and
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STUDENT HOUSING FACILITIES
PROJECT DEVELOPMENT AGREEMENT

PREAMBILE

This Student Housing Facilities Project Development Agreement (this “Agreement”) is made as
of the  day of , 2009 (the “Effective Date”) by and among B-C Development, LLC, a
Delaware limited liability company (“B-C”), CP IV Acquisition, LLC (“CP” and together with B-C, the
Developer”), and the FAU Finance Corporation, a Florida non-profit corporation (the “Owner”).

RECITALS

A. Florida Atlantic University (the “University”) wishes to add new student residential
LEED-certified (silver) facilities consisting of approximately 2,400 beds, to be known as Innovation
Village (the “Project”), located on the campus of the University in the City of Boca Raton (the “City”),
Palm Beach County (the “County”), Florida (the “Project Site”). The Project is contemplated to include
an initial development phase containing approximately 1,200 beds (“Phase I” or “Student Housing
Facilities”) and may include a subsequent development phase containing approximately 1,200 additional
beds (“Phase II” and together with Phase I, the “Project”).

B. The University awarded the right to develop the Project to Crocker Partners LLC and its
“Development Team” pursuant to a Preliminary Development Agreement effective as of August 20, 2009
(the “PDA”). The University has vested ownership of the Project in the Owner, a direct-support
organization of the University and the Developer has now been formally established as the Development
Team for the purposes of the Project.

C. Developer has agreed to undertake the obligations contained in this Agreement (which
obligations include the requirement that Developer cause Substantial Completion of Phase I on or before
the Guaranteed Date and for a cost equal to the Development Sum subject to the terms of this
Agreement).

D. The Project Site on which the Student Housing Facilities are to be constructed will be
subleased by the University to the Owner pursuant to a ground sublease (“Ground Sublease) and the
University is the lessee of certain parcels of real property located in Palm Beach County, Florida, which
parcels include the Project Site, under that certain Lease No. 2724, dated as of January 22, 1974, as
amended, between the Board of Trustees of the Internal Improvement Trust Fund of the State of Florida

and the University (the “Master Ground Lease” and, together with the Ground Sublease, the “Ground
Lease™).

E. Developer (or its affiliates) is an experienced manager of planning, development, design,
construction and equipping of post-secondary student housing and related projects and the Owner and
Developer (the “Parties™) have negotiated this Agreement.

F. Subject to the terms of this Agreement, Developer is committed to substantially
completing both Phase I substantially in accordance with the Plans and Specifications (attached as Exhibit
3) by the respective Guaranteed Date for Phase I and keeping Development Cost in an amount less than or
equal to the Development Sum, all in accordance with and subject to the terms and conditions of this
Agreement.

G. To finance development of the Student Housing Facilities, the Owner will issue its Senior
Series 2010 A Bonds in the principal amount of [$113,280,000.00] (the “Series 2010 A Bonds” and,



together with any Additional Bonds (hereinafter defined) issued on a parity with the Series 2010 A
Bonds, the “Senior Bonds”); and its Junior Series 2010 B Bonds in the principal amount of
[$3,365,000.00] (the “Series 2010 B Bonds™).

H. Pursuant to the terms of the Indenture, the Series 2010 B Bonds will be subordinate to the
Series 2010 A Bonds, as described in the Indenture.

L Owner will enter into a management agreement (the “Management Agreement””) with B-
C Management, LLC and the University (the “Managers”) under which the Managers will operate the
Student Housing Facilities as a part of the campus housing system to house students at the University
pursuant to the terms of the Management Agreement.

J. The Parties wish to enter into this Agreement to set forth their respective rights and
obligations concerning the Project.

TERMS
NOW, THEREFORE, in consideration of the mutual covenants and agreements in this
Agreement, the adequacy and sufficiency of which are mutually acknowledged, the Parties agree as
follows:

1. Imtroductiomn.

1.1 Exhibits. The Preamble, Recitals, and Exhibits 1 through 11 are parts of this
Agreement and are incorporated herein by reference. The Exhibits are as follows:

Exhibit 1 Defined Terms

Exhibit 2 The Project

Exhibit 3 Plans and Specifications [Construction
Documents & Fixtures, Furniture &
Equipment]

Exhibit 4 Mobilization Plan

Exhibit 5 Development Budget

Exhibit 6 Project Schedule

Exhibit 7 Developer Insurance

Exhibit 8 Principal Consultants’ Insurance

Exhibit 9 Performance Bond and Payment Bond

Exhibit 10 Dispute Resolution

Exhibit 11 Utilities and Access

Exhibit 12 Change Order Request Form

The Parties contemplate that certain of the Exhibits will be completed or modified subsequent to the
execution and delivery of this Agreement. All such Exhibits shall be executed by both Parties to indicate
their agreement to the subsequent completion or modification, and shall be attached to this Agreement.

1.2 Definitions. Capitalized terms used in this Agreement are defined in the text or in Exhibit



2. The Project.

2.1 Project Description. Phase I is generally described and defined in Exhibit 2.

2.2 Plans and Specifications. The “Plans and Specifications™ for Phase 1, as approved by
the Owner, are attached as Exhibit 3.

2.3 Site Visits. The University, the Owner, and the Bond Trustee each may visit the
Project Site at any time, upon reasonable prior notice to Developer, Developer’s Representative or the
General Contractor. However, the University, the Owner and the Bond Trustee, as applicable, must sign-
in with Developer at the Project Site and follow Developer’s safety rules and regulations in all respects.
No such visits shall be permitted to cause any delays in the progress of the development of Phase I. The
provisions of this Section 2.3 shall be separate and apart from any inspections conducted by the
University as the permitting authority for the Project, as more specifically set forth in Section 6.3.

3. Developer’s Services.

3.1 Project Development. Subject to the terms and conditions set forth in this Agreement,
Developer shall act as developer in connection with the development and construction of the Project, and
shall deliver a Finally Complete Phase I to the Owner for the Development Sum, subject to Change
Orders as contemplated in Section 21, and as otherwise provided herein. Developer shall supervise the
development and construction process with the objective of causing the Student Housing Facilities to be
developed and completed in a good and workmanlike manner, free and clear of all mechanics’,
materialmen’s and similar liens, all in accordance with the terms of this Agreement and the Ground
Lease. Developer shall develop the Project in accordance with the Construction Contract and the
Architect’s Contract.

3.2 Intentionally Omitted.

33 Consultants. Developer may contract with any qualified Consultant to perform services
for the Project, subject to the terms and conditions of this Agreement.

34 Warranties. The warranties of the Developer with respect to the Student Housing
Facilities are those warranties of the General Contractor provided in the Construction Contract and all
applicable subcontractors retained pursuant thereto. All warranties shall commence upon Substantial
Completion and shall be assigned to Owner upon Substantial Completion.

35 Warranty Inspection. Developer shall assist the Owner in conducting a warranty
inspection of Phase I prior to the expiration of the applicable warranty periods as identified in the
Construction Documents. Developer shall assist the Owner in enforcement of warranties and coordinate
all warranty work until all provisions of the applicable warranty periods are satisfied. Developer shall
provide such services within the Development Sum.

3.6 Certifications. Prior to Final Completion, the Developer will obtain and submit to the
Owner all certifications and other documents required to be submitted by the Developer, the Architect,
and the General Contractor pursuant to the terms of the Indenture.



4. The Term.

4.1 Term. The term of this Agreement begins on the Effective Date and ends on the
Termination Date or otherwise as provided in this Agreement (the “Term™). The Parties recognize that
Developer has performed some services prior to the Effective Date, pursuant to the PDA.

4.2 Substantial Completion. If the Student Housing Facilities are not Substantially Complete
on or before the Guaranteed Date, subject to any extension of such date permitted under the terms of this
Agreement, then the Developer, at its cost and expense, as liquidated damages and not as a penalty, shall
provide (a) alternative housing of a quality similar to, but required not to exceed, that of the Student
Housing Facilities for the residents who executed student housing agreements and were to occupy
bedrooms in Phase I, such alternative housing to be provided not earlier than four (4) days prior to the
start of classes, which will be one day after the Guaranteed Date, (b) transportation of such persons to and
from the campus of the University, as reasonably required by the University, and (c) storage facilities for
the possessions of such persons; all of which shall be provided until such persons are delivered occupancy
of their respective bedrooms, at which time the Developer shall provide arrangements for moving such
persons from the alternative housing to the Student Housing Facilities. The Developer shall only be liable
for the costs of (a), (b), and (c) above if and to the extent such costs are actually incurred. This provision
for liquidated damages for delay shall in no manner affect the Owner’s right to terminate the Agreement
due to an Event of Default as set forth in Section 18.3 and/or assume sole control of the Project
Development Account as provided for in Section 8.6. The Owner’s exercise of the right to terminate shall
not release the Developer from the obligation to pay said liquidated damages in the amount stipulated
herein. The Owner may deduct from the balance remaining for the final payment, the liquidated damages
stipulated herein, or such portion thereof as the remaining balance will cover.

The Parties agree that the Guaranteed Date will be extended to the extent of any delays
caused by: (a) the failure of the Owner or the University to reasonably cooperate with the Developer; (b)
the breach by the Owner or the University of any obligation under the Construction Documents, this
Agreement or the Indenture, or any action or omission of the Owner or University which causes
Developer to be in breach of the Construction Contract or this Agreement; (c) the failure of the Owner or
the University to timely review documents, provide responses or give consent; (d) the failure of the
Owner or the University to issue an order to commence work on or before February 1, 2010; (e) the
failure to close upon the transactions set forth in the Indenture on or befare January 28, 2010; (f) the
failure of the Owner or the University to timely provide access or limit access to the Project Site, or the
failure to timely provide, or limit access to required utilities, (g) the occurrence or existence of Unknown
Site Conditions, the handling of which will have a material adverse impact on the Project Schedule and/or
the Development Budget, (h) the failure of the University to provide timely inspections as the permitting
authority for construction purposes as set forth in Section 6.3, (i) site visits authorized by Section 2.3 by
the Owner, the University and/or the Bond Trustee, (j) the failure to obtain or maintain in effect any land
use or other governmental approval affecting, or that may affect, adversely the performance of this
Agreement or the Construction Contract, (k) any change in any law or regulation applicable to the Project,
(1) any breach of the Ground Lease, (m) the occurrence of any event constituting Force Majeure, or (n)
schedule impacts of an increase in scope of work required by Owner or the University. The Parties
further agree that the Guaranteed Date shall only be extended for the minimum time necessary or
impacted by the above causes and all Parties shall use commercially reasonable efforts to minimize any
delay period to the extent commercially practicable.

43 Liquidated Damages. The Parties acknowledge and agree that the remedies contained in
Section 4.2, do not constitute a penalty, but rather constitute the Parties’ best estimate as actual damages

that may be incurred upon the failure of the Student Housing Facilities to be completed in a timely
manner.



4.4 Phase II. This Agreement governs the development of Phase I of the Project. In the
event the Owner and the University desire to implement Phase II of the Project, this Agreement shall be
amended, as appropriate, or the Parties may enter into a separate project development agreement for
Phase II; provided, however, that any such amendment or agreement on Phase II shall be entered into on
or before July 1, 2020; but further provided that this date shall be extended by the mutual agreement of

the Parties in the event that preliminary development work has commenced but construction is delayed
beyond this date.

5. Limitations and Restrictions.

5.1 Changes. Except as set forth in Section 4.2 above, Developer, Consultants, and their
respective contractors, subcontractors, sub-consultants, agents, employees, and others supplying labor,
equipment, or material by or through them to Phase I may not without the prior written consent of the
Owner and the University, in their sole and absolute discretion, (a) make any material change to the scope
of Phase I (specifically including without limitation any material change to the Plans and Specifications,
the Construction Contract or the Architect’s Contract), or (b) make any change to the Guaranteed Date for
Substantial Completion or the date for Final Completion. The Parties understand and agree that the
General Contractor may adjust near-term schedules from time to time in order for Developer to achieve
Substantial Completion by the Guaranteed Date and/or Final Completion by the date for Final
Completion. .

5.2 Public Safety. Notwithstanding Section 5.1, Developer shall act, if Developer in its
reasonable, good faith judgment considers that such action is necessary to preserve the structural integrity
of Student Housing Facilities, to protect the safety and welfare of people or property, or to comply with
the requirements of a governmental authority with jurisdiction (an “Emergency”). If Developer takes
such Emergency action, Developer will immediately notify the Owner and University of the action taken,

and any appropriate Change Order (see Section 21) shall be issued in connection with such Emergency
action.

6. Development Team.

6.1 Qualified Staff. Developer shall employ qualified development staff and engage
qualified Consultants to perform all of Developer’s responsibilities and obligations under this Agreement
in a prompt and timely manner.

The Developer has selected PGAL as Architect, Balfour Beatty Construction as General
Contractor, Miller Legg as civil engineer, JLRD as mechanical/electrical and plumbing engineer, Johnson
Structural Group as structural engineer, RBC Capital Markets as underwriter, and Capstone On-Campus
Management as a property manager. The University and Owner each hereby approves these Consultants,
and acknowledges that Consultants may be added to or removed if it is determined to be in the best
interest of the Parties and the Project, but only with the written notice to the University and Owner, who
shall have the opportunity for input into such engagements.

6.2 Applicable Laws. In the performance of this Agreement, Developer and Consultants
(including, but not limited to, the General Contractor) shall comply in all material respects with all
applicable laws and regulations, including those affecting employees and all applicable University
Regulations and Policies.

6.3 Licenses. Developer and all Principal Consultants shall obtain, have and keep all
required licenses, permits, and insurance coverages for the Project. Developer acknowledges and agrees
that the University is the permitting authority for construction purposes for the Project and the Project



Site. Developer further agrees that the Developer shall compensate the University (or, at the sole
discretion of the University, the University’s third party permitting inspector) for the costs associated
therewith. The University agrees that, in its capacity as the permitting authority for construction purposes
for the Project, the University shall in all respects conduct inspections in a timely and otherwise
commercially reasonable manner.

In order to position the Project for the most efficient and timely construction, delivery and
occupancy, the University and Developer shall work together cooperatively and in good faith to have the
Project permitted for construction and certified for temporary and/or permanent occupancy as follows: by
(a) building, (b) area, or (c) floor (subject to other required agency approvals and the University’s finding,
in the exercise of its authority and discretion, that phased occupancy will not violate any statues, rules or
codes, or present a danger to life or property).

6.4 Single Point-of-Contact; Designated Representatives of Each Party. The Parties agree
that in order to facilitate an efficient working relationship throughout the Project planning, design and

construction periods, the Developer will be the single point-of-contact and responsibility to the University
and Owner for the development of the Project, but will actively involve and make available Consultants
to participate in regularly scheduled planning and progress meetings with University and Owner officials
(“University-Development Team” or “UDT Meetings”™), to be held every two to three weeks through the
design and construction phases of the Project. The Developer and the Consultants will present ideas,
concepts, and ultimately plans, specifications, budget and other proposals to the University and Owner
and their designated project team, in an effort to provide updates on progress and to solicit input,
feedback, and when appropriate, decisions and/or approvals on material matters pertaining to the
development and delivery of the Project.

For ease and clarity of communication, and accountability, David Kian, FAU Senior Vice
President and General Counsel, will serve as the designated representative and "point person" for the
University, and Walker May will serve as the designated representative and “point person” for the
Developer, as the “Development Manager” for day-to-day coordination of the Consultants and
communication/interaction with the University and Owner. Lou DeRogatis of Balfour Beatty Capital,
and Jeff Jones of Capstone Development, will serve as the Project Executives for the Developer, with
overall responsibility for the Project and for the relationship with the University and Owner. All official
communication about material issues related to the development of the Project must flow through David
Kian and Walker May, with each of these designated representatives responsible for the further
dissemination of information to other members of their respective teams. The designated representatives
of each Party may be amended by written notice to the other Parties.

7. Development Budget.

7.1 Development Budget. The Parties have negotiated the Development Budget (see Exhibit
5). It is the total budget for design, development and construction (including furniture, fixtures &
equipment) of Phase 1. The term “Development Sum” means the Development Budget exclusive of the
Owner’s Contingency. The “Development Sum” equals $95,150,541.00, unless adjusted pursuant to the
terms of this Agreement, the Indenture, and the Ground Lease. The Owner’s Contingency, equals
$1,250,000.00, and is to be utilized for funding increases in the Development Sum as the result of Change
Orders requested by Owner or the University in accordance with Section 21.2 of this Agreement.

7.2 Revisions. The Development Sum will be revised and/or the Project appropriately
modified, by mutual agreement of the Parties, as needed to: (i) reflect changes to Phase I as a result of



increased costs arising from (a) any of the events set forth in the last paragraph of Section 4.2 or (b)
acceleration of the Guaranteed Date required by Owner or the University and (ii) reflect reductions due to
Owner direct tax-exempt purchases.

7.3 Reallocation. Developer may reallocate amounts in any component line items of the
Development Sum to other component line items of the Development Sum, so long as the Development
Sum and the Project are unaffected.

8. The Project Development Account.

8.1 Account. Within ten (10) days after the execution of this Agreement, Developer shall
open and thereafter keep open one operating account (the “Project Development Account”). The Project
Development Account shall be at a bank or other financial institution as specified in the Indenture.

8.2 Deposits. Developer shall deposit all Draws into the Project Development Account.

83 Payments. Developer shall make all payments to itself, Consultants, and Suppliers from
the Project Development Account.

8.4 Intentionally Omitted.

8.5 No Commingling. All funds in the Project Development Account shall be separate from
all other funds of Developer. Developer may not commingle any of Developer’s funds with funds in the
Project Development Account.

8.6 Event of Default. If there exists an Event of Default by Developer, then the Owner may
assume sole control of the Project Development Account after written notice to Developer.

8.7 Upon Final Completion, the funds remaining in the Construction Fund(as defined in the
Indenture), except for any funds constituting the Owner’s Contingency, including any interest earned,
shall be distributed to the Developer in accordance with Section 16.4, but only if:

8.7.1  All Development Costs owed to others, including all Owner direct tax-exempt
purchases as contemplated in Section 7.2(ii), have been paid; and

8.7.2  No Default by Developer has occurred that has not been cured in all respects.

9. Draw Requests and Draws.

9.1 Draw Requests. Developer shall make all requests (“Draw Requests”) for payments
(“Draws”) of Development Cost in accordance with the Indenture in writing to the Owner and Bond
Trustee. A copy of all Draw Requests shall contemporaneously be provided to the University. Developer
shall also provide the Owner and the University with a copy of any Architect’s deliverables and/or
certifications contemplated under the Architect’s Contract applicable to the work performed for the Draw

Request. All Draw Requests must be approved by Owner’s Inspector prior to the delivery of any Draws
to the Developer.

9.2 Information. Draw Requests shall include all information and documents required as a
condition for Draws in the Indenture.



9.3 Discharge of Liens. Developer shall discharge or cause to be discharged of record by
bond or otherwise, within twenty (20) days following the date whereupon Developer receives actual
knowledge of the filing, of any mechanics or similar lien filed against Project for work or materials
claimed to have been furnished at Developer’s request to or for the benefit of Developer and/or the
Project. If Developer shall fail to cause such lien or claim to be so discharged or bonded within such
period, in addition to any other right or remedy the Owner may have, the Owner may, but shall not be
obligated to, discharge such lien or claim by procuring the discharge of such lien or claim by the deposit
in a court or by bonding, and, in any event, the Owner shall be entitled, if the Owner so elects, to compel
the prosecution of any action for the foreclosure of such lien or claim by the lien or claimant and to pay
the amount of the judgment, if any, in favor of the lien or, with interest, costs and allowances. Developer
shall be liable to the Owner, on demand and from time to time, for any sum or sums so paid by or on
behalf of the Owner and all costs or expenses incurred by the Owner, including, but not limited to,
reasonable attorney’s fees actually incurred in prosecuting such discharge or in defending any such
action. Developer agrees to provide the Owner with written notice of any lien filed against the Project
promptly following Developer’s obtaining actual knowledge of such lien.

10. Developer Records.

10.1  Financial Records. Developer shall make and keep records and accounts on a cash basis.
They shall be sufficient for financial statements in accordance with generally accepted accounting
principles, consistently applied, to be prepared from them.

102 Location. Books and records kept by Developer pertaining to the Project shall always be
accessible and they shall be available locally for inspection by the Owner, the University, the Bond
Trustee or their respective representatives during normal business hours, within three (3) days after
reasonable request therefor.

11. Protecting Tax-Exempt Status of Bonds.

11.1  Opinions. If this Agreement is revised or modified, the Owner, at its expense, may seek
an opinion of counsel, in form and substance satisfactory to the Owner:

11.1.1 That the revision or modification will not adversely affect the exclusion of
interest on the Bonds from gross income of the bondholders; or

11.1.2 That without the deletion or modification the Bonds will be fully or partially
taxable for purposes of federal income taxation.

11.2 Modifications. To the extent amendments, modifications, or changes to this Agreement
are required by law to maintain the tax-exempt status of the Bonds, Developer will consent to and execute
such reasonable amendments, modifications, and changes; provided, however, that Developer’s
reasonable costs actually incurred in connection therewith shall be reimbursed by issuing a Change Order
with appropriate modification to the compensation provisions of this Agreement.

11.3  Control. Developer will not act or allow others within its control to act in any way that
would cause the tax exempt status of the Bonds to be revoked or compromised.

12. Project Site Safety and Access; Utilities.

12.1  Developer Responsibilities.



12.1.1 Project Site Safety and Access. Subject to the University’s permitting authority
and the University’s Policies and Regulations, Developer will have full and exclusive responsibility for
Project Site safety during the course of performance of this Agreement. Access to the Project Site by the
Owner, the University, and the Bond Trustee shall be as set forth in Section 2. Developer, and all persons
acting, by, through, under, or at the direction of, Developer, shall have unfettered access to the Project
Site, on a twenty-four (24) hour per day, seven (7) day per week basis, beginning on the Effective Date
and continuing throughout the term; provided, however, that Developer shall use commercially
reasonable efforts to perform construction work only during University business hours and within the
parameters of the local municipal ordinance pertaining to sound pollution. In the event the Developer
desires out of necessity to perform construction work during non-University business hours, the
Developer shall provide the University with at least 72 business hours notice in writing of the specific
work to be performed, the need for the work during non-University hours, and the estimated number of
persons performing such work.

12.1.2 Mobilization Plan. The Developer’s mobilization plan for the Project, including
without limitation proposed fence lines, gates and traffic flow is attached hereto as Exhibit 4 (the
“Mobilization Plan”). The Developer shall ensure that work at the Project Site, specifically including all
aspects of the Mobilization Plan, does not unreasonably impede use, access or access points for
neighboring facilities of the Project Site, specifically including those neighboring facilities of the
University, Palm Beach Community College, and the Florida Atlantic Research and Development
Authority. To the extent a temporary or permanent impediment or modification is necessary for the
Project that will be in effect for more than one day, the Developer shall coordinate same with the
University, and as necessary, Developer shall coordinate through the University with the other
neighboring lessees, and receive written approval from all affected parties, which approval shall not be
unreasonably withheld, conditioned or delayed; provided, however, that in no event shall access between
Northwest Fortieth (40™) Street and Glades Road be temporarily impaired without the use of temporary
detours or alternate routes.

12.1.3 Utilities. ~The Developer will provide all utilities within the Project Site and
certain utilities outside the perimeter of the Project Site, including connections and extensions, as shown
on the Construction Documents, in accordance with Exhibit 11.

12.2  University Responsibilities.

12.2.1 Utilities. The University will provide utilities to the perimeter of the Project Site
as shown on the Construction Documents, in accordance with Exhibit 11. Such utilities shall be provided
on the various dates specified in the Project Schedule so that Developer may perform in a timely manner.

12.2.2 Off-Site Access by Developer. The University will have full and exclusive
responsibility for ensuring access by Developer and its Consultants to any University controlled property
not within the Project Site to enable Developer to perform and complete all off-site Project work
contemplated in the Plans and Specifications (“Off-Site Improvements™). The Developer shall coordinate

with the University on all work pertaining to the Off-Site Improvements in order to minimize interruption
to University business.

13. Developer Insurance

13.1  Developer Insurance. Throughout the Term, Developer shall acquire and maintain or
cause to be acquired and maintained in force “Developer Insurance” as provided in Exhibit 7.
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