DEVELOPER SERVICES AGREEMENT

	THIS DEVELOPER SERVICES AGREEMENT (“Agreement”) is entered into by and between <<**enter name of for-profit partner**>> , a Florida limited liability company (“<<**FOR-PROFIT**>>”) and <<**enter name of non-profit consultant**>>, a Florida limited liability company (“<<**NON-PROFIT**>>”).  


WITNESSETH:

WHEREAS, <<**FOR-PROFIT**>> has agreed to provide certain services to <<**enter name of title holding entity**>>, a Florida limited liability company (“Owner”), the prospective owner of an interest in real property located in Pompano Beach Florida (“Property”), all in connection with the development of a ____ unit residential apartment project (the “Project”).  The agreement between <<**FOR-PROFIT**>> and Owner is hereinafter referred to as the “Development Agreement”.

WHEREAS, <<**NON-PROFIT**>> has agreed to provide consulting services (“Consulting Services”) to assist <<**FOR-PROFIT**>> in carrying out the duties of the Development Agreement.  

WHEREAS, <<**NON-PROFIT**>> and <<**FOR-PROFIT**>> desire to set forth their agreement relating to the Consulting Services as more particularly set forth in this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants and agreements set forth in this Agreement, the parties hereto, each intending to be legally bound hereby, agree as follows:

1. SECTION 1 - Definitions
1.1.  Definitions.  In addition to the capitalized terms defined elsewhere in this Agreement, the following terms shall have the meanings specified below:
a “Act of Bankruptcy”, as to a specified Person means:
· such Person’s filing a petition in bankruptcy or for reorganization under the bankruptcy laws or an admission, answer or other responsive pleading consenting to or requesting the relief afforded by the bankruptcy laws and such case has not been dismissed within ninety (90) days of its commencement; or
· the filing against such Person of a petition in bankruptcy or for reorganization under the bankruptcy laws unless such Person is diligently and in good faith prosecuting a request for the dismissal of such filing and such case has not been dismissed within ninety (90) days of its commencement.
b “Affiliates” means, as to any Person, (i) any other Person that directly or indirectly through one or more intermediaries, controls, is controlled by, or is under common control with, such Person or (ii) any trade or business (whether or not incorporated) which is a member of a group of which such Person is a member and which is under common control.
c “Development Fee” means the development fee to be paid to <<**FOR-PROFIT**>> (or an Affiliate thereof, if applicable) by the Owner relating to the Project pursuant to the Development Agreement and subject to the Tax Credit requirements.
d “FHFC” means the Florida Housing Finance Corporation.
e “Tax Credit(s)” means low income housing tax credits under Section 42 of the Internal Revenue Code of 1986, as amended, as administered by FHFC.
f “Person” means an individual, a corporation, a trust or any other entity or organization, including a governmental or political subdivision or an agency or instrumentality thereof.
2. SECTION 2 - Consulting Services
2.1.  <<**FOR-PROFIT**>> desires to retain <<**NON-PROFIT**>> to perform the Consulting Services.  <<**NON-PROFIT**>> desires to provide the Consulting Services to <<**FOR-PROFIT**>> subject to the terms and conditions set forth herein and hereby accepts its appointment as a consultant.  <<**FOR-PROFIT**>> and <<**NON-PROFIT**>> agree that the Consulting Services may include other matters relating to the development of the Project as agreed to in writing between <<**FOR-PROFIT**>> and <<**NON-PROFIT**>>. 
2.2.  <<**NON-PROFIT**>> shall have no authority to enter into any contracts or agreements on behalf of <<**FOR-PROFIT**>> or the Owner.  <<**NON-PROFIT**>> shall not represent that it has authority to bind <<**FOR-PROFIT**>> or the Owner to any contract, unless otherwise agreed by the parties in writing.
2.3.  <<**NON-PROFIT**>> will be an independent contractor, and nothing contained in this Agreement will be deemed or construed (a) to create a partnership or joint venture between <<**FOR-PROFIT**>> and <<**NON-PROFIT**>>, (b) to cause <<**NON-PROFIT**>> to be responsible in any way for the debts, liabilities or obligations of <<**FOR-PROFIT**>>, any of its subsidiaries or any other party or (c) to constitute <<**NON-PROFIT**>> or any of its employees as employees, officers, or agents to be employees of <<**FOR-PROFIT**>> or any of its subsidiaries.
3. SECTION 3 - Performance of Services
3.1.  <<**NON-PROFIT**>> shall use commercially reasonable efforts to promptly and diligently perform the Consulting Services to ensure that a breach or default under this Agreement does not occur.  <<**FOR-PROFIT**>> agrees that <<**NON-PROFIT**>> may perform its obligations in this Agreement through one or more of its Affiliates.  <<**FOR-PROFIT**>> acknowledges and agrees that <<**NON-PROFIT**>> will not devote <<**NON-PROFIT**>>’s (or any employee, officer, director, affiliate or associate of <<**NON-PROFIT**>>) full time and business efforts to the duties of <<**NON-PROFIT**>> specified in this Agreement.  <<**FOR-PROFIT**>> further acknowledges and agrees that <<**NON-PROFIT**>> and its Affiliates are or may be engaged in the other business activities for <<**NON-PROFIT**>>’s own account, for the account of <<**NON-PROFIT**>>’s Affiliates and associates and for the account of other unaffiliated parties and that no aspect or element of these activities will be deemed to be engaged in for the benefit of <<**FOR-PROFIT**>> or its members nor to constitute a conflict of interest.  <<**NON-PROFIT**>> will not be required to bring any such business opportunities to the attention of <<**FOR-PROFIT**>>.  
4. SECTION 4 - Payment for Services
4.1.  Subject to the Tax Credit requirements, the Development Fee shall be paid to <<**FOR-PROFIT**>> as set forth in the Development Agreement.  To the extent possible, the Development Fee shall be paid from the equity raised from the investment of proceeds by an investor in the Owner LLC and various forms of financing obtained by the Owner (“Development Sources”).  If the Development Fee is not fully paid from Development Sources at the completion of Project construction, the remaining outstanding Development Fee and any related interest thereon shall be paid from cash flow generated by the Project.
5. SECTION 5 - Payment for Consulting Services
5.1.  In consideration of <<**NON-PROFIT**>> providing the Consulting Services to <<**FOR-PROFIT**>>, <<**FOR-PROFIT**>> agrees to pay, subject to the Tax Credit requirements, <<**NON-PROFIT**>> five percent (5%) of the Development Fee within ten (10) business days after receipt thereof from the Owner.  If the Developer Fee is paid to <<**FOR-PROFIT**>> in installments 5% of each such installment shall be paid to <<**NON-PROFIT**>> so long as such installments are consistent with Tax Credit Requirements.  The total of such installment payments to <<**NON-PROFIT**>> shall not exceed 5% of the total Development Fee.
6. SECTION 6 -Default and Remedies
6.1.  Events of Default.  An “Event of Default” shall occur if:
a There shall have occurred a material breach by <<**FOR-PROFIT**>> or <<**NON-PROFIT**>> (or their Affiliates) in any respect under any provision of this Agreement;
b An Act of Bankruptcy relating to <<**FOR-PROFIT**>> or <<**NON-PROFIT**>> shall have occurred; or
c An assignment in contravention of Section 7.6 of this Agreement shall have occurred.
6.2.  Remedies.
a Notice.  If there is an Event of Default under Section 6.1(a), (b) or (c), the non-breaching party shall not exercise its remedies hereunder unless the breaching party has failed to cure the Event of Default after written notice and the expiration of thirty (30) days after receipt of such notice.  If there is an Event of Default under Section 6.1(a), the non-breaching party shall have the right to immediately begin to effectuate a cure of the breaching party’s default.  Notwithstanding the foregoing, no cure period will apply to a payment default hereunder.
b Remedies. Upon the occurrence of an Event of Default and the expiration of the cure period, if any, set forth in Section 6.2(a), the non breaching party may (i) institute an action for specific performance against the breaching party, (ii) institute an action against the breaching party for actual (but not punitive or consequential) damages incurred by the non breaching party, or (iii) in the event of the occurrence of an Event of Default under Section 6.1(a) and the non breaching party’s cure of such Event of Default pursuant to Section 6.2(a), direct the Owner to disburse all sums due to the breaching party on account of the Event of Default cured by the non breaching party to the non breaching party instead of to the breaching party.
c No Waiver.  The failure of the non-breaching party to exercise any right or remedy available to it pursuant to the terms of this Agreement or otherwise shall not be deemed to be a waiver of such right or remedy or of any of the terms and provisions of this Agreement.
7. SECTION 7 - General Provisions
7.1.  Integration.  This Agreement constitutes the entire agreement and understanding of the parties with respect to the transactions contemplated hereby, and there are no other terms, understandings, representations, or warranties, express or implied.  No amendment, modification or termination of this Agreement shall be effective unless in writing and signed by the party intending to be bound thereby.
7.2.  No Third Party Beneficiaries.  The parties to this Agreement do not intend the benefit of this Agreement to inure to any third party.
7.3.  Counterparts.  This Agreement may be executed in counterparts, each of which shall be deemed an original.
7.4.  Time is of the Essence.  The parties hereto agree that time is of the essence for the performance of all obligations hereunder.
7.5.  Recording.  Neither party hereto shall file or attempt to file this Agreement for record.
7.6.  Successors and Assigns.  This Agreement may not be assigned by either of the parties hereto without the written consent of the other party.  Such assignment shall constitute an Event of Default, provided that an assignment by <<**FOR-PROFIT**>> or <<**NON-PROFIT**>> of their interest under this Agreement to an Affiliate shall not constitute an assignment hereof.  Subject as aforesaid, this Agreement shall inure to the benefit of and shall be binding upon the parties hereto and their respective successors and permitted assigns.
7.7.  Section Headings.  The section headings inserted into this Agreement are for convenience only and are not intended to and shall not be construed to limit, enlarge or affect the scope or intent of this Agreement nor the meaning of any provision hereof.
7.8.  Notices.  All notices or other communication given pursuant to this Agreement shall be in writing and shall be delivered by personal service, email or by the United States Postal Service using the addresses indicated below (or the same may be changed from time to time). Such notice shall be deemed to be given on the day on which is was emailed or actually received, whichever is earlier.
<<**NON-PROFIT**>>
<<address>>
<<phone>>
<<email>>

<<**FOR-PROFIT**>>
<<address>>
<<phone>>
<<email>>

7.9.  Governing Law.  The laws of Florida shall govern this Agreement.
7.10.  Severability.  Invalidation or a holding of unenforceability of any provision of this Agreement shall not affect any other provisions hereof, which other provisions shall remain in full force and effect.
7.11.  Effective Date.  This Agreement shall become effective on the earliest date that both parties have executed it below through the signature of their respective duly authorized agents ("Effective Date"). 


IN WITNESS WHEREOF,  the parties hereto agree to the above terms and have caused this Agreement to be executed in their names by the signatures of their duly authorized agents (below).


	<<**enter full name of for-profit**>>

by: _________________________________
       signature
      _________________________________
      print name and title

date: ____________________________
	 <<**enter full name of non-profit **>>

[bookmark: __DdeLink__469_301479780]by: _________________________________
       signature
      _________________________________
      print name and title

[bookmark: __DdeLink__469_301479780]date: ____________________________
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