UNITED STATESBANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

Inre Bankruptcy Case No. 13-53846
City of Detroit, Michigan, Honorable Thomas J. Tucker
Debtor. Chapter 9

CITY OF DETROIT'SMOTION FOR THE ENTRY OF AN ORDER (1) ENFORCING
THE PLAN OF ADJUSTMENT INJUNCTION AND (1) REQUIRING B&C LAND
DEVELOPMENT CORPORATION TO (A) DISMISSWITH PREJUDICE ITSSTATE
COURT LAWSUIT AND (B) WITHDRAW ITSNOTICE OF LISPENDENS

The City of Detroit, Michigan (“City”), by its undersigned counsd, files its Motion for
the Entry of an Order (I) Enforcing the Plan of Adjustment Injunction and (11) Requiring B&C
Land Development Corporation to (A) Dismiss with Prgudice its State Court Lawsuit and (B)
Withdraw its Notice of Lis Pendens (“Motion™). In support of this Motion, the City respectfully
states as follows:
l. | ntroduction

1 On July 1, 2015, B&C Land Development Corporation (“B&C”) filed a state
court lawsuit against the City seeking monetary damages, specific performance and injunctive
relief on account of a pre-petition claim. The City informed B& C that the filing and prosecution
of the state court lawsuit violates both the Bar Date Order (as defined in paragraph 5 below) and
the injunction set forth in the confirmed Plan (as defined in paragraph 10 below). Despite the
City’ srequest, B& C refused to voluntarily dismiss the state court lawsuit. Asaresult, the City is
left with no choice but to seek an order barring and permanently enjoining B& C from asserting

and prosecuting the claims described in the state court lawsuit against the City or property of the

City and requiring it to dismiss the state court lawsuit with prejudice.
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. Backaround
A. The City’s Bankruptcy Case

2. On July 18, 2013 (“Petition Date”), the City filed this chapter 9 case.

3. On October 10, 2013, the City filed its Motion Pursuant to Section 105, 501 and
503 of the Bankruptcy Code and Bankruptcy Rules 2002 and 3003(c), for Entry of an Order
Establishing Bar Dates for Filing Proofs of Claim and Approving Form and Manner of Notice

Thereof (“Bar Date Motion”). [Doc. No. 1146].

4, On November 21, 2013, this Court entered an order approving the Bar Date

Motion (“Bar Date Order”). [Doc. No. 1782]. The Bar Date Order established February 21,

2014 (*General Bar Date”) as the deadline for filing claims against the City. Paragraph 6 of the

Bar Date Order states that the

following entities must file a proof of claim on or before the Bar Date...any
entity: (i) whose prepetition claim against the City is not listed in the List of
Claims or is listed as disputed, contingent or unliquidated; and (ii) that desires to
share in any distribution in this bankruptcy case and/or otherwise participate in
the proceedings in this bankruptcy case associated with the confirmation of any
chapter 9 plan of adjustment proposed by the City...

Bar Date Order | 6.

5. Paragraph 22 of the Bar Date Order also provided that:

Pursuant to sections 105(a) of the Bankruptcy Code and Bankruptcy Rule
3003(c)(2), any entity that is required to file a proof of claim in this case
pursuant to the Bankruptcy Code, the Bankruptcy Rules or this Order with
respect to a particular claim against the City, but that fails properly to do so
by the applicable Bar Date, shall be forever barred, estopped and enjoined
from: (a) asserting any claim against the City or property of the City that (i)
IS in an amount that exceeds the amount, if any, that is identified in the List of
Claims on behalf of such entity as undisputed, noncontingent and liquidated or (ii)
is of a different nature or a different classification or priority than any Scheduled
Claim identified in the List of Claims on behalf of such entity (any such clam
under subparagraph (a) of this paragraph being referred to herein as an
“Unscheduled Claim”); (b) voting upon, or receiving distributions under any
Chapter 9 Plan in this case in respect of an Unscheduled Claim; or (c) with
respect to any 503(b)(9) Claim or administrative priority claim component of any
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Rejection Damages Claim, asserting any such priority clam against the City or
property of the City.

Bar Date Order 22 (emphasis added).

6. On October 22, 2014, the City filed its Eighth Amended Plan of the Adjustment
of Debts of the City of Detroit (October 22, 2014) (“Plan”). [Doc. No. 8045].

7. On November 12, 2014, this Court entered an order confirming the Plan

(“Confirmation Order”). [Doc. No. 8272].

8. The discharge provision in the Plan provides

Except as provided in the Plan or in the Confirmation Order, the rights afforded
under the Plan and the treatment of Claims under the Plan will be in exchange for
and in complete satisfaction, discharge and release of all Claims arising on or
before the Effective Date. Except as provided in the Plan or in the Confirmation
Order, Confirmation will, as of the Effective Date, discharge the City from all
Claims or other debts that arose on or before the Effective Date, and all debts of
the kind specified in section 502(g), 502(h) or 502(i) of the Bankruptcy Code,
whether or not (i) proof of Claim based on such debt is Filed or deemed Filed
pursuant to section 501 of the Bankruptcy Code, (ii) a Claim based on such debt is
allowed pursuant to section 502 of the Bankruptcy Code or (ii) the Holder of a
Claim based on such debt has accepted the Plan.

Plan, Art. 11.D.4.

0. With certain exceptions not applicable here, the Plan does not afford any right to
distributions or payments to claimants that did not timely file proofs of claim. Plan Art. I.A.19;
Art. 1.LA.134; Art. VI.A.1. Such claims are not Allowed Claims under the Plan and thus are not
entitled to distributions under the Plan. 1d. (“Notwithstanding any other provision of the Plan,
no payments or Distributions shall be made on account of a Disputed Claim until such Claim
becomes an Allowed Claim.”).

10.  ThePlaninjunction set forth in Article 111.D.5 also provides in pertinent part:

I njunction

On the Effective Date, except as otherwise provided herein or in the
Confirmation Order,
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a. all Entities that have been, are or may be holders of Claims
against the City...shall be permanently enjoined from taking any of the
following actions against or affecting the City or its property...

1. commencing, conducting or continuing in any manner,
directly or indirectly, any suit, action or other proceeding of any kind against
or affect the City of its property...

5. proceeding in any manner in any place whatsoever that
does not conform or comply with the provisions of the Plan or the settlements
set forth herein to the extent such settlements have been approved by the
Bankruptcy Court in connection with Confirmation of the Plan; and

6. taking any actions to interfere with the implementation
or consummation of the Plan.

Plan, Article I11.D.5 (emphasis supplied).

11.  The Court also retained jurisdiction to enforce the Plan injunction and to resolve
any suits that may arise in connection with the consummation, interpretation or enforcement of
the Plan. Plan, Art. VII. F, G, I.

B. B& C Files a Complaint in State Court in 2015 Based on an Alleged Real
Estate Purchase Agreement Entered into in 2006

12. On Jduly 1, 2015, B&C filed a complaint (* Complaint”) against the City in Wayne

County Circuit Court, Michigan, case number 15-008602 (*State Court Lawsuit”). The

Complaint is attached as Exhibit 6A. A notice of lis pendens (“Lis Pendens’) was attached to the
complaint.

13. Also, on July 1, 2015, the City wrote to B&C explaining that the filing of the
Complaint violated the Plan and the Bar Date Order. The July 1 correspondence is attached as
Exhibit 6B. Inits July 1 correspondence, the City requested that B& C dismiss the State Court
Lawsuit by July 8, 2015. B&C refused to dismiss the State Court Lawsuit. On July 21, 2015,

the City filed its answer (“Answer”) to the Complaint. See Ex. 6C.
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14. In the Complaint, B&C asserts that it submitted a proposal in 2004 to the City’s
Department of Planning and Development to develop approximately 29 acres of land located at
5601, 5815 and 5861 W. Jefferson Ave., commonly known as Revere Copper & Brass
(“Property”). Complaint 5. In connection with the proposal, B&C alleges that throughout
2004, its President, Mr. Robert Carmack, met with various City and Detroit Water and Sewerage
Department (“DWSD”) representatives. 1d. 1 6-9. B&C further aleges that in 2005, Mr.
Carmack was instructed by the City to conduct environmental studies on the Property, which
B& C subsequently completed. Id.  10.

15.  After conducting negotiations on the Property, B&C alleges that in March 2006
the City presented Mr. Carmack with an offer of sale for $500,000. Id. 11. B&C aleges that
on April 14, 2006, Mr. Carmack signed the offer to purchase and gave a deposit of $50,000.00
by check to the City. 1d.1] 12.

16. The sde and transfer of the Property was stalled, however, between April 2005
and May 2008, according to B&C. 1d. §13. In May 2008, B& C alleges that the City presented a
new document to City Council seeking approval of a sale of the Property from the City to
DWSD. Id. 15. At that point, B&C alleges that “City Council, without benefit of the history
of this property and pending sale to B& C approved the sale for $5,000,000.00 to DWSD with no
appraisal or due diligence.” 1d. As set forth in the Answer, on or about June 30, 2008, the
Detroit City Council did authorize the transfer of the Property from the Planning and
Development Department to the DWSD in exchange for reimbursement from the DWSD of $5

million. Answer  15.
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17. B&C continues to allege that at various points from 2010 through 2012, it was
told that the DWSD needed the Property to build a combined sewer overflow facility but that
thereis not any evidence that the DWSD needed the Property for this purpose. 1d. 1 16-19.

18. On May 10, 2012, Mr. Carmack did appear in front of the Detroit City Council
raising many of the same allegations that are contained in the Complaint. See Ex. 6D.

19. In response to Mr. Carmack’s comments to City Council, on May 15, 2012,
Robert A. Anderson, the Director of the City’s Planning and Development Department,

submitted a public statement to City Council (“May 2012 Public Statement”). Ex. 6D.

20. In the May 2012 Public Statement, Mr. Anderson stated that on June 18, 2008, the
Board of Water Commissions authorized the DWSD director to approve the acquisition of the
approximately 28.66 acre “Revere Copper & Brass’ site as the location for a combined sewer
overflow facility. Id. He further explained that on June 30, 2008, the City Council authorized
the transfer of the approximately 28.66 acre “Revere Copper & Brass’ site from the City's
Planning and Development Department to DWSD for a combined sewer overflow facility in
exchange for reimbursement from DWSD of $5 million. Id.

21. Mr. Anderson emphasized:

P& DD never took a deposit from Mr. Carmack for this site, never entered into a
purchase agreement with Mr. Carmack for this site, and never entered into a
development agreement with Mr. Carmack for this site. P&DD never requested
that this Honorable Body approve any sae of this site to Mr. Carmack, and Y our
Honorable Body never passed a land sale resolution or authorized the sale of the
property to Mr. Carmack.

Since June of 2008, Your Honorable Body has requested P&DD report on the
status of a sale of this site to Mr. Carmack no less than four times. The
information each time has been recited above, with no change since the original
report of June 25, 2008 other than the transfer to DWSD. We trust that this
correspondence addresses with finality your concerns and inquiries to P&DD
regarding the status of the former “Revere Coopper & Brass’ property and the
issues raised by Mr. Carmack.

Id.
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22. In the Complaint, B& C alleges that on February 5, 2013, the Detroit City Council
then transferred jurisdiction over the property from the DWSD back to the Planning and
Development Department because of afailure of consideration. 1d. 1 20. In 2013, the City sold
approximately 7 acres of the Property to Waterfront Terminal Holdings for a price of $1.16
million. Answer § 21. See also Complaint § 21. B&C also alleges that on June 30, 2031,* the
City agreed to sell the remaining 21.665 acres to Waterfront Termina Holdings I, LLC and
Steven W. Erickson. Complaint § 22.

23. Based on these facts, the Complaint asserts causes of action for Breach of
Contract (Count 1), Injunctive Relief/Specific Performance (Count 11), and Declaratory Relief
(Count I11). The Complaint is the first complaint filed by B& C against the City with respect to
the alleged offer to purchase or the Property.

C. The Detroit City Council and Mayor Duggan Approve Two Purchase
Agreementsfor Different Portions of the Property

24. In February, 2015, the City received two purchase offers for different portions of
the Property. Waterfront Terminal Holdings II, LLC (*Waterfront”) offered to purchase

approximately 6 acres of the Property (“Waterfront Property”) for $735,000. See Ex. 6E, True

Copy Certificate of Resolution Approving Waterfront Offer to Purchase at 2. The terms of the

Waterfront offer are set forth in a Purchase Agreement dated February 17, 2015 (“Waterfront

Offer to Purchase”). See Ex. 6F. Waterfront wishes to acquire the Waterfront Property to
expand its vital marine liquid and bulk distribution operations. Ex. 6E at 2. Upon acquisition,
Waterfront will remediate the Waterfront Property, dredge the riverfront, and improve the

seawall and dock in order to grow its large vessel refueling operations. 1d.

! Thisis not atypographical error. The complaint uses the year “2031.”
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25. On June 30, 2015, the Detroit City Council passed a resolution approving the
Waterfront Offer to Purchase and on July 7, 2015, Mayor Michag Duggan approved the
resolution. Ex. 6E. Due to the filing of the State Court Lawsuit, on July 17, 2015, the sale
closed in escrow. See Ex. 6G, Escrow Agreement.

26. A separate purchaser, Revere Dock, LLC (“Revere Dock”), offered to purchase

approximately 17 acres of the Property (“Revere Dock Property”) for $2,280,000.00. See Ex.

6H, True Copy Certificate of Resolution Approving Revere Dock Offer to Purchase at 2. The

terms of the Revere Dock offer are set forth in a Purchase Agreement dated February 17, 2015

(“Revere Dock Offer to Purchase”). See Ex. 6l. Under the terms of the Revere Dock Offer to
Purchase, the Revere Dock Property would be conveyed to Revere Dock under a development
agreement by quit claim deed. See Ex. 6H at 2. Pursuant to the development agreement, Revere
Dock’s construction contracts will provide that Detroit residents must constitute at least 51% of
the workforce and perform 51% of the hours worked on the project. 1d. Revere Dock will also
establish the goa of contracting with at least 30% of Detroit-based Businesses, Detroit-
headquartered Businesses or Detroit Emerging Businesses. 1d. Revere Dock’s development of
the Revere Dock Property will bring new heavy lift marine and transport capacity to Detroit,
supporting manufacturing and fabricating companies with project equipment of oversize
dimension and weight, while providing on-site staging and storage of critical equipment. Id.

27. On June 30, 2015, the Detroit City Council passed a resolution approving the
Revere Dock Offer to Purchase and on July 7, 2015, Mayor Michagel Duggan approved the
resolution. Ex. 6H.

28.  The City and the purchasers desire to compl ete the sale of these properties as soon

as possible. Consummating these transactions will immediately remove the properties from the
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City’ s maintenance responsibilities, relieving the City of the commensurate costs. Because these
properties are owned by the City, the properties are currently tax-exempt but will be returned to
the tax rolls after the sales. The improvements to be made by the purchasers will create
construction jobs, and the business operations will create permanent jobs.

29.  The purchasers have informed the City that they have forgone several contracts
that they otherwise could have secured due to the closing delays caused by the filing of the State
Court Lawsuit. Further, one of the purchasers informed the City that it needs to have closing
occur immediately in order to perform on certain of its existing contractual obligations.

1. Argument

30. B& C violated the Plan injunction and discharge provisions when it filed the State
Court Lawsuit asserting claims against the City. And, it continues to violate it by continuing to
prosecute, and refusing to voluntarily dismiss, the State Court Lawsuit. Pursuant to the Plan,
B&C’'s claims against the City are discharged and it is enjoined from, among other things,
commencing any action against the City with respect to those claims. Plan, Art. 111.D.4; Plan,
Art. 111.D.5.

31 Furthermore, B&C did not file a proof of claim by the Genera Bar Date and has
at no time after the General Bar Date filed an untimely proof of claim or a motion for permission
to file an untimely proof of claim on the basis of “excusable neglect” under Pioneer Inv. Services

Co v. Brunswick Associates Ltd. Partnership, 507 U.S. 380 (1993)(“Pioneer Mation”) and its
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progeny. Thus, B&C is also barred, estopped and enjoined from asserting any claim against the
City or property of the City under the Bar Date Order. Bar Date Order 1 22.2

32. However, even if B&C were now to file and have granted a Pioneer Motion
(which it has not filed or sought), the relief to be afforded B& C would not include permitting
B& C to proceed with its State Court Lawsuit. At most, B& C would be permitted to file a proof
of claim which, if B&C were to succeed on the merits of its proof of claim, would afford it an
“Other Unsecured Claim” under Class 14 of the Plan, and the right to a Pro Rata share of New B
Notes and certain other distributions to the holders of Class 14 Claims described in the Plan.
Under no scenario would B&C be permitted to commence or continue to prosecute the State
Court Lawsuit in connection with its claims against the City aleged in the Complaint.
V.  Conclusion

33.  The City respectfully requests that this Court enter an order in substantially the
same form as the one attached as Exhibit 1, (&) granting the Motion; (b) requiring B&C to
dismiss, or cause to be dismissed, with prejudice the State Court Lawsuit; (C) requiring B&C to
withdraw the Lis Pendens filed by it with respect to the Property; and (d) permanently barring,
estopping and enjoining B& C from asserting any claims described in the State Court Lawsuit, or
the aleged conduct forming the basis of the State Court Lawsuit, against the City or property of

the City. The City sought, but did not obtain, concurrence to the relief sought in the Motion.

2 B&C'sfailureto timely file aproof of claim by the General Bar Date is an additional reason
why B& C should be enjoined from continuing, and required to dismiss with prejudice, his claims
against the City and its property. However, it is not necessary for the Court to decide any bar
date issues or address the Motion on that basis. It ismaintained as an alternative basis for
granting the relief in the Motion. As described in paragraph 32, even if B& C had filed atimely
proof of claim and that proof of claim were Allowed under the Plan, B& C' s soleright in
connection with that claim would have been the right to receive distributions under the Plan on
account of its Class 14 Claim (Other Unsecured Claim). Thereis no set of circumstances under
which B&C is or would have been permitted to commence and prosecute the State Court
Lawsuit.
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July 27, 2015 Respectfully submitted,

By: /9 Marc N. Swanson
Jonathan S. Green (P33140)
Marc N. Swanson (P71149)
MILLER, CANFIELD, PADDOCK AND
STONE, P.L.C.
150 West Jefferson, Suite 2500
Detroit, Michigan 48226
Telephone: (313) 496-7591
Facsimile: (313) 496-8451
green@millercanfield.com
swansonm@millercanfield.com

Charles N. Raimi (P29746)

Deputy Corporation Counsel

City of Detroit Law Department

2 Woodward Avenue, Suite 500
Coleman A. Young Municipa Center
Detroit, Michigan 48226

Telephone: (313) 237-5037
Facsimile: (313) 224-5505
raimic@detroitmi.gov

ATTORNEYSFORTHE CITY OF DETROIT
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EXHIBIT LIST

Exhibit 1 Proposed Order

Exhibit 2 Notice

Exhibit 3 None

Exhibit 4 Certificate of Service

Exhibit 5 None

Exhibit 6A  Complaint

Exhibit 6B July 1 Correspondence

Exhibit 6C  Answer

Exhibit 6D  May 2012 Public Statement

Exhibit 6E  True Copy Certificate of Resolution Approving Waterfront Offer to Purchase
Exhibit 6F  Waterfront Offer to Purchase

Exhibit 6G  Escrow Agreement

Exhibit6H  True Copy Certificate of Resolution Approving Revere Dock Offer to Purchase

Exhibit 6l Revere Dock Offer to Purchase
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EXHIBIT 1-PROPOSED ORDER

UNITED STATESBANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

Inre Bankruptcy Case No. 13-53846
City of Detroit, Michigan, Honorable Thomas J. Tucker
Debtor. Chapter 9

[PROPOSED] ORDER GRANTING CITY OF DETROIT'SMOTION FOR THE ENTRY
OF AN ORDER (1) ENFORCING THE PLAN OF ADJUSTMENT INJUNCTION AND
(I REQUIRING B& C LAND DEVELOPMENT CORPORATION TO (A) DISMISS
WITH PREJUDICE ITSSTATE COURT LAWSUIT AND (B) WITHDRAW ITS
NOTICE OF LISPENDENS

This matter, having come before the court on the City of Detroit's Motion for the Entry
of an Order (I) Enforcing the Plan of Adjustment Injunction and (II) Requiring B&C Land
Development Corporation to (A) Dismiss with Prgudice its State Court Lawsuit and (B)
Withdraw its Notice of Lis Pendens (“Motion”), upon proper notice and a hearing, the Court
being fully advised in the premises, and there being good cause to grant the relief requested,

THE COURT ORDERS THAT:

1 The Motion is granted.

2. Within five days of the entry of this Order, B& C Land Development Corporation
shall dismiss, or cause to be dismissed, with prejudice, Case No 15-008602 filed with Wayne

County Circuit Court, Michigan and captioned B&C Land Development Corporation vs. The

City of Detroit, A Municipal Corporation (“ State Court Lawsuit”).

3. Within five days of the entry of this Order, B& C Land Development Corporation
shall withdraw from the Wayne County Register of Deeds the Notice of Lis Pendens filed by it

with respect to the property described in paragraphs 7 and 8 of this Order.
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4, If B&C Land Development Corporation fails to timely withdraw the Notice of Lis
Pendens as required by paragraph 3 of this Order, the City may file a copy of this Order with the
Wayne County Register of Deeds which shall operate as a withdrawal of the Lis Pendens with
respect to the property described in paragraphs 7 and 8 of this Order.

5. B&C Land Development Corporation is permanently barred, estopped and
enjoined from asserting any claims described in the State Court Lawsuit, or the alleged conduct
forming the basis of the State Court Lawsuit, against the City of Detroit or property of the City
of Detroit, in the State Court Lawsuit or in any other action or proceeding.

6. The Court shall retain jurisdiction over any and all matters arising from the
interpretation or implementation of this Order.

[continued on following page]
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LEGAL DESCRIFTION

A PARCEL OF LAND IN THE CITY OF DETROIT, WAYNE COUNTY,
MICHIGAN BEING DESCRIBED AS LOTS 1187 THROUGH 1208 BOTH
INCLUSIVE, ALL BEING TOGETHER WITH THE ADJACEMT VACATED PUBLIC
ALLEY (20 FEET WIDE) AND THE ADJACENT VACATED CAMPBFLL
AVENUE (66 FEET WIDE) OF THE “SIXTH PLAT SUBDIVISION OF THE PART
OF THE WALTER CRANE FARM OF PRIVATE CLAIM NO. 39" AS RECORDED
IN LIBER 20, PAGE 35 OF PLATS, WAYNE COUNTY RECORDS: ALSO
PRIVATE CLAIM NO. 39 EXCEPT THE EASTERLY 574.00 FEET THEREOF
LYING SQUTH QF THE “SIXTH PLAT SUBDIVISION OF THE PARTS OF THE
WALTER CRANE FARM OF PRIVATE CLAIM NO. 39¢ AS RECORDED IN
LIBER 20, PAGE 55 OF PLATS, WAYNE COUNTY RECORDS AND LYING
NORTH OF AND ADJACENT TQO THE DETRQIT RIVER U.S. HARBDOR LINE,
EXCEPT A TRIANGULAR PORTION THEREQF DEFINED AS THE SOUTH
338.25 FEET OM THE WEST UNE OF PRIVATE CLAIM NO. 39 AND THE
WEST 157.00 FEET ON THE DETROIT RIVER U.5. HARBOR LINE: SAID
PARCEL BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF LOT 1187 OF THE “SIXTH
PLAT SUBDIVISION OF THE PART OF THE WALTER CRANE FARM OF
PRIVATE CLAIM NO. 39" AS RECORDED IN LBER 20, PAGE 55 OF
PLATS, WAYNE COUNTY RECORDS; THENCE N.BY*37'43°E. 578.36 FEET
ALONG THE SQUTHERLY LINE OF JEFFERSON AVENUE (80 FEET WIDE) TG
A POINT BEING THE NORTHWEST CORNER OF LOT 1207 OF THE “SIXTH
PLAT SUBDIVISION OF THE PART OF THE WALTER CRANE FARM OF
PRIVATE CLAIM NO. 39" AS RECORDED IN LIBER 20, PAGCE 55 OF
PLATS, WAYNE COUNTY RECORDS: THENCE S.28°03'35"E. 1180.06 FEET
ALDNG A LINE 574.00 FEET WEST OF THE EASTERLY LINE OF PRIVATE
CLAIM NO. 39 TO THE DETROIT RIVER U.S. HARBOR LINE; THENCE
S.34°06'08"W. 494.78 FEET ALONG SAID DETROIT RIVER U.S. HARBOR
LINE; THENCE N.55'4732"W. 299,32 FEET TO A POINT ON THE WEST
LINE OF PRIVATE CLAIM NO. 39; THENCE N.28°08"13"W. 1143.03 FEET
ALONG SAID WEST LINE OF PRIVATE CLAIM NO. 39 TO THE POINT OF
BEGINNING; SAID PARCEL CONTAINING 17.:008 ACRES, MORE OR LESS
AND BEING SUBJECT TO ANY EASEMENTS OF RECORD.
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Descriptioh CORRECT
ENGINEER OF S8URVEYS
ipate 4 [28 /2016

R\Q/(_/

[continued on following page]

BY:

Street Addressfes]: .%:

Property Tax Ward & Item numbers:

24838841.2\022765-00202 4
13-53846-tjt Doc 10087 Filed 07/27/15 Entered 07/27/15 13:14:16 Page 16 of 92



LEGAL DESCRIPTION

A PARCEL OF LAND IN THE CITY OF DETROIT, WAYNE COUNTY, MICHIGAN BEING
DESCRIBED AS LOTS 1207 THROUGH 1214 BOTH INCLUSIVE, LOT 1215 EXCEPT
THE EASTERLY §.36 FEET THEREOF, ALL BEING TOGETHER WITH THE ADJACENT
VACATED PUBLIC ALLEY (20 FEET WIDE) OF THE "SIXTH PLAT SUBDIVISION OF
THE PART OF THE WALTER CRANE FARM OF PRIVATE CLAIM NO, 39" AS RECORDED
IN LIBER 20, PAGE 55 OF PLATS, WAYNE COUNTY RECORDS; ALSO THE
WESTERLY 213.64 FEET OF THE EASTERLY 574.00 FEET OF PRIVATE CLATIM NO.
3% LYING SOUTH OF THE “SIXTH PLAT SUBDIVISION OF THE PARTS OF THE
WALTER CRANE FARM OF PRLVATE CLAIM NO. 39" AS RECORDED IN LIBER 20,
FAGE 55 OF PLATS, WAYNE COUNTY RECORDS AND LYING NCRTH OF AND
ADJACENT TO THE DETROIT RIVER U.S. HARBOR LINE; SAID PARCEL BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF LOT 1207 OF THE “SIXTH PLAT
SUBDIVISICN OF THE PART OF THE WALTER CRANE FARM OF PRIVATE CLAIM NO.
39" AS RECORDED IN LIBER 20, PAGE 55 OF PLATS, WAYNE COUNTY RECORDS ;
THENCE N.61°37'43"E. 213.84 FEET ALONG THE SOUTHERLY LINE OF JEFFERSON
. AVENUE (B0 FEET WIDE} TO A BOINT BEING 6.36 FEET WESTERLY FROM THE
NORTHEAST CORNER OF LOT 1215 OF THE "SIXTH PIAT SUBDIVISTON OF THE
PART OF THE WALTER CRANE FARM OF PFRIVATE CLAIM NO. 39" AS RECORDED IN
LIBER 20, PAGE 55 OF PLATS, WAYNE COUNTY RECORDS; THENCE S.28°03'35"E.
1068.40 FEET ALOMG A LINE 350.36 FEET WEST OF THE EASTERLY LINE OF
SAID PRIVATE CLAIM NO. 39 TO THE DETROIT RIVER U.S. HARBOR LINE;
THENCE £.34°06'08"W. 241.60 FEET ALONG SAID DETROIT RIVER U.S. HARBOR
LINE; THENCE M.28°03'35%%W. 1180.06 FEET ALONG A LINE 574,00 FEET WEST
OF THE EASTERLY LINE OF PRIVATE CLAIM NO. 39 TO THE POINT OF
BEGINNING; SAID PARCEL CONTAINING 5.5137 ACRES, MORE OR LESS AND
BEING SUBJECT TO ANY EASEMENTS OF RECORD,

Description CORRECT

ENGINEER OF SURVEYS

BY: Bas,| Saanpate +/28/201s
Street Addressfes]: %:_"‘vi‘ \r{‘} \—%

Property Tax Ward & ltem numbers:

24838341.2\022765-00202 5
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EXHIBIT 2—-NOTICE

UNITED STATESBANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

Inre Bankruptcy Case No. 13-53846
City of Detroit, Michigan, Honorable Thomas J. Tucker
Debtor. Chapter 9

NOTICE OF OPPORTUNITY TO RESPOND TO CITY OF DETROIT'SMOTION FOR
THE ENTRY OF AN ORDER (1) ENFORCING THE PLAN OF ADJUSTMENT
INJUNCTION AND (1) REQUIRING B& C LAND DEVELOPMENT CORPORATION
TO (A) DISMISSWITH PREJUDICE ITSSTATE COURT LAWSUIT AND (B)
WITHDRAW ITSNOTICE OF LISPENDENS

The City of Detroit hasfiled its Motion for the Entry of an Order (1) Enforcing the Plan
of Adjustment Injunction and (11) Requiring B& C Land Development Corporation to (A)

Dismiss with Pregjudice its State Court Lawsuit and (B) Withdraw its Notice of Lis Pendens.

Your rights may be affected. You should read these papers carefully and discuss

them with your attorney.

If you do not want the Court to enter an Order granting the City of Detroit’s Motion for
the Entry of an Order (I) Enforcing the Plan of Adjustment Injunction and (I1) Requiring B&C
Land Development Corporation to (A) Dismiss with Pregjudice its State Court Lawsuit and (B)
Withdraw its Notice of Lis Pendens, within 14 days, you or your attorney must:

1. Filewith the court awritten response or an answer, explaining your position at:*

United States Bankruptcy Court
211 W. Fort St., Suite 1900
Detroit, Michigan 48226
If you mail your response to the court for filing, you must mail it early enough so that the

court will receiveit on or before the date stated above. Y ou must a'so mail a copy to:

! Response or answer must comply with F. R. Civ. P. 8(b), (c) and ().

24838341.2\022765-00202 6
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Miller, Canfield, Paddock & Stone, PLC
Attn: Marc N. Swanson
150 West Jefferson, Suite 2500
Detroit, Michigan 48226

2. If aresponse or answer istimely filed and served, the clerk will schedule a hearing on

the motion and you will be served with anotice of the date, time, and location of that hearing.

If you or your attorney do not take these steps, the court may decide that you do not

oppose the relief sought in the motion or objection and may enter an order granting that

relief.

MILLER, CANFIELD, PADDOCK AND STONE, P.L.C.

By: /s Marc N. Swanson
Marc N. Swanson (P71149)
150 West Jefferson, Suite 2500
Detroit, Michigan 48226
Telephone: (313) 496-7591
Facsimile: (313) 496-8451
swansonm@millercanfield.com

Dated: July 27, 2015

24838841.2\022765-00202 7
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EXHIBIT 3—NONE

24838841.2\022765-00202
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EXHIBIT 4—-CERTIFICATE OF SERVICE

UNITED STATESBANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN
SOUTHERN DIVISION

Inre Bankruptcy Case No. 13-53846
City of Detroit, Michigan, Honorable Thomas J. Tucker
Debtor. Chapter 9

CERTIFICATE OF SERVICE

The undersigned hereby certifies that on July 27, 2015 the foregoing City of Detroit’s
Motion for the Entry of an Order (1) Enforcing the Plan of Adjustment Injunction and (l1)
Requiring B&C Land Development Corporation to (A) Dismiss with Prejudice its State Court
Lawsuit and (B) Withdraw its Notice of Lis Pendens was filed and served via the Court’s
electronic case filing and notice system and served upon counsel as listed below, via first class

mail and eectronic mail:

Horace D. Cotton
P.O. Box 19520
Detroit, M1 48219
hdcotton@yahoo.com

DATED: July 27, 2015

By: /s/ Marc N. Swanson
Marc N. Swanson
150 West Jefferson, Suite 2500
Detroit, Michigan 48226
Telephone: (313) 496-7591
Facsimile: (313) 496-8451
swansonm@millercanfield.com

24838841.2\022765-00202
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EXHIBIT 5—NONE
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EXHIBIT 6A — COMPLAINT
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STATE OF MICHIGAN CASE NO.
THIRD JUDICIAL CIRCUIT SUMMONS AND COMPLAINT 15-008602-CH
WAYNE COUNTY Hon. Annette J. Berry
2 Woodward Ave., Detroit M1 48226 Court Telephone No. 313-224-4679
Plaintiff Defendant
B & C Land Development Corporation v City of Detroit o
~No
=3
—— =
Plaintiff's Attorney Defendant's Attorney v
-~ o
Horace D. Cotton, P-33268 :(‘:. ;’
PO Box 19520 e
Detroit, MI 48219-0520 /(2 ) 55
T -~ i
Cife: = o
AV

NOTICE TO THE DEFENDANT: In the name of the people of the State of Michigan you are notified:

1. You are being sued.

2.  YOU HAVE 21 DAYS after receiving this summons to file a written answer with the court and serve a copy on the other party :'
or take other lawful action with the court (28 days if you were served by mail or you were served outside this state). (MCR 2.11 1C.

If you do not answer or take other action within the time allowed, judgment may be entered against you for the relief demanded in the complaint.

3.
This summons expires Court clerk
File & Serve Tyler

9/3012015

Issued

7/ 12015
*This summons is invalid unless served on or before its expiration date. This document must be sealed by the seal of the court,

COMPLAINT| Instruction: The following is information that is required to be in the caption of every complaint and is to be completed
by the plaintiff. Actual allegations and the claim for relief must be stated on additional complaint pages and attached to this form.

] This is a business case in which all or part of the action includes a business or commercial dispute under MCL 600.8035.
Family Division Cases
[ There is no other pending or resolved action within the jurisdiction of the family division of the circuit court involving the family or family

members of the parties.
[C]An action within the jurisdiction of the family division of the circuit court involving the family or family members of the parties has
Court.
pending. The docket number and the judge assigned to the action are:

been previously filed in
The action  [_] remains (] is oo longer
Docket no. Judge Bar no.
General Civil Cases

[ There is no other pending or resolved civil action arise out of the same transaction or occurrence as alleged in the complaint.
] An civil action between these parties or other parties arising out of the transaction or occurrence alleged in the complaint has

been previously filed in Court.
The action 1 remains ] is no longer pending. The docket number and the judge assigned to the action are:

Docket no. Judge Bar no.

Defendant(s) residence (include city, township, or village)

Plaintiff{s) residence (include city, township, or village)

Place where action arose or business conducted

Signature of attorney/plaintiff

Date
If you require special accommodations to use the court because of a disability or if you require a foreign language interpreter to

help you fully participate in court proceedings, please contact the court immediately to make arrangements.

MC 01 (5/15) SUMMONS AND COMPLAINT MCR 2.10%(B)(11), MCR 2.104, MCR 2.105, MCR 2.107, MCR 2.113(C)2)a),(b), MCR 3.206(A)
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STATE OF MICHIGAN
IN THE THIRD JUDICIAL CIRCUIT COURT

B&C Land Development Corporation,

A Michigan Corporation,
Plaintiff,
-VS- CHp-008602-CH
FILED IN MY OFFICE
WAYNE COUNTY CLERK
. . . . 7/1/2015 7:53:55 AM
The City of Detroit, a Municipal Corporation, CATHY M. GARRETT
Defendant.

Horace D. Cotton (P33268)
Attorney for Plaintiff

P.O. Box 19520

Detroit, Ml 48219

(313) 595-1517
hdcotton@yahoo.com

/

VERIFIED COMPLAINT AND JURY DEMAND

NOW COMES Plaintiff, B&C Land Development Corporation, by and

through its attorney, Horace D. Cotton, and for its Complaint states:

PARTIES

1. Plaintiff B&C Land Development Corporation, (“B&C”) is a Michigan

corporation with its principal place of business in Wayne County,

Michigan.

1
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2. Defendant City of Detroit is a municipal corporation duly organized
under the laws of the State of Michigan and is located in Wayne

County, State of Michigan.

3. The amount in controversy exceeds $25,000 and is otherwise within

the jurisdiction of this Court.

4. The acts complained of in this Complaint occurred in Wayne County,

Michigan.

COUNTI
BREACH OF CONTRACT

5. On or about February 27, 2004 B&C Land Development Corporation
submitted a proposal to the City of Detroit Department Planning
(Planning and Development.) to develop the 28.665 acre parcel of
land located at 5601, 5815, and 5861 W. Jefferson Ave.,

commonly known as Revere Copper & Brass.

6. Mr. Robert Carmack, the President of B&C, was informed by Mr. Alan
Hayner, Project Manager for the property with Detroit's Planning
and Development Department , that he would have to go to the

Detroit Water and Sewerage Department (‘DWSD”) to get their

2
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approval because they intended to build a Combined Sewer

Overflow (CSO) system on that location.

7. On March 10, 2004 Mr. Carmack met with Victor Mercado, Director of
DWSD and was told he could move forward with the project and
that DWSD had no problem and no objections to putting the

anticipated CSO on a different piece of property.

8. On March 29, 2004: Mr. Carmack received a letter from Mr. Hayner at
Planning and Development advising him to prepare a proposal
which was to include drawings, footprints, elevations, costs,
financing, development team, construction of seawall,

environmental costs and additional hard and soft costs.

9. On April 14, 2004: Mr. Hayner advised Mr. Carmack to bring in all
documents to Planning Development by June 18, 2004 and they

would reserve the property and not accept any new offers.

10. On February 24, 2005 Mr. Carmack was instructed by Mr. Hayner
to conduct a Phase | and Phase Il environmental study on the

property which he subsequently initiated and completed.

11.  After conducting negotiations regarding the purchase of the

property, on March 28, 2006 Mr. Carmack was presented with an

3
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12.

13.

14.

15.

offer of sale for $500,000.00 by Mr. Christopher Raschke, the new
Project Manager (replacing Alan Hayner) with the Planning and

Development Department.

April 14, 2006: Mr. Carmack signed the offer to purchase and
gave a deposit of $50,000.00 by check to the Project Manager, Mr.
Christopher Raschke, who signed the offer and accepted the

deposit on behalf of the City of Detroit. (Exhibit 1)

Between April 14, 2005 and May 21, 2008 the sale and transfer of
property stalled as Detroit Mayor Kwame Kilpatrick and his

administration became embroiled in scandal and controversy.

During that period, Mr. Carmack was solicited to make a
$50,000.00 bribe by a high ranking city official. When he refused
his development proposal was placed on the back burner and

eventually killed altogether.

On May 21, 2008 the Kilpatrick Administration presented a new
document to City Council seeking approval of a sale of the
property from the City of Detroit to DWSD. City Council, without

benefit of the history of this property and pending sale to B&C

4
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approved the sale for $5,000.000.00 to DWSD with no appraisal or

due diligence.

16.  When City Council approved the sale and contrary to previous
statements and documentation, Mr. Carmack was informed that
DWSD needed it for the CSO program and Right-of-Way. However
there is no CSO either planned or actually being built on this
property and the Right-of-Way has been in the possession of

DWSD since 1936.

17.  On January 2010: Mr. Carmack brought this issue to the attention
of Mr. Al Fields, Executive Director in the new Bing Administration

in Detroit.

18. On May 25, 2011: The new DWSD Director, Sue McCormick
{replacing Victor Mercado), stated that they would be building a
CSO on the property. There is no evidence to indicate this is a true

statement. In fact, evidence points to the contrary.

19. On February 21, 2012 New Bing Administration Executive Director
Karla Henderson (replacing Al Fields) initiated the transfer of the
property to DWSD advising Mr. Carmack that a CSO was being

built.

5
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20.

21.

22.

23.

24.

On February 5, 2013 the Detroit City Council by resolution

transferred jurisdiction over the property from the Detroit Water

and Sewerage Department back to the Planning and Development

Department because of a failure of consideration.

On August 6, 2013 Detroit agreed to sell 7 acres of the property to

Waterfront Terminal Holdings, Il LLC.

On June 30, 2031 Detroit agreed to sell the remaining 21.665
acres to Waterfront Terminal Holdings 1l, LLC and Steven W.

Erickson.

COUNT I
INJUNCTIVE RELIEF/SPECIFIC PERFORMANCE

By this action, B&C seeks declaratory and injunctive relief
requiring Detroit to perform under the terms of the Purchase

Agreement. Injunctive relief is appropriate.

Finally, B&C seeks specific performance of the Purchase
Agreement requiring Detroit to convey the Revere Copper property
to B&C. Detroit has impaired B&C's contractual rights by

improperly agreeing to sell and convey the property to the Detroit

6
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Water and Sewage Department, thereby destroying its own

agreement.

25. Plaintiff adopts and incorporates by reference all prior

paragraphs as though fully set forth herein.

26. Detroit breached its obligations under the Purchase Agreement
by failing and refusing to cooperate and negotiate in good faith.
Specifically, Detroit has violated the Purchase Agreement by,
among other things: (1) failing and refusing to present B&C with
a Development Agreement; (2) failing and refusing to present
the development proposal to City Council for final approval; (3)
conveying the property to the Detroit Water and Sewage
Department after the property was under contract to B&C; (4)
conveying and agreeing to convey the property to Waterfront

Terminal Holdings I, LLC and Steven W. Erickson.

27. B&C fully cooperated with Detroit in pursuit of the Purchase
Agreement by expended substantial resources and time in
conducting due diligence and preparing a complete

development proposal.

28. B&C is entitled to mandatory injunctive relief requiring Detroit to

perform under the Purchase Agreement.

7
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29. B&C is entitled to a mandatory injunction and/or specific

performance of the Purchase Agreement.

COUNT Il
DECLARATORY RELIEF

30. Detroit breached the terms of the Purchase Agreement B&C

seeks specific performance of the Purchase Agreement, including,
but not limited to, an order requiring Detroit to convey the property to

B&C.

31. B&C repeats and realleges each and every foregoing and
subsequent allegation contained in the Complaint as though fully

set forth herein.

32. Detroit has prevented B&C's performance under the Purchase
Agreement. B&C has satisfied all other conditions precedent to

conveyance of the property except as excused by Detroit's breach.

33. An actual controversy has arisen and now exists between B&C

and Defendants concerning their respective rights and duties.

34. B&C requests a judicial determination of the parties' rights and

duties as set forth herein. A judicial declaration is necessary and

8
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appropriate in order that the parties may ascertain their respective

rights, duties and obligations.

35. Specifically, B&C requests a declaration that Detroit breached the
Purchase Agreement by conveying the property to DWSD and

repudiating the Purchase Agreement.
PRAYER FOR RELIEF

WHEREFORE, B&C Land Development Corporation respectfully request

the following relief:
1. For specific performance and declaratory relief as specified below.

2. For a declaration that the vote to convey the property to DWSD was
improper and unconstitutional; and that the vote be declared null and void

and set aside.

3. For specific performance, including an order requiring Detroit to convey

the property to B&C.
4. For declaratory relief, including a declaration that Detroit breached the

Purchase Agreement.

9
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5. For a declaration that the votes to convey the property to DWSD,
Waterfront Terminal Holdings II, LLC And Steven W. Erickson were

improper and unconstitutional; and that the votes be declared null and void

and set aside.

6. For compensatory damages in an amount not less than $25,000 to be

determined by the jury.
7.  For attorneys' fees and costs of suit.

8. For such other and further relief as the Court may deem just and proper.

DEMAND FOR JURY TRIA

NOW COMES Plaintiff, by and through undersigned counsel, and

hereby requests that all issues in this Verified Complaint be tried by

jury.

DATED: June 30, 2015

/s/ Horace D. Cotton (P33268)
Attorney for Plaintiff

P.O. Box 19520

Detroit, Ml 48219

(313) 595-1517
hdcotton@yahoo.com

10
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2300 CApILLAC TOWER
DErrorr, MiCHIGAN 48226
PrHone 313-224+6380
City ofF DETROIT

Fax 313-224-1629
PLANNING & DEVELOPMENT DEPARTMENT : S/WW.CI.DETROIT.MLUS

March 28, 2006

Mr. Robert Carmack
B&C Land Development
8711 Michigan

Detroit, MI 48210

RE: Property For Sale By Development Agreement
Development: 5601, 5815 & 5861 W. Jefferson
(Former Revere Copper & Brass Site)

Deéar Mr. Carmack:

Your Offer to Purchase the above-captioned property has been reviewed and as a rasult 2 price
adjustment has been determined. Accordingly, the established price for this prope:ty has been
set at Five Hundred Thousand and 00/100 Dollars ($500,000.00). We hope that this adjustment
in the sales price will allow you to go forward with your proposed development.

This offer supersedes any previous offer and this opportunity will expire 1f it is not executed on
or before April 14, 2006. Please note that all city owned property is sold-on an “AS IS” basis.
However, if you desire to make an environmental survey of the site prior to title transfer, you
may request a Right of Entry to do so.

Prospective purchasers are hereby notified that the Planning and Development Degartment has
not investigated the environmental condition of any of the properties included in this Offer.
Various federal, state or other City agencies may have information regarding the environmental
condition of one or more of the properties on this list. Each purchaser is encouraged to conduct
its own due diligence regarding the environmental condition of the property which that purchaser
proposes to acquire and is notified that the property may be the subject of environmental
contamination. The City of Detroit makes absolutely no warranty or representation regarding the
environmental condition of any property offered for sale.

I. Pursuant to your request, we are enclosing the following items:
i. A map of the area and legal description of the property.

2. Two copies of an Offer to Purchase. Please complete snd sign both copies
making certain that your telephone number is cormrect and that your name(s)
appear(s) exactly as it should be shown on the Deed.

KwaME M. KILPATRICK, MAYOR
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Mzr. Robert Carmack
March 28, 2006
Page 2

3. . Two (2) copies of an Offeror's Statement of Qualifications which must be
completed and included as part of formal purchase offer submittal,

4. A copy of the Standard Procedure for the Purchasz of Surplus Property

under Development Agreement. This form explains what constitutes a
formal purchase offer.

When property is sold for development purposes, standard City procedure requires that a formal

Offer to Purchase be made before our Department can request authorization to proceed with a
sale. .o . - ' S :

II. A formal offer fo purchsse and develop the captioned property must include all of

' the following information and all of it must be submitted at the same time. If your
response does not address each of the iteins listed below, your entire package will be
returned to you, . - ' .

A. - A narratjve statement:describing the. character and size of the development

. proposed along with preliminary site plans and/or elevation drawings at

an appropriate scale to illustrate as clearly as possible the nature of the
development. :

B. A statement of financial resources available to the developer for the

proposed development. This should include the amount and source of
developer's equity capital and other financing which provides sufficient
financial information to establish the approximate net worth and/or liquid
assets available to the developer for the proposed development.

Along with the following:

1. A copy of the Developer’s Articles of Incorporation, if applicable, so that the

appropriate name will be used during the approval process and ultimately appear on
the Deed at the Closing of the land sale.

2. Two (2) completed copies of the Offer to Purchase.

3. Three (3) copies of your site plans, floor plans and elevation clrawings.

4. Two (2) completed Offeror's Statement of Qualifications.
KwaMme M. KitPatRIcK, MAYOR
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Mr. Robert Carmack
March 28, 2006
Page 3

5. A cashier's or certified check payable to "Treasurer, City of Detroit" in the amorkr-008602-CH
of Fifty Thousand and 00/10g Doliars ($50.000.00) to serve as a "GopdeRait' MY OFFICE

deposit. This deposit will be held by the City until the purchaser hM’FNEtmNTY CLERK
improvements as set forth in the site plan. - 7/1/2015 7:53:55 AM

' . GARRETT
Upon receipt of the above, we shall review your proposed development package. I* aCc'g‘Qt-!; lé\,n G
we shall follow our Standard Procedure for sale of Surplus Property by Development Agreement

to obtain City Council authorization to execute an Agreement to purchase and develop the
property. .

If you have any questions, please feel free to call Christopher Raschke at (313)224-6519 of the
Development Division. Your Tesponse to this Offer to Purchase should be mailed to:

Christopher Raschke

Planning & Development Dept.
65 Cadillac Square, Suite 2000
Detroit, MI 48226.

Sincerely, , . &

Chidi Nyeche, Manager IT v/ ‘

Planning & Development Department

CBN/CR/cdc
Enclosures

¢c: A Bradby
J. Marusich

KwaMe M. Knratmicx, Mavor

:14: f92
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STATE OF MICHIGAN
IN THE THIRD JUDICIAL CIRCUIT COURT

B&C Land Development Corporation,
A Michigan Corporation,

Plaintiff,

8~

The City of Detroit, a Municipal Corporation,

Defendant.

15-008602CH
Hon. Annette J. Berry

Horace D. Cotton (P33268)
Attorney for Plaintiff

P.O. Box 19520

Detroit, Ml 48219

(313) 595-1517
hdcotton@yahoo.com

NOTICE OF LIS PENDENS

NOTICE IS HEREBY GIVEN that the above-entitled action concerning and

affecting real property as described herein was commenced on June 30, 2015 in the above-

named court by Plaintiff B & C Land Development Corporation against Defendant the City

of Detroit. The action is now pending in the above-named court.

1

13-53846-tjt Doc 10087 Filed 07/27/15 Entered 07/27/15 13:14:16 Page 40 of 92



The action affects the title of real property commonly known as:
5601, 5815 & 5851 W. Jefferson

War 16, Items 000006.001, 000006.002L &000008-9

And mofe particularly described as:

Land in the City of Detroit, County of Wayne and State of Michigan being part of
Private Claim 39, also known as the Walter Crane Farm in the area formerly known as
Springwells Township, and being more particularly described as follows:

All of that part of Private Claim 39 bounded on the North by the South line of West
Jefferson Avenue, 80 feet wide; bounded on the West by the West line of Private Claim
39, which is common to the East line of Private Claim 39; and bounded on the South by
the United States Harbor line as defined by the “Harbor Lines of Detroit and Vicinity
Established by the Secretary of War, September 23, 1982:, as recorded in Liber 20,
Pages 75 to 87, Wayne County Records, except for a triangular portion of said tract of
land which is defined as being the South 338.25 feet on the West line of Private Claim
39 and the West 157 feet on the U.S. Harbor line of said tract of land.

This herein described tract of land is subject to a 30 feet Right of Way for a Sewer
Easement that was granted to the City of Detroit on January 20, 1857 and recorded in
Liber 289, Page 578 on February 9, 1883 and any other easements affecting the land.
Said tract of land includes property formerly owned by the "Revere Copper Products
Incorporated” which was deeded to the City of Detroit by Warranty Deed and recorded

in Liber 23247, Pages 685 and 686, Wayne County Records, which was described as
follows:

Parcel # 1: Lots 1187 through 1200 inclusive and the Westerly 23 feet of
Lot 1202 of the Sixth Plat of WALTER CRANE FARM, P.C. 39, together with the
adjoining vacated alley located at the rear of said lots, according to the Plat thereof as
recorded in Liber 20, Page 55 plats, Wayne County Records.

2
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Parcel # 2: Lots 1206 through 1215 inclusive of the Sixth Plat of WALTER
CRANE FARM,, P.C. 39, together with the adjoining vacated alley located at the
rear of said lots, according to the Plat thereof as recorded in Liber 20, Page 55 of
plats, Wayne County Records, Campbell Avenue lying Southerly of the Southerly
line of Jefferson Avenue West and Westerly of the above described premises also
Lots 1 through 10, inclusive of Block 22, REEDER, JEROME AND DUFFIELDS
SUBDIVISION, together with the adjoining vacated alley Southerly of said
premises as recorded in Liber 7, Page 29 of plats, Wayne County Records,
excepting that part of Lot 10 and the vacated alley deeded to the City of Detroit,
Wayne County Records.

Parcel # 3: The Westerly 385.36 feet in width of that part of Private Claim 39
South of Jefferson Avenue, excepting the Northerly 145 feet thereof as platted in
the plat recorded in Liber 20, Page 55 of plats, Wayne County Register of Deeds
records: together with accretions and additions thereof extending to the Detroit
River and to the Harbor Line.

Parcel # 4: Beginning at a point South 28° 8 minutes East
202.75 feet from a point in the Southerly line of said
West Jefferson Avenue 97.52 feet distant on a course
South 61° 52 minutes West from the intersection of
the Southerly line of West Jefferson Avenue with
the Westerly line of vacated, Campbell Avenue;
running thence from said point of beginning North 61° -
52 minutes East 71.40 feet to a point; thence North
27° 49 minutes West 57.75 feet to a point; thence 61
°52 minutes East 604.68 feet to a point; thence South
27 ° 50 minutes East 759. 52 feet to the United
States harbor line, thence South 34 degrees 3
minutes West along said United States Harbor line
635.59 feet to a point in the Easterly line or Parcel #
3 above; thence North 55 degrees 57 minutes West
302.57 feet along the Easterly line of Parcel # 3
above to a point which is the apex of an angle
formed by the change of the courses of the Westerly
boundary of the premises herein described in an
Easterly direction; thence continuing along said
Easterly line of Parcel # 3 above North 28 degrees 3

3
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minutes West 730.73 feet to a point; thence North 61
degrees 52 minutes East 29.64 feet to the point of
beginning, including all vacated streets and alleys
lying within the boundaries of said premises above
described, and together with all riparian rights

thereunto belonging.
oW 7

Horace D. Cotton’ (P33286)
Attorney for Plaintiff

P.O. Box 19520

Detroit, Ml 48219

(313) 595-1517

4
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STATE OF MICHIGAN CASE NO.
THIRD JUDICIAL CIRCUIT SUMMONS AND COMPLAINT 15-008602-CH
WAYNE COUNTY Hon. Annette J. Berry
2 Woodward Ave., Detroit MI 48226 Court Telephone No. 313-224-4679
Plaintiffl Defendant
B & C Land Development Corporation v City of Detroit S
<~
Plaintiff's Attorney Defendant's Attorney c'--" -~
=~ o
Horace D. Cotton, P-33268 f;' ,:.? .
. o P’l:a
P ~ 5
o~ 0 o (L~
A
AT

PO Box 19520
Detroit, MI 48219-0520
ZF

NOTICE TO THE DEFENDANT: In the name of the people of the State of Michigan you are notified:
You are being sued.
YOU HAVE 21 DAYS after receiving this summons to file a written answer with the court and serve a copy on the other party
or take other lawful action with the court (28 days if you were served by mail or you were served outside this state). (MCR 2.111[C]).

1.
If you do not answer or take other action within the time allowed, judgment may be entered against you for the relief demanded in the complaint

2.
Court clerk
File & Serve Tyler

3.
Issued This summons expires
7/ 1/2015 9/30/2015

*This summons is invalid unless served on or before its expiration date. This document must be sealed by the seal of the court

COMPLAINT| Instruction: The following is information that is required to be in the caption of every complaint and is to be completed
by the plaintiff. Actual allegations and the claim for relief must be stated on additional complaint pages and attached to this form.

[C] This is a business case in which all or part of the action includes a business or commercial dispute under MCL 600.8035
Family Division Cases
(] There is no other pending or resolved action within the jurisdiction of the family division of the circuit court involving the family or family
members of the parties.
[C] An action within the jurisdiction of the family division of the circuit court involving the family or family members of the parties has
been previously filed in Court.
The action [] remains [ is no longer pending. The docket number and the judge assigned to the action are:
Docket no. Judge Bar no.
General Civil Cases
[] There is no other pending or resolved civil action arise out of the same transaction or occurrence as alleged in the complaint
[J An civil action between these parties or other parties arising out of the transaction or occurrence alleged in the complaint has
been previously filed in Court.
The action O remains [] is no longer pending. The docket number and the judge assigned to the action are:
Docket no. Judge Bar no.
VENUE
Plaintiff(s) residence (include city, township, or village) Defendant(s) residence (include city, township, or village)

Place where action arose or business conducted

Date Signature of attorney/plaintiff
If you require special accommodations to use the court because of a disability or if you require a foreign language interpreter to
help you fully participate in court proceedings, please contact the court immediately to make arrangements.

MC 01 (5/15) SUMMONS AND COMPLAINT MCR 2.102(B)(11), MCR 2.104, MCR 2.105, MCR 2.107, MCR 2.113(C)2)(a),(b), MCR 3.206(A)
Doc 10087 Filed 07/27/15 Entered 07/27/15 13:14:16 Page 44 of 92
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Swanson, Marc N.

From: James Noseda <Nose)@detroitmi.gov>

Sent: Wednesday, July 1, 2015 4:21 PM

To: HDCOTTON@YAHOO.COM

Cc: Charles Raimi; Swanson, Marc N.

Subject: B & C Land Development Corporation v City of Detroit, 15-008602-CH
Attachments: B&C Land Develop..pdf; Bankruptcy.Notice.pdf

Mr. Cotton:

You filed the attached lawsuit which seeks to enforce an alleged 2006 offer to purchase property from the City of
Detroit.

The City Council never approved any such transaction, so no contract exists as a matter of law (and also by the very
terms of the offer made by your client).

Also, the statute of limitations on a contract or any other claim has come and gone.

More importantly, your client did not file a claim in the City's bankruptcy. The deadline for filing a claim was February
24, 2014. Notice was given to all with known claims against the City, and to ali others by means of multiple publications
approved by the bankruptcy court.

The filing of the lawsuit, and any continuation of the lawsuit, violates the discharge injunction contained in the "Eight
Amended Plan For the Adjustment of Debts of the City of Detroit" approved by the bankruptcy court on November 12,
2014 in Case No. 13-53846. See the attached Notice which contains a summary of the discharge and injunction.

Demand is made that you voluntarily dismiss the lawsuit by July 8, 2015, and send me a copy of the dismissal order.

In the event that the lawsuit is not dismissed, | have copied this e-mail to our bankruptcy counsel, Marc Swanson, and
ask that he file a motion with the bankruptcy court to enforce the injunction and seek costs and sanctions as
appropriate.

/s/ James D. Noseda

Supervising Assistant Corporation Counsel
City of Detroit Law Department

Coleman A. Young Municipal Building

2 Woodward Ave., 5th Floor

Detroit, Michigan 48226

Dir. Tel. 313-237-3057

Gen. Tel. 313-224-4550

Fax: 313-224-5505

nosej@detroitmi.gov

WARNING: This communication may include information protected by the attorney-client privilege, the attorney work
product doctrine, the deliberative process privilege, or by other privilege. This communication is intended solely for the
individual or entity to whom it is addressed. If you are not the intended recipient, use of the communication is neither
allowed nor intended. If you received this e-mail in error, please securely delete it.

1
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STATE OF MICHIGAN CASE NO.
THIRD JUDICIAL CIRCUIT SUMMONS AND COMPLAINT 15-008602-CH
WAYNE COUNTY Hon. Annette J. Berry
2 Woodward Ave., Detroit MI 48226 Court Telephone No. 313-224-4679
Plaintiff Defendant
B & C Land Development Corporation v City of Detroit ~ o
i
—— -~
Plaintiff's Attorney Defendant's Attorney v <
o~ f:,
Horace D. Cotton, P-33268 S :3"
PO Box 19520 e
Detroit, MI 482190520 P ) oo
T =7 i~
Cife: =% &
AT
[

NOTICE TO THE DEFENDANT: In the name of the people of the State of Michigan you are notified:
1. You are being sued.
2. YOU HAVE 21 DAYS after receiving this summons to file a written answer with the court and serve a copy on the other party -—
or take other lawful action with the court (28 days if you were served by mail or you were served outside this state). (MCR 2.111[C])
If you do not answer or take other action within the time allowed, judgment may be entered against you for the relief demanded in the complaint

3.
Issued This summons expires Court clerk
7/ 1/2015 9/30/2015 File & Serve Tyler
*This summons is invalid unless served on or before its expiration date. This document must be sealed by the seal of the court

COMPLAINT| Instruction: The following is information that is required to be in the caption of every complaint and is to be completed
by the plaintiff. Actual allegations and the claim for relief must be stated on additional complaint pages and attached to this form.

[JThis is a business case in which all or part of the action includes a business or commercial dispute under MCL 600.8035.

Family Division Cases
[] There is no other pending or resolved action within the jurisdiction of the family division of the circuit court involving the family or family

members of the parties.
JAn action within the jurisdiction of the family division of the circuit court involving the family or family members of the parties has
been previously filed in Court.
The action {] remains {71 is no longer pending. The docket number and the judge assigned to the action are:
Daocket no. Judge Bar no.
General Civil Cases
[C]There is no other pending or resolved civil action arise out of the same transaction or occurrence as alleged in the complaint.
[ An civil action between these parties or other parties arising out of the transaction or occurrence alleged in the complaint has
been previously filed in Court.
The action [ remains [ is no longer pending. The docket number and the judge assigned to the action are:
Docket no. Judge Bar no.
VENUE
Plaintiff{s) residence (include city, township, or village) Defendant(s) residence (include city, township, or village)

Place where action arose or business conducted

Date Signature of attorney/plaintiff

[f you require special accommodations to use the court because of a disability or if you require a forcign language interpreter to

help you fully participate in court proceedings, please contact the court immediately to make arrangements.

MC 01 (5/15) SUMMONS AND COMPLAINT MCR 2.102(B)! 1), MCR 2.104, MCR 2.105, MCR 2.107, MCR 2.113(C)2)a).(b), MCR 3.206(A)
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STATE OF MICHIGAN
IN THE THIRD JUDICIAL CIRCUIT COURT

B&C Land Development Corporation,

A Michigan Corporation,
Plaintiff,
-VS- CHp-008602-CH
FILED IN MY OFFICE
WAYNE COUNTY CLERK
. . L . 7/1/12015 7:53:55 AM
The City of Detroit, a Municipal Corporation, CATHY M. GARRETT
Defendant.

Horace D. Cotton (P33268)
Attorney for Plaintiff

P.O. Box 19520

Detroit, Ml 48219

(313) 595-1517
hdcotton@yahoo.com

/

VERIFIED COMPLAINT AND JURY DEMAND

NOW COMES Plaintiff, B&C Land Development Corporation, by and
through its attorney, Horace D. Cotton, and for its Complaint states: |

PARTIES

1. Plaintiff B&C Land Development Corporation, (“B&C") is a Michigan
corporation with its principal place of business in Wayne County,

Michigan.

1
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2. Defendant City of Detroit is a municipal corporation duly organized
under the laws of the State of Michigan and is located in Wayne

County, State of Michigan.

3. The amount in controversy exceeds $25,000 and is otherwise within

the jurisdiction of this Court.

4. The acts complained of in this Complaint occurred in Wayne County,

Michigan.

COUNTI
BREACH OF CONTRACT

5. On or about February 27, 2004 B&C Land Development Corporation
submitted a proposal to the City of Detroit Department Planning
(Planning and Development.) to develop the 28.665 acre parcel of
land located at 5601, 5815, and 5861 W. Jefferson Ave.,

commonly known as Revere Copper & Brass.

6. Mr. Robert Carmack, the President of B&C, was informed by Mr. Alan
Hayner, Project Manager for the property with Detroit's Planning
and Development Department , that he would have to go to the

Detroit Water and Sewerage Department (“DWSD”) to get their

2
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approval because they intended to build a Combined Sewer

Overflow (CSO) system on that location.

7. On March 10, 2004 Mr. Carmack met with Victor Mercado, Director of
DWSD and was told he could move forward with the project and
- that DWSD had no problem and no objections to putting the

anticipated CSO on a different piece of property.

8. On March 29, 2004: Mr. Carmack received a letter from Mr. Hayner at
Planning and Development advising him to prepare a proposal
which was to include drawings, footprints, elevations, costs,
financing, development team, construction of seawall,

environmental costs and additional hard and soft costs.

9. On April 14, 2004: Mr. Hayner advised Mr. Carmack to bring in all
documents to Planning Development by June 18, 2004 and they

would reserve the property and not accept any new offers.

10. On February 24, 2005 Mr. Carmack was instructed by Mr. Hayner
to conduct a Phase | and Phase Il environmental study on the

property which he subsequently initiated and completed.

11.  After conducting negotiations regarding the purchase of the

property, on March 28, 2006 Mr. Carmack was presented with an

3
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12.

13.

14.

15.

offer of sale for $500,000.00 by Mr. Christopher Raschke, the new
Project Manager (replacing Alan Hayner) with the Planning and

Development Department.

April 14, 2006: Mr. Carmack signed the offer to purchase and
gave a deposit of $50,000.00 by check to the Project Manager, Mr.
Christopher Raschke, who signed the offer and accepted the

deposit on behalf of the City of Detroit. (Exhibit 1)

Between April 14, 2005 and May 21, 2008 the sale and transfer of
property stalled as Detroit Mayor Kwame Kilpatrick and his

administration became embroiled in scandal and controversy.

During that period, Mr. Carmack was solicited to make a
$50,000.00 bribe by a high ranking city official. When he refused
his development proposal was placed on the back burner and

eventually killed altogether.

On May 21, 2008 the Kilpatrick Administration presented a new
document to City Council seeking approval of a sale of the
property from the City of Detroit to DWSD. City Council, without

benefit of the history of this property and pending sale to B&C

4
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16.

17.

18.

19.

13-53846-tjt

approved the sale for $5,000.000.00 to DWSD with no appraisal or

due diligence.

When City Council approved the sale and contrary to previous
statements and documentation, Mr. Carmack was informed that
DWSD needed it for the CSO program and Right-of-Way. However
there is no CSO either plahned or actually being built on this
property and the Right-of-Way has been in the possession of

DWSD since 1936.

On January 2010: Mr. Carmack brought this issue to the attention
of Mr. Al Fields, Executive Director in the new Bing Administration

in Detroit.

On May 25, 2011: The new DWSD Director, Sue McCormick
{replacing Victor Mercado), stated that they would be building a
CSO on the property. There is no evidence to indicate this is a true

statement. In fact, evidence points to the contrary.

On February 21, 2012 New Bing Administration Executive Director
Karla Henderson (replacing Al Fields) initiated the transfer of the
property to DWSD advising Mr. Carmack that a CSO was being
built.

5
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20.

21.

22.

23.

24,

On February 5, 2013 the Detroit City Council by resolution
transferred jurisdiction over the property from the Detroit Water
and Sewerage Department back to the Planning and Development

Department because of a failure of consideration.

On August 6, 2013 Detroit agreed to sell 7 acres of the property to

Waterfront Terminal Holdings, I LLC.

On June 30, 2031 Detroit agreed to sell the remaining 21.665
acres to Waterfront Terminal Holdings Il, LLC and Steven W.

Erickson.

COUNT It
INJUNCTIVE RELIEF/SPECIFIC PERFORMANCE

By this action, B&C seeks declaratory and injunctive relief
requiring Detroit to perform under the terms of the Purchase

Agreement. Injunctive relief is appropriate.

Finally, B&C seeks specific performance of the Purchase
Agreement requiring Detroit to convey the Revere Copper property
to B&C. Detroit has impaired B&C's contractual rights by

improperly agreeing to sell and convey the property to the Detroit

6
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Water and Sewage Department, thereby destroying its own

agreement.

25. Plaintiff adopts and incorporates by reference all prior

paragraphs as though fully set forth herein.

26. Detroit breached its obligations under the Purchase Agreement
by failing and refusing to cooperate and negotiate in good faith.
Specifically, Detroit has violated the Purchase Agreement by,
among other things: (1) failing and refusing to present B&C with
a Development Agreement; (2) failing and refusing to present
the development proposal to City Council for final approval; (3)
conveying the property to the Detroit Water and Sewage
Department after the property was under contract to B&C; (4)
conveying and agreeing to convey the property to Waterfront

Terminal Holdings Il, LLC and Steven W. Erickson.

27. B&C fully cooperated with Detroit in pursuit of the Purchase
Agreement by expended substantial resources and time in
conducting due diligence and preparing a complete

development proposal.

28. B&C is entitled to mandatory injunctive relief requiring Detroit to

perform under the Purchase Agreement.

7
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29. B&C is entitled to a mandatory injunction and/or specific

performance of the Purchase Agreement.

COUNT Il
DECLARATORY RELIEF

30. Detroit breached the terms of the Purchase Agreement B&C |

seeks specific performance of the Purchase Agreement, including,
but not limited to, an order requiring Detroit to convey the property to

B&C.

31. B&C repeats and realleges each and every foregoing and
subsequent allegation contained in the Complaint as though fully

set forth herein.

32. Detroit has prevented B&C's performance under the Purchase
Agreement. B&C has satisfied all other conditions precedent to

conveyance of the property except as excused by Detroit's breach.

33. An actual controversy has arisen and now exists between B&C

and Defendants concerning their respective rights and duties.

34. B&C requests a judicial determination of the parties' rights and

duties as set forth herein. A judicial declaration is necessary and

8
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appropriate in order that the parties may ascertain their respective

rights, duties and obligations.

35. Specifically, B&C requests a declaration that Detroit breached the
Purchase Agreement by conveying the property to DWSD and

repudiating the Purchase Agreement.

PRAYER FOR RELIEF

WHEREFORE, B&C Land Development Corporation respectfully request

the following relief:
1. For specific performance and declaratory relief as specified below.

2. For a declaration that the vote to convey the property to DWSD was

improper and unconstitutional; and that the vote be declared null and void

and set aside.

3. For specific performance, including an order requiring Detroit to convey

the property to B&C.

4. For declaratory relief, including a declaration that Detroit breached the

Purchase Agreement.

9
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5. For a declaration that the votes to convey the property to DWSD,
Waterfront Terminal Holdings Il, LLC And Steven W. Erickson were

improper and unconstitutional; and that the votes be declared null and void

and set aside.

6. For compensatory damages in an amount not less than $25,000 to be

determined by the jury.
7. For attorneys' fees and costs of suit.

8. For such other and further relief as the Court may deem just and proper.

EMAND FOR Y TRIAL

NOW COMES Piaintiff, by and through undersigned counsel, and
hereby requests that all issues in this Verified Complaint be tried by

jury.

DATED: June 30, 2015

/s/ Horace D. Cotton (P33268)
Attorney for Plaintiff

P.O. Box 19520

Detroit, Ml 48219

(313) 595-1517
hdcotton@yahoo.com

10
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2300 CapiLLAC TOWER
Derrorr, MICHIGAN 48226
Y'HONE 313-224+6380
CiTY OF DETROIT

Fax 313-224-1629
PLANNING & DEVELOPMENT DEPARTMENT : Y/WW.CL.DETROIT.MLUS

March 28, 2006

Mr. Robert Carmack
B&C Land Development
8711 Michigan

Detroit, MI 48210

RE: Property For Sale By Development Agreément
Development: 5601, 5815 & 5861 W. Jefferson
(Former Revere Copper & Brass Site)

Deéar Mr. Carmack:

Your Offer to Purchase the above-captioned property has been reviewed and as a rzsult a price
adjustment has been determined. Accordingly, the established price for this prope:ty has been
set at Five Hundred Thousand and 00/100 Dollars ($500,000.00). We hope that this adjustment
in the sales price will allow yvou to go forward with your proposed development.

This offer supersedes any previous offer and this opportunity will expire if it is not executed on
or before April 14, 2006. Please note that all city owned property is sold-on an “AS IS” basis.
However, if you desire to make an environmental survey of the site prior to title transfer, you
may request a Right of Entry to do so.

Prospective purchasers are hereby notified that the Planning and Development Degartment has
not investigated the environmental condition of any of the properties included in this Offer.
Various federal, state or other City agencies may have information regarding the environmental
condition of one or more of the properties on this list. Each purchaser is encourage to conduct
its own due diligence regarding the environmental condition of the property which that purchaser
proposes to acquire and is notified that the property may be the subject of environmental
contamination. The City of Detroit makes absolutely no warranty or representation regarding the
environmental condition of any property offered for sale.

L Pursuant to your request, we are enclosing the following items:
1. A map of the area and legal description of the property.
2. Two copies of an Offer to Purchase. Please complete und sign both copies

making certain that your telephone number is correct and that your name(s)
appear(s) exactly as it should be shown on the Deed.

KwaME M. KILPATRICK, MAYOR
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Mr. Robert Carmack
March 28, 2006
Page 2

3. . Two (2) copies of an Offeror's Statement of Qualifications which must be
completed and included as part of formal purchase offer submittal,

4. A copy of the Standard Procedure for the Purchas= of Surplus Property

under Development Agreement. This form explains what constitutes a
formal purchase offer.

‘When property is sold for development purposes, standard City procedure requires that a formal

Offer to Purchase be made before our Department can request authorization to proceed with a
sale. .o : - ' o :

I. A formal offer-to purchase and develop the captioned property must include all of

' the following information and all of it sust be submitted at the same time. If your
response does not address each of the iteius listed below, your entire package will be
returned to you. . . ' :

A. - A narratjve statement:describing the. character and size of the development

. proposed along with preliminary site plans and/or elevation drawings at

an appropriate scale to illustrate as clearly as possible the nature of the
development. .

B. A statement of financial resources available to the developer for the

proposed development. This should include the amount and source of
developer's equity capital and other financing which provides sufficient
financial information to establish the approximate net worth and/or liquid
assets available to the developer for the proposed development.

Along with the following:

1. A copy of the Developer’s Aticles of Incorporation, if applicable, so that the
appropriate name will be used during the approval process and ultimately appear on
the Deed at the Closing of the land sale.

2. Two (2) completed copies of the Offer to Purchase.

3. Three (3) copies of your site plans, floor plans and elevation crawings.

4. Two (2) completed Offeror's Statement of Qualifications.

KwaME M. KILPATRICK, MAYOR
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Mr. Robert Carmack
March 28, 2006
Page 3

5. A cashier's or certified check payable to “Treasurer, City of Detroit” in the amovkr-008602-CH
of Fifty Thousand and 00/100 Dollars ($50,000.00) to serve as a "GopdRaithl' MY OFFICE

deposit. This deposit will be held by the City until the purchaser hM’FNEtEb@NTY CLERK
improvements as set forth in the site plan. - : 7/1/2015 7:53:55 AM

' . GARRETT
Upon receipt of the above, we shall review your proposed development package. I° acc:'g‘;ll;'t_:!uglén G
we shall follow our Standard Procedure for sale of Surplus Property by Development

If you have any questions, please feel free to call Christopher Raschke at (313)224-6519 of the
Development Division. Your response to this Offer to Purchase should be mailed to:

Christopher Raschke

Planning & Development Dept.
65 Cadillac Square, Suite 2000
Detroit, MI 48226.

Sincerely,

Chidi Nyeche, Manager II v/ 1'

Planning & Development Department
CBN/CR/cde

EBnclosures

cc.  A.Bradby
J. Marusich

KwaMz M. Knrarmiex, Mavog
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{Expires if not executed on or before

Apil 14. 2006 i

v, QI0 Jand Werve bome 0 Eyemlion

hereby offser to purchase the property

Xnown as 5601, 5815 & 5661 W. Jafierson (Fommer Rever Copper & Brass Sic)

for the price of § 50000000 subjecc to the’
Development Agreement for the aforementioned property. (I, ie}
DN to improve and use the properiv in the following manner:

zlased iS S o=l

-=S°% Or money order. payable to *Treasurer, Cicy
- SSRIOLL®, in ihe amount of § S000000  whica representcs

"305d Faith* Deposit which =113 be heig by the City

until the
gevelopment hag heen satis?

: TBCtoxily compisteds _
G swot_ [l sidolo, 17 e
Pabe

Fez

0oc 10087 Filed 07/27/15 Entered 07/27/15 13:14:16 Page 61 of 92




*Boad Pzt Zzoosit which will de held v s

P .- -l
> etT e - - - ————

developzam: -z: been satisSactocily compleced:

4 G Swet [~ siwia Mg
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STATE OF MICHIGAN
IN THE THIRD JUDICIAL CIRCUIT COURT

B&C Land Development Corporation,
A Michigan Corporation,

Plaintiff,
-V§- 15-008602CH
Hon. Annette J. Berry
The City of Detroit, a Municipal Corporation,

Defendant.

Horace D. Cotton (P33268)
Attorney for Plaintiff

P.0O. Box 19520

Detroit, Mi 48218

(313) 595-1517
hdcotton@yahoo.com

NOTICE OF LIS PENDENS

NOTICE IS HEREBY GIVEN that the above-entitled action concerning and
affecting real property as described herein was commenced on June 30, 2015 in the above-
named court by Plaintiff B & C Land Development Corporation against Defendant the City

of Detroit. The action is now pending in the above-named court.

1
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The action affects the title of real property commonly known as:
5601, 5815 & 5851 W. Jefferson

War 16, Items 000006.001, 000006.002L. &000008-9

And more particularly described as:

Land in the City of Detroit, County of Wayne and State of Michigan being part of
Private Claim 39, also known as the Walter Crane Farm in the area formerly known as
Springwells Township, and being more particularly described as follows:

All of that part of Private Claim 39 bounded on the North by the South line of West
Jefferson Avenue, 80 feet wide; bounded on the West by the West line of Private Claim
39, which is common to the East line of Private Claim 39; and bounded on the South by
the United States Harbor line as defined by the “Harbor Lines of Detroit and Vicinity
Established by the Secretary of War, September 23, 1982:, as recorded in Liber 20,
Pages 75 to 87, Wayne County Records, except for a triangular portion of said tract of
land which is defined as being the South 338.25 feet on the West line of Private Claim
39 and the West 157 feet on the U.S. Harbor line of said tract of land.

This herein described tract of land is subject to a 30 feet Right of Way for a Sewer
Easement that was granted to the City of Detroit on January 20, 1857 and recorded in
Liber 289, Page 578 on February 9, 1883 and any other easements affecting the land.
Said tract of land includes property formerly owned by the “Revere Copper Products
Incorporated” which was deeded to the City of Detroit by Warranty Deed and recorded

in Liber 23247, Pages 685 and 686, Wayne County Records, which was described as
follows:

Parcel # 1: Lots 1187 through 1200 inclusive and the Westerly 23 feet of
Lot 1202 of the Sixth Plat of WALTER CRANE FARM, P.C. 39, together with the
adjoining vacated alley located at the rear of said lots, according to the Plat thereof as
recorded in Liber 20, Page 55 plats, Wayne County Records.

2
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Parcel # 2: Lots 1206 through 1215 inclusive of the Sixth Plat of WALTER
CRANE FARM,, P.C. 39, together with the adjoining vacated alley located at the
rear of said lots, according to the Plat thereof as recorded in Liber 20, Page 55 of
plats, Wayne County Records, Campbell Avenue lying Southerly of the Southerly
line of Jefferson Avenue West and Westerly of the above described premises also
Lots 1 through 10, inclusive of Block 22, REEDER, JEROME AND DUFFIELDS
SUBDIVISION, together with the adjoining vacated alley Southerly of said
premises as recorded in Liber 7, Page 29 of plats, Wayne County Records,
excepting that part of Lot 10 and the vacated alley deeded to the City of Detroit,
Wayne County Records.

Parcel #3: The Westerly 385.36 feet in width of that part of Private Claim 39
South of Jefferson Avenue, excepting the Northerly 145 feet thereof as platted in
the plat recorded in Liber 20, Page 55 of plats, Wayne County Register of Deeds
records: together with accretions and additions thereof extending to the Detroit
River and to the Harbor Line.

Parcel # 4: Beginning at a point South 28° 8 minutes East
202.75 feet from a point in the Southerly line of said
West Jefferson Avenue 97.52 feet distant on a course
South 61° 52 minutes West from the intersection of
the Southerly line of West Jefferson Avenue with
the Westerly line of vacated, Campbell Avenue;
running thence from said point of beginning North 61°
52 minutes East 71.40 feet to a point; thence North
27° 49 minutes West 57.75 feet to a point; thence 61
°52 minutes East 604.68 feet to a point; thence South
27 ° 50 minutes East 759. 52 feet to the United
States harbor line, thence South 34 degrees 3
minutes West along said United States Harbor line
635.59 feet to a point in the Easterly line or Parcel #
3 above; thence North 55 degrees 57 minutes West
302.57 feet along the Easterly line of Parcel # 3
above to a point which is the apex of an angle
formed by the change of the courses of the Westerly
boundary of the premises herein described in an
Easterly direction; thence continuing along said
Easterly line of Parcel # 3 above North 28 degrees 3

3
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minutes West 730.73 feet to a point; thence North 61
degrees 52 minutes East 29.64 feet to the point of
beginning, including all vacated streets and alleys
lying within the boundaries of said premises above
described, and together with all riparian rights

thereunto belonging.
oW 7R

Horace D. Ccttan’(’iD33286)
Attorney for Plaintiff

P.O. Box 19520

Detroit, Ml 48219

(313) 595-1517
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Docket #8649 Date Filed: 12/10/2014

UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF MICHIGAN

SOUTHERN DIVISION
X
Inre Chapter 9
CITY OF DETROIT, MICHIGAN, Case No. 13-53846
Debtor. Hon. Steven W. Rhodes
x

NOTICE OF (I) ENTRY OF ORDER CONFIRMING EIGHTH
AMENDED PLAN FOR THE ADJUSTMENT OF DEBTS OF THE
CITY OF DETROIT AND (I1) OCCURRENCE OF EFFECTIVE DATE

PLEASE TAKE NOTICE OF THE FOLLOWING:

1. Confirmation of the Plan and Occurrence of the Effective Date.

On November 12, 2014, the United States Bankruptcy Court for the Eastern
District of Michigan (the "Bankruptcy Court") entered an order (Docket No. 8272) (the "Confirmation
Order") confirming the Eighth Amended Plan for the Adjustment of Debts of the City of Detroit (as it
may have been amended, supplemented or modified, the "Plan"), in the above-captioned chapter 9 case of
the City of Detroit, Michigan (the "City"). The Effective Date of the Plan occurred on December 10,
2014. Unless otherwise defined in this Notice, capitalized terms and phrases used herein have the
meanings given to them in the Plan and the Confirmation Order.

2. Discharge of Claims.

a. Except as provided in the Plan or in the Confirmation Order, the rights
afforded under the Plan and the treatment of Claims under the Plan are in exchange for and in complete
satisfaction, discharge and release of all Claims arising on or before the Effective Date, including any
interest accrued on Claims from and after the Petition Date. Except as provided in the Plan or in the
Confirmation Order, as of the Effective Date, the City is discharged from all Claims or other debts that
arose on or before the Effective Date, and all debts of the kind specified in section 502(g), 502(h) or
502(i) of the Bankruptcy Code, whether or not (i) a proof of Claim based on such debt was Filed or
deemed Filed pursuant to section 501 of the Bankruptcy Code, (ii) a Claim based on such debt was
allowed pursuant to section 502 of the Bankruptcy Code or (iii) the Holder of a Claim based on such debt
accepted the Plan. :

b. In accordance with the foregoing, except as expressly provided otherwise
in the Plan or the Confirmation Order, the Confirmation Order is a judicial determination, as of the
Effective Date, of a discharge of all debts of the City, pursuant to sections 524(a)(1), 524(a)(2) and 944(b)
of the Bankruptcy Code, and such discharge voids any judgment obtained against the City at any time, to
the extent that such judgment relates to a discharged debt; provided that, in accordance with section
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944(c)(1) of the Bankruptcy Code, such discharge does not apply to (i) debts specifically exempted from
discharge under the Plan; (ii) debts held by an Entity that, before the Confirmation Date, had neither
notice nor actual knowledge of the Chapter 9 Case; (iii) claims against officers or employees of the City
in their individual capacity under 42 U.S.C. § 1983; or (iv) Claims of (A) T&T Management, Inc.,

(B) HRT Enterprises and (C) the John W. and Vivian M. Denis Trust related to condemnation or inverse
condemnation actions against the City alleging that the City has taken private property without just
compensation in violation of the Takings Clause of the Fifth Amendment to the United States
Constitution.

3. Releases.

a, General Releases by Holders of Claims. Without limiting any other
applicable provisions of, or releases contained in, the Plan or any contracts, instruments, releases,
agreements or documents to be entered into or delivered in connection with the Plan, as of the Effective
Date, in consideration for the obligations of the City under the Plan and the consideration and other
contracts, instruments, releases, agreements or documents to be entered into or delivered in connection
with the Plan (including the State Contribution Agreement), each holder of a Claim that voted in favor of
the Plan, to the fullest extent permissible under law, is deemed to forever release, waive and discharge
(which release will be in addition to the release and discharge of Claims otherwise provided herein and
under the Confirmation Order and the Bankruptcy Code):

i. all Liabilities in any way relating to the City, the Chapter 9 Case
(including the authorization given to file the Chapter 9 Case), the Plan, the Exhibits or the Disclosure
Statement, in each case that such holder has, had or may have against the City or its current and former
officials, officers, directors, employees, managers, attorneys, advisors and professionals, each acting in
such capacity (and, in addition to and without limiting the foregoing, in the case of any Emergency
Manager, in such Emergency Manager's capacity as an appointee under PA 436); provided further, for the
avoidance of doubt, that any person or entity designated to manage the Chapter 9 Case for the City after
the Emergency Manager's term is terminated, whether such person or entity acts as an employee, advisor
or contractor to the City or acts as an employee, agent, contractor or appointee of the State under any
applicable state law, shall be treated the same as an employee of the City hereunder; and

ii. all Liabilities in any way relating to (A) Claims that are
compromised, settled or discharged under or in connection with the Plan, (B) the Chapter 9 Case
(including the authorization given to file the Chapter 9 Case), (C) the Plan, (D) the Exhibits, (E) the
Disclosure Statement or (F) the DIA Settlement, in each case that such holder has, had or may have
against the City's Related Entities, the State, the State Related Entities and the Released Parties; provided,
however, that any such Liability of the Foundations, the DIA Funders and the CFSEM Supporting
Organization and their Related Entities are released only to the extent that such Liability, if any, arises
from any such entity's participation in the DIA Settlement;

provided, however, that the foregoing provisions shall not affect the liability of the City, its Related
Entities and the Released Parties that otherwise would result from any act or omission to the extent that
act or omission subsequently is determined in a Final Order to have constituted gross negligence or
willful misconduct; provided, further, that nothing in Section II1.D.7.a of the Plan shall release (i) the
City's obligations under the Plan or (ii) any defenses that any party may have against the City, its Related
Entities, the State, the State Related Entities or the Released Parties. Notwithstanding anything in the
Plan or the Confirmation Order to the contrary, claims against officers or employees of the City in their
individual capacity under 42 U.S.C. § 1983 shall not be released. '

b. Release by Holders of Pension Claims. Without limiting any other
applicable provisions of, or releases contained in, the Plan or any contracts, instruments, releases,
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agreements or documents entered into or delivered in connection with the Plan, as of the Effective Date,
in consideration for the obligations of the City under the Plan and the consideration and other contracts,
instruments, releases, agreements or documents to be entered into or delivered in connection with the Plan
(including the State Contribution Agreement), if the State Contribution Agreement is consummated, each
holder of a Pension Claim is deemed to forever release, waive and discharge all Liabilities arising from or
related to the City, the Chapter 9 Case, including the authorization given to file the Chapter 9 Case, the
Plan, all Exhibits, the Disclosure Statement, PA 436 and its predecessor or replacement statutes, and
Article IX, Section 24 of the Michigan Constitution that such party has, had or may have against the State
and any State Related Entities. For the avoidance of doubt, the Plan does not release, waive or discharge
obligations of the City that are established in the Plan or that arise from and after the Effective Date with
respect to (i) pensions as modified by the Plan or (ii) labor-related obligations. Such post-Effective Date
obligations shall be enforceable against the City or its representatives by active or retired employees or
their collective bargaining representatives to the extent permitted by applicable non-bankruptcy law or the
Plan, or, with respect to pensions only, GRS or PFRS.

Notwithstanding Sections I11.D.5-7 and IV.L of the Plan, except as set forth in
the COP Swap Settlement, nothing in the Plan or the Confirmation Order shall or shall be deemed to
provide a release by the COP Swap Counterparties of any Liabilities related to the COPs, the COP
Service Corporations, the Transaction Documents (as defined in the COP Swap Settlement), the COP
Swap Settlement or the COP Swap Settlement Approval Order. For the avoidance of doubt,
notwithstanding Section I11.D.6 of the Plan, a vote of DWSD Bond Claims or DWSD Revolving Bond
Claims in favor of the Plan shall not, and shall not be deemed to, effect a release pursuant to
Section I11.D.7 of the Plan by a Holder of any such DWSD Bond Claims, a Holder of any such DWSD
Revolving Bond Claims or the Bond Insurer insuring any such Claims of any Liabilities against the City
or its Related Entities that do not arise in connection with the DWSD Bonds or the DWSD Revolving
Bonds. For the further avoidance of doubt, notwithstanding anything in the Plan to the contrary, a vote of
a Claim other than a DWSD Bond Claim or DWSD Revolving Bond Claim in favor of the Plan shall not,
and shall not be deemed to, effect a release pursuant to Section IIL.D.7 of the Plan by a Holder of any such
voted Claim or the Bond Insurer insuring such voted Claim of any Liabilities against the City or any other
Entity arising in connection with the DWSD Bonds or DWSD Revolving Bonds.

4., Injunctions.

On the Effective Date, except as otherwise provided in the Plan or in the
Confirmation Order:

a. All Entities that have been, are or may be holders of Claims against
the City, Indirect 36th District Court Claims or Indirect Employee Indemnity Claims asserted
against officers or employees of the City in their official capacity, along with their Related Entities,
are permanently enjoined from taking any of the following actions against or affecting the City or
its property, DIA Corp. or its property, the DIA Assets, the Released Parties or their respective
property and the Related Entities of each of the foregoing, with respect to such claims (other than
actions brought to enforce any rights or obligations under the Plan and appeals, if any, from the
Confirmation Order): (i) commencing, conducting or continuing in any manner, directly or
indirectly, any suit, action or other proceeding of any kind against or affecting the City or its
property (including (A) all suits, actions and proceedings that are pending as of the Effective Date,
which must be withdrawn or dismissed with prejudice, (B) Indirect 36th District Court Claims and
(C) Indirect Employee Indemnity Claims asserted against officers or employees of the City in their
official capacity); (ii) enforcing, levying, attaching, collecting or otherwise recovering by any
manner or means, directly or indirectly, any judgment, award, decree or order against the City or
its property; (iii) creating, perfecting or otherwise enforcing in any manner, directly or indirectly,
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any encumbrance of any kind against the City or its property; (iv) asserting any setoff, right of
subrogation or recoupment of any kind, directly or indirectly, against any obligation due the City
or its property; (v) proceeding in any manner in any place whatsoever that does not conform to or
comply with the provisions of the Plan or the settlements set forth therein to the extent such
settlements have been approved by the Bankruptcy Court in connection with Confirmation of the
Plan; and (vi) taking any actions to interfere with the implementation or consummation of the Plan.
Notwithstanding anything in the Plan or the Confirmation Order to the contrary, claims against
officers or employees of the City in their individual capacity under 42 U.S.C. § 1983 are not
enjoined. In addition, all individuals affected by the ASF Recoupment are enjoined from
commencing any proceeding against the GRS and its trustees, officers, employees or professionals
arising from the GRS's compliance with the Plan or the Confirmation Order.

b. All Entities that have held, currently hold or may hold any
Liabilities released pursuant to the Plan are permanently enjoined from taking any of the following
actions against the State, the State Related Entities, the officers, board of trustees/directors,
attorneys, advisors and professionals of the RDPFFA or the DRCEA, and the Released Parties or
any of their respective property on account of such released Liabilities: (i) commencing,
conducting or continuing in any manner, directly or indirectly, any suit, action or other proceeding
of any kind; (ii) enforcing, levying, attaching, collecting or otherwise recovering by any manner or
means, directly or indirectly, any judgment, award, decree or order; (iii) creating, perfecting or
otherwise enforcing in any manner, directly or indirectly, any lien; (iv) asserting any setoff, right of
subrogation or recoupment of any kind, directly or indirectly, against any obligation due the State,
a State Related Entity, the officers, board of trustees/directors, attorneys, advisors and
professionals of the RDPFFA or the DRCEA, or a Released Party; and (v) commencing or
continuing any action, in any manner, in any place that does not comply with or is inconsistent with
the provisions of the Plan. Notwithstanding the foregoing and without limiting the injunctions in
sub-paragraph 4(a) above, the Holders of Indirect 36th District Court Claims shall not be enjoined
from taking any of the foregoing actions against the State or the State Related Entities with respect
to Indirect 36th District Court Claims to the extent such Claims are not satisfied pursuant to the
Plan,

S. Treatment of Executory Contracts and Unexpired Leases.
a. Assumption. Except for Executory Contracts and Unexpired Leases

rejected in the Plan or by other court order, or as requested in any motion Filed by the City on or prior to
the Effective Date, as of the Effective Date, pursuant to section 365 of the Bankruptcy Code, the City has
been deemed to assume all Executory Contracts and Unexpired Leases to which it is a party.
Notwithstanding the foregoing, Retirement System Indemnity Obligations have not been assumed under
the Plan and have been discharged. For the avoidance of doubt, the City has assumed the Tunnel Lease
pursuant to Section I1.D.1 of the Plan.

b. Assumption of Ancillary Agreements. Each Executory Contract and
Unexpired Lease assumed pursuant to Section ILD.1 of the Plan includes any modifications, amendments,
supplements, restatements or other agreements made directly or indirectly by any agreement, instrument
or other document that in any manner affects such Executory Contract or Unexpired Lease, unless any
such modification, amendment, supplement, restatement or other agreement is rejected pursuant to
Section I1.D.6 of the Plan or designated for rejection in accordance with Section ILD.3 of the Plan.

c.  Approval of Assumptions and Assignments. The Confirmation Order
constitutes an order of the Bankruptcy Court approving the assumption of Executory Contracts and
Unexpired Leases pursuant to Sections I1.D.1 and I1.D.2 of the Plan (and any related assignment) as of the
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Effective Date, except for Executory Contracts or Unexpired Leases that (a) have been rejected pursuant
to a Final Order of the Bankruptcy Court, (b) are subject to a pending motion for reconsideration or
appeal of an order authorizing the rejection of such Executory Contract or Unexpired Lease, (c) are
subject to a motion to reject such Executory Contract or Unexpired Lease Filed on or prior to the
Effective Date, (d) are rejected pursuant to Section I1.D.6 of the Plan or (¢) are designated for rejection in
accordance with the last sentence of this paragraph. OnNovember 21, 2014, in accordance with the
Contract Procedures Order, the City filed with the Bankruptcy Court a non-exclusive list (Docket

No. 8387) (the "Non-Exclusive Plan Assumption List") of Executory Contracts and Unexpired Leases to
be assumed pursuant to the Plan. On December 5, 2014, the City filed a notice of amendment to the
Non-Exclusive Plan Assumption List (Docket No. 8573). The City has provided separate notice to each
party whose Executory Contract or Unexpired Lease is identified on the Non-Exclusive Plan Assumption
List of: (a) the Executory Contract or Unexpired Lease being assumed; (b) the Cure Amount Claim, if
any, that the City believes it would be obligated to pay in connection with such assumption; (c) any
assignment of an Executory Contract or Unexpired Lease; and (d) the procedures for such party to object
to the assumption of the applicable Executory Contract or Unexpired Lease, the amount of the proposed
Cure Amount Claim or any assignment of an Executory Contract or Unexpired Lease are set forth in the
Contract Procedures Order (Docket No. 6512). For Executory Contracts or Unexpired Leases
assumed under the Plan but not identified in the Non-Exclusive Plan Assumption List, the
counterparty to such an agreement must file any written objection, setting forth the basis for
opposing assumption or assignment of the applicable agreement or the proposed Cure Amount
Claim, no later than 20 days after the Effective Date of the Plan, i.e., December 30, 2014. If an
objection to a proposed assumption, assumption and assignment or Cure Amount Claim is not resolved in
favor of the City, the applicable Executory Contract or Unexpired Lease may be designated by the City
for rejection, which shall be deemed effective as of the Effective Date.

d. Payments Related to the Assumption of Executory Contracts and
Unexpired Leases. To the extent that such Claims constitute monetary defaults, the Cure Amount Claims

associated with each Executory Contract or Unexpired Lease to be assumed pursuant to the Plan will be
satisfied, pursuant to section 365(b)(1) of the Bankruptcy Code, at the option of the City: (a) by payment
of the Cure Amount Claim in Cash on the Effective Date or (b) on such other terms as are agreed to by
the parties to such Executory Contract or Unexpired Lease. If there is a dispute regarding: (a) the amount
of any Cure Amount Claim, (b) the ability of the City or any assignee to provide "adequate assurance of
future performance” (within the meaning of section 365 of the Bankruptcy Code) under the contract or
lease to be assumed or (c) any other matter pertaining to the assumption of such contract or lease, the
payment of any Cure Amount Claim required by section 365(b)(1) of the Bankruptcy Code will be made
within 30 days following the entry of a Final Order resolving the dispute and approving the assumption.

¢ Contracts and Leases Entered Into After the Petition Date. Contracts,
leases and other agreements entered into after the Petition Date by the City, including (a) any Executory
Contracts or Unexpired Leases assumed by the City and (b) the collective bargaining agreements
identified on Exhibit I1.D.5 to the Plan, will be performed by the City in the ordinary course of its
business. Accordingly, such contracts and leases (including any assumed Executory Contracts or
Unexpired Leases) will survive and remain unaffected by entry of the Confirmation Order.

f. Rejection of Executory Contracts and Unexpired Leases. Each
Executory Contract and Unexpired Lease that is listed on Exhibit ILD.6 to the Plan was deemed rejected

as of the Effective Date pursuant to section 365 of the Bankruptcy Code. The Confirmation Order
constitutes an order of the Bankruptcy Court approving such rejections, pursuant to section 365 of the
Bankruptcy Code, as of the later of: (a) the Effective Date or (b) the resolution of any objection to the
proposed rejection of an Executory Contract or Unexpired Lease. Each contract or lease listed on
Exhibit I1.D.6 to the Plan is rejected only to the extent that any such contract or lease constitutes an
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Executory Contract or Unexpired Lease. Listing a contract or lease on Exhibit I1.D.6 to the Plan does not
constitute an admission by the City that such contract or lease is an Executory Contract or Unexpired
Lease or that the City has any liability thereunder. Any Claims arising from the rejection of an Executory
Contract or Unexpired Lease pursuant to the Plan shall be treated as Class 14 Claims (Other Unsecured
Claims), subject to the provisions of section 502 of the Bankruptcy Code.

g. Rejection Damages Bar Date. Except as otherwise provided in a
Final Order of the Bankruptcy Court approving the rejection of an Executory Contract or
Unexpired Lease, Claims arising out of the rejection of an Executory Contract or Unexpired Lease
must be Filed with the Bankruptcy Court and served upon counsel to the City on or before the later
of: (a) 45 days after the Effective Date, i.e., January 26, 2015; or (b) 45 days after such Executory
Contract or Unexpired Lease is rejected pursuant to a Final Order or designated for rejection in
accordance with Section I1.D.3 of the Plan. Any Claims not Filed within such applicable time
periods will be forever barred from receiving a Distribution from, and shall not be enforceable
against, the City. Proof of claim forms and instructions for filing claims can be found at the City's
restructuring website, https://www.kecllc.net/detroit.

h. Preexisting Obligations to the City Under Rejected Executory Contracts
and Unexpired [eases. Pursuant to section 365(g) of the Bankruptcy Code, rejection of any Executory
Contract or Unexpired Lease pursuant to the Plan or otherwise shall constitute a breach of such contract
or lease and not a termination thereof, and all obligations owing to the City under such contract or lease as
of the date of such breach shall remain owing to the City upon rejection. Notwithstanding any applicable
non-bankruptcy law to the contrary, the City expressly reserves and does not waive any right to receive,
or any continuing obligation of a non-City party to provide, warranties, indemnifications or continued
maintenance obligations on goods previously purchased, or services previously received, by the City from
non-City parties to rejected Executory Contracts or Unexpired Leases, and any such rights shall remain
vested in the City as of the Effective Date.

i. Insurance Policies. From and after the Effective Date, each of the City's
insurance policies (other than welfare benefits insurance policies) in existence as of or prior to the
Effective Date are reinstated and continue in full force and effect in accordance with their terms and, to
the extent applicable, are deemed assumed by the City pursuant to section 365 of the Bankruptcy Code
and Section I1.D.1 of the Plan. Nothing contained in the Plan shall constitute or be deemed a waiver of
any Causes of Action that the City may hold against any Entity, including any insurer under any of the
City's insurance policies. For the avoidance of doubt, nothing contained in Section I1.D.9 of the Plan
shall apply to reinstate or continue any obligation of the City or any fund thereof to any Bond Insurer.

6. Payment of Administrative Claims.

a. Administrative Claims in General. Except as specified in Section ILA.1
of the Plan, and subject to the bar date provisions therein, unless otherwise agreed by the Holder of an
Administrative Claim and the City, or ordered by the Bankruptcy Court, each Holder of an Allowed
Administrative Claim will receive, in full satisfaction of such Allowed Administrative Claim, Cash in an
amount equal to such Allowed Administrative Claim either: (1) on the Effective Date or as soon as
reasonably practicable thereafter; or (2) if the Administrative Claim is not Allowed as of the Effective
Date, 30 days after the date on which such Administrative Claim becomes an Allowed Claim. No Claim
of any official or unofficial creditors' committee or any member thereof for professionals’ fees or other
costs and expenses incurred by such creditors' committee or by 2 member of such creditors' committee
shall constitute an Allowed Administrative Claim, except that the Retiree Committee's members and the
Retiree Committee Professionals shall be entitled to payment in accordance with the Fee Review Order
and any additional fee process established by the Court.
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7. Bar Dates for Administrative Claims.

a. General Bar Date Provisions. Except as otherwise provided in
subparagraphs 7(b) or 7(c) below or in a Bar Date Order or other order of the Bankruptcy Court,
unless previously Filed, requests for payment of Administrative Claims must be Filed and served on
the City no later than 45 days after the Effective Date, i.e., January 26, 2015. Holders of
Administrative Claims that are required to File and serve a request for payment of such
Administrative Claims and that do not File and serve such a request by the applicable Bar Date will
be forever barred from asserting such Administrative Claims against the City or its property, and
such Administrative Claims will be deemed discharged as of the Effective Date. Objections to such
requests must be Filed and served on the City and the requesting party by the later of (i) 150 days
after the Effective Date, i.e., May 11, 2015, (ii) 60 days after the Filing of the applicable request for
payment of Administrative Claims or (iii) such other period of limitation as may be specifically
fixed by a Final Order for objecting to such Administrative Claims.

b. Ordinary Course Claims, Holders of Claims based on Liabilities
incurred by the City after the Petition Date in the ordinary course of its operations are not required
to File or serve any request for payment or application for allowance of such Claims. Such Claims
will be paid by the City, pursuant to the terms and conditions of the particular transaction giving
rise to such Claims, without further action by the Holders of such Claims or further action or
approval of the Bankruptcy Court.

c. Claims Under the Postpetition Financing Agreement. Holders of
Administrative Claims that are Postpetition Financing Claims are not required to File or serve any
request for payment or application for allowance of such Claims. Such Administrative Claims will
be satisfied as set forth in subparagraph 7(b) above. ‘

d. No Modification of Bar Date Order. The Plan does not modify any
other Bar Date Order, including Bar Dates for Claims entitled to administrative priority under
section 503(b)(9) of the Bankruptcy Code.

8. ASF Recoupment Cash Option.

a. ASF Recoupment Cash Option Election. No later than seven days
following the Effective Date, i.e., December 17, 2014, the City, through its Claims and Balloting Agent,
will send the ASF Election Notice and the ASF Election Form by first-class U.S. mail to each ASF
Distribution Recipient. The ASF Election Notice will notify ASF Distribution Recipients that each ASF
Distribution Recipient may elect to pay the total amount of his or her ASF Recoupment in a single lump
sum by timely returning a properly-completed ASF Election Form. The ASF Election Form will explain
that the amount of the ASF Recoupment Cash Payment shall be equal to the total amount of ASF
Recoupment shown on the ASF Distribution Recipient's Ballot, unless the aggregate amount of ASF
Recoupment for all ASF Distribution Recipients electing the ASF Recoupment Cash Option exceeds
$30,000,000, in which case (i) the ASF Recoupment Cash Payment will be the ASF Distribution
Recipient's Pro Rata portion of $30,000,000, and (ii) the remaining portion of the ASF Distribution
Recipient's ASF Recoupment will be annuitized and deducted from the ASF Distribution Recipient's
monthly pension check, as provided for in Section I1.B.3.r.ii.D.2.i of the Plan. An ASF Distribution
Recipient must return his or her ASF Election Form to the Claims and Balloting Agent so that it is
actually received by the Claims and Balloting Agent by the ASF Election Date, i.e., 35 days after the
date on which the ASF Election Form is mailed.

b. ASF Recoupment Cash Payment. GRS will mail the ASF Final Cash
Payment Notice no later than 14 days after the ASF Election Date. The ASF Final Cash Payment Notice

-7-
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is a notice that will be sent to each ASF Distribution Recipient who timely elects the ASF Recoupment
Cash Option, and will indicate the amount of such ASF Distribution Recipient's ASF Recoupment Cash
Payment. ASF Distribution Recipients shall have until the ASF Final Cash Payment Date - i.e., the
later of (i) 90 days after the Effective Date, i.e., March 10, 2015 or (ii) 50 days after the date of mailing
of an ASF Final Cash Payment Notice — to make the ASF Recoupment Cash Payment, which payment
must be made by cashier's check or wire transfer and may not be made by personal check. If an ASF
Distribution Recipient’s ASF Recoupment Cash Payment is not received by the ASF Final Cash
Payment Date, GRS will notify the ASF Distribution Recipient of the failure to timely pay, and ASF
Recoupment will be effected through diminution of such recipient's monthly pension check, as
provided for in Section I.B.3.r.ii.D.2.i of the Plan. The calculation of each electing ASF Distribution
Recipient's ASF Recoupment Cash Payment shall not be adjusted under any circumstances, including as a
result of default by any other electing ASF Distribution Recipient to remit his or her ASF Recoupment
Cash Payment by the ASF Final Cash Payment Date.

9. Copies of the Plan and Confirmation Order. Copies of the Plan, Confirmation
Order and all other documents Filed in the Chapter 9 Case may be obtained, free of charge, from the
City's restructuring website at https://www.kccllc.net/detroit or from Kurtzman Carson Consultants LLC
by calling (877) 298-6236 (toli-free).

BY ORDER OF THE COURT

David G. Heiman (OH 0038271)
Heather Lennox (OH 0059649) Stephen S. LaPlante (MI P48063)
Thomas A. Wilson (OH 0077047) MILLER, CANFIELD, PADDOCK AND
JONES DAY STONE, P.L.C.

Jonathan S. Green (MI P33140)

North Point

901 Lakeside Avenue
Cleveland, Ohio 44114
Telephone: (216) 586-3939
Facsimile: (216) 579-0212
dgheiman@jonesday.com
hlennox@jonesday.com
tawilson@jonesday.com

Bruce Bennett (CA 105430)
JONES DAY

555 South Flower Street
Fiftieth Floor

Los Angeles, California 90071
Telephone: (213) 243-2382
Facsimile: (213) 243-2539
bbennett@jonesday.com

150 West Jefferson

Suite 2500

Detroit, Michigan 48226
Telephone: (313) 963-6420
Facsimile: (313) 496-7500
green@millercanfield.com
laplante@millercanfield.com

ATTORNEYS FOR THE CITY
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CERTIFICATE OF SERVICE

1, Heather Lennox, hereby certify that the foregoing Notice of (I) Entry of
Order Confirming Eighth Amended Plan for the Adjustment of Debts of the City of
Detroit and (II) Occurrence of Effective Date was filed and served via the Court's
electronic case filing and noticing system on this 10th day of December, 2014.

/s/ Heather Lennox
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State of Michigan
Third Circuit Court

B & C Land Development Corporation, ,

Plaintiff,
V. Case No. 15-008602-CH
Judge Annette J. Berry
City of Detroit,
Defendant.
James D. Noseda P-52563 Horace D. Cotton P-33268
Attorney for defendant Attorney for plaintiff
City of Detroit Law Department P.O. Box 19520
Two Woodward Ave, Suite 500 Detroit, MI 48219
Coleman A. Young Municipal Center ~ 313-595-1517
Detroit, M| 48226 hdcotton@yahoo.com

313-237-3057
nosej@detroitmi.gov

City Of Detroit's Answer And Affirmative Defenses

The City of Detroit ("City") answers the complaint as follows.
1.  The City lacks knowledge or information sufficient to form a belief as to the
truth of the allegations of the corresponding paragraph of the complaint, which has
the effect of a denial.

2. Admit.

1
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3. The City lacks knowledge or information sufficient to form a belief as to the
truth of the allegations of the corresponding paragraph of the complaint, which has
the effect of a denial.

4. The City lacks knowledge or information sufficient to form a belief as to the
truth of the allegations of the corresponding paragraph of the complaint, which has
the effect of a denial.

5. The City lacks knowledge or information sufficient to form a belief as to the
truth of the allegations of the corresponding paragraph of the complaint, which has
the effect of a denial.

6. The City lacks knowledge or information sufficient to form a belief as to the
truth of the allegations of the corresponding paragraph of the complaint, which has
the effect of a denial.

7. The City lacks knowledge or information sufficient to form a belief as to the
truth of the allegations of the corresponding paragraph of the complaint, which has
the effect of a denial.

8. The City lacks knowledge or information sufficient to form a belief as to the
truth of the allegations of the corresponding paragraph of the complaint, which has

the effect of a denial.

2

13-53846-tjt Doc 10087 Filed 07/27/15 Entered 07/27/15 13:14:16 Page 78 of 92



9. The City lacks knowledge or information sufficient to form a belief as to the
truth of the allegations of the corresponding paragraph of the complaint, which has
the effect of a denial.

10. The City lacks knowledge or information sufficient to form a belief as to the
truth of the allegations of the corresponding paragraph of the complaint, which has
the effect of a denial.

11. Denied as false.

12. Defendant refers to Exhibit 1 for its true meaning and effect. Denied that
Exhibit 1 is a contract with the City of Detroit. The City did not accept payment of
a deposit as alleged. Plaintiff's principal, Robert Carmack, has admitted both in
writing and recorded televised comments that the check for the deposit was
returned to him uncashed. Except as stated herein, The City lacks knowledge or
information sufficient to form a belief as to the truth of the allegations of the
corresponding paragraph of the complaint, which has the effect of a denial.

13.  The City lacks knowledge or information sufficient to form a belief as to the
truth of the allegations of the corresponding paragraph of the complaint, which has
the effect of a denial.

14.  The City lacks knowledge or information sufficient to form a belief as to the
truth of the allegations of the corresponding paragraph of the complaint, which has

the effect of a denial.

3
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15. OnJune 30, 2008, Detroit City Council authorized the transfer of the
property known as the "Revere Copper & Brass" site from the Planning and
Development Department to the Water & Sewerage Department in exchange for
reimbursement from the Water & Sewerage Department of $5 million. Except as
stated herein, denied as false.

16.  Denied that there was sale of the subject parcel approved by City Council.
Otherwise, the City lacks knowledge or information sufficient to form a belief as to
the truth of the allegations of the corresponding paragraph of the complaint, which
has the effect of a denial.

17.  The City lacks knowledge or information sufficient to form a belief as to the
truth of the allegations of the corresponding paragraph of the complaint, which has
the effect of a denial.

18.  The City lacks knowledge or information sufficient to form a belief as to the
truth of the allegations of the corresponding paragraph of the complaint, which has
the effect of a denial.

19. The City lacks knowledge or information sufficient to form a belief as to the
truth of the allegations of the corresponding paragraph of the complaint, which has
the effect of a denial.

20. Sometime after May of 2012, the subject property was returned to the

surplus inventory of Planning & Development Department. Except as stated

4
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herein, the City lacks knowledge or information sufficient to form a belief as to the
truth of the allegations of the corresponding paragraph of the complaint, which has
the effect of a denial.

21. In 2013, the City sold approximately 7 acres of the "Revere Copper &
Brass" site to Waterfront Terminal Holdings for a price of $1.16 million.

22. Denied as false. On June 30, 2015, Detroit City Council approved a contract
of sale for 5.5137acres of of the Revere Copper & Brass Site to Waterfront
Holdings I1, LLC, and the sale of 17.1009 acres of the site to Revere Dock, LLC,
for a total aggregate price of $3 million.

23. Denied as false that plaintiff is entitle to any relief in this action, injunctive
or otherwise. Except as stated herein, The City lacks knowledge or information
sufficient to form a belief as to the truth of the allegations of the corresponding
paragraph of the complaint, which has the effect of a denial.

24. Denied as false. At no time did a contract exist between the City of Detroit
and plaintiff with respect to the sale of any portion of the Revere Copper & Brass
site.

25.  The City restates it answers to the preceding paragraphs of the complaint for

its answer to the corresponding paragraph of the complaint.

5
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26.  Denied as false. No purchase agreement or contract of any kind with respect
to the Revere Copper & Brass site was ever formed between the City of Detroit
and either plaintiff or Robert Carmack.

27. Denied as false.

28.  Denied as false.

29. Denied as false.

30. Denied as false.

31. The City restates it answers to the preceding paragraphs of the complaint for
its answer to the corresponding paragraph of the complaint.

32.  Denied as false.

33. Denied as false.

34. Denied as false.

35. Denied as false.

Wherefore, the City of Detroit prays that the Court dismiss this unfounded
action and assess attorney fees and costs against plaintiff and its counsel under
applicable statute and court rule for the filing and pursuit of this action which is not
well founded in fact or in law.

Affirmative Defenses

1. Plaintiff has failed to state a claim upon which relief can be granted.

6
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2. No purchase agreement or other contract with plaintiff ever was formed
between the City of Detroit and plaintiff because no resolution authorizing or
approving any such contract was adopted by the Detroit City Council as required
by law to form a contract with the City of Detroit.

3. To the extent that plaintiff alleges a claim or seeks a monetary award against
the City of Detroit that sounds in tort, it is barred by governmental immunity.

4, All claims made in this action are barred by the applicable statute of
limitations.

5. Plaintiff's claims are barred by laches, undue delay and unclean hands.

6. Plaintiff did not file a claim in In re City of Detroit, United States
Bankruptcy Court, Eastern District of Michigan, Case No. 13-53846. The filing of
this action violated the federal injunction contained in the "Eight Amended Plan
for the Adjustment of Debts of the City of Detroit" ("the Plan") approved by the
bankruptcy court on November 12, 2014. Any action taken in pursuit of this action
Is a continuing violation of the Plan and injunction.

7. The Lis Pendens filed in this action is void ab initio and violates the Plan
and injunction. Any recording of the Lis Pendens violates the Plan and injunction,
and also is a slander of title.

8. Any contract claim is barred by a lack of consideration.

9. Any contract claim is barred by a failure of consideration.

7
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10.  Plaintiff never submitted a formal offer to purchase the property that was
approved by officials in the Executive Branch of the City or approved by the
Detroit City Council, as is required by the Detroit City Charter and Detroit City
Code.
11. Plaintiff's claims are barred by impossibility.
12.  Plaintiff's claims are barred by the Statute of Frauds.

DEMAND FOR REPLY

Under MCR 2.110(B)(5), Defendant demands a reply to its answers.
City of Detroit
By: /s/ James D. Noseda

James D. Noseda P-52563
City of Detroit Law Department

Certificate of Service
The undersigned certifies that on July 21, 2015, he served the foregoing paper
upon counsel of record by e-mail. | declare that the foregoing is true to the best of
my knowledge, information, and belief.

/s/ James D. Noseda

8
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& ' 2300 CapiLLac TOWER
DeTrOIT, MICHIGAN 48226
PHoNE: 313-224-6380

City oF Detroir Fax: 313:224-1639

PLANNING & DEVELOPMENT DEPARTMENT WWW.DETROITMLGOV

May 15, 2012

Detroit City Council
200 Coleman A. Young Municipal Center
Detroit, Michigan 48226

RE: May 10,2012 Public Comment - “Mr. Bob Carmack Offer to Purchase Property in
Southwest Detroit of 27 acres on water (Revere Copper & Brass)”

Honorable City Council:

In response to the above public comment, the Planning & Development Department (P&DD) no
longer has jurisdictional control over the subject property:

s On June 18, 2008, The Honorable Board of Water Commissioners, City of Detroit,
Michigan authorized the then Detroit Water & Sewerage Department (DWSD) Director,
Victor Mercado, to approve the acquisition of the approximately 28.66 acre “Revere
Copper & Brass” site as the location for a CSO Control Facility (see attached Agenda of
June 18, 2012),

o OnJune 39, 2008, Your Honorable Body authorized the transfer of the approximately
28.66 acre “Revere Copper & Brass” site from P&DD to DWSD for a CSO facility in
exchange for reimbursement from DWSD of $5 million dollars (see attached from Detroit
Legal News),

P&DD never took a deposit from Mr. Carmack for this site, never entered into a purchase
agreement with Mr, Carmack for this site, and never entered into a development agreement with
Mr. Carmack for this site. P&DD never requested this Honorable Body approve any sale of this
site to Mr. Carmack, and Your Honorable Body never passed a land sale resolution or authorized
the sale of the property to Mr. Carmack.

Since June of 2008, Your Honorable Body has requested P&DD report on the status of a sale of
this site to Mr. Carmack no less than four times. The information each time has been as recited
above, with no change since the original report of June 25, 2008 other than the transfer to DWSD.
We trust that this correspondence addresses with finality your concemns and inquiries to P&DD
regarding the status of the former “Revere Copper & Brass” property and the issues raised by Mr,
Carmack.

Sincerely,

Robert A. Anderson
3' m/ Director

RAA/IM/jm

Ce: Denise Gardener, Mayor’s Office
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EXHIBIT 6E —TRUE COPY CERTIFICATE OF RESOLUTION APPROVING
WATERFRONT OFFER TO PURCHASE
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TRUE COPY CERTIFICATE

STATE OF MICHIGAN ss
City of Detroit

CITY CLERK'’S OFFICE, DETROIT

I, Janice M. Winfrey , City Clerk of the City of Detroit, in said State, do hereby certify
that the annexed paper is a TRUE COPY OF RESOLUTION
adopted (passed) by the City Council at session of June 30, 20 15
July 7, 20 15

and approved by Mayor

as appears from the Journal of said City Council in the office of the City Clerk of Detroit, aforesaid; that [ have compared the same with the

original, and the same is a correct transcript therefrom, and of the whole of such original,

In Witness Whereof, [ have hereunto set my hand and affixed the corporate seal of said City, at

Detroit, this___ 10th  dayof  July AD.2015 l
\J CITY cé,gﬂ«

—r’
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‘S w)' CorEMan A. Yousa Moesiemar ChNieg

£ 2 Waoward Ave., Stne 808
DErorr, Mremcas 43226
PrioNg 31362231339
WSW DETROIMI GOV

Cory oF Dianeorr
PLANNING AND DEVFLOPMENT DEPARTMENT

May 29, 2015

Detroit City Council
1340 Coleman A. Young Municipal Center
Detroit, MI 48226

Re:  Real Property at 5851 W. Jefferson Avenue, Detroit, MI 48209

Honorable City Council:

The City of Petroit Planning and Development Department has received an offer from
Waterfront Holdings [I, LLC, a Michigan limited liability company (“Waterfront™) to purchase
from the City the approximately 5.5137 acres of vacant real property described on the attached
Exhibit A, being part of what is commonly known as 5851 W. Jefferson Avenue, Detroit, MI
48209, (the “Property”).

The terms of the offer are set forth in a Purchase Agreement dated March 20, 2015 (the
"Offer to Purchase"). Under the terms of the Offer to Purchase, the Property would be
conveyed to Waterfront by Quit Claim Deed (the "Deed”) for seven hundred thirty-five thousand
and 00/100 Dotlars ($735,000.00) (the "Purchase Price”). The Purchase Price is equal to the

Property's current fair market value as determined by an independent appraisal obtained by the
City.

Waterfront, an affiliate of the Detroit-based bulk fuel supply company Waterfront
Petroleum Terminal Company, in 2007 purchased from the City the idled [1l-acre fuel storage
facility at the Mistersky Electric Generation Station, and in 2013 purchased from the City an
additional adjacent 7 acres. Waterfront wishes to acquire the Property to expand the company’s
vital marine liquid and bulk distribution operations. Upon acquisition, Waterfront will remediate
the Property, dredge the riverfront, and improve the seawall and dock in order to grow its large
vessel refueling operations. The proposed use is permitted as a matter of right in an M-4
(Intensive Industrial) zone.

We request that your Honorable Body adopt the attached resolution approving the sale of
the Property, and authorizing the Planning and Development Department Director to execute the
Deed and such other documents as may be necessary or convenient in connection wnighe City's

sale of the Property. =)
E prertes)
= 27
Respectfully submitted, n ?r;é
——

)

/ z =

- o
Maurice Cox Director = 2

MC:B:ke

ENTERED JUNZS5 206 d\)\DVQTD RVV\’\S\ "’Nf:’ 2l i)l\bg[g)mafd
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By Council Member LELA?\{D

WHEREAS, the City of Detroit Planning and Development Department has received an offer from
Waterfront Holdings II, LLC, a Michigan limited liability company, to purchase approximately 5.5137 acres of
vacant real property described in the attached Exhibit A, part of what is commonly known as 5851 W. Jefferson

Avenue, Detroit, MI 48209, (the *"Property™); and

WHEREAS, in accordance with Section 14-8-10 of the Detroit City Code, it is deemed in the best
interests of the City that the Property be sold without public advertisement or the taking of bids.

NOVW, THEREFORE, BE IT RESOLVED, that the sale of Property to Waterfront Holdings II,
LLC, a Michigan limited liability company, for the Purchase Price of seven hundred thirty-five thousand
dollars ($735,000.00), and otherwise in accordance with the terms of the Offer to Purchase is hereby approved;

and be it further

RESOLVED, that customary closing costs up to two hundred dollars ($200.00), and real estate
brokerage commissions not to exceed five percent (5%) of the Purchase Price may be deducted from the
Purchase Price and paid from the sale proceeds as "Property Transaction Costs" in accordance with the terms of
the Property Management Agreement dated October 31, 2014, by and between the City and the City of Detroit
Building Authority (the "Property Management Agreement”); and be it further

RESOLVED, that a "Transaction Fee" may be deducted from the Purchase Price and be paid from the
proceeds to the City of Detroit Building Authority in accordance with the terms of the Property Management

Agreement; and be it further

RESOLVED, that the sale of Property to Waterfront Holdings I, LLC, a Michigan limited liability
company, without public advertisement or the taking of bids is hereby approved in accordance with Sec. 14-8-
10 of the Detroit City Code; and be it further

RESOLVED, that the Director of the Planning and Development Department, or his or her designee, is
authorized to execute the Deed and such other documents as may be necessary or convenient for the
consummation of the transaction pursuant to and in accordance with the Offer to Purchase; and be it further

RESOLYVED, that the Director of the Planning and Development Department, or his or her designee, is
authorized to execute any required instruments to make and incorporate technical amendments or changes to the
Quit Claim Deed (including but not limited to corrections to or confirmations of legal descriptions, or timing of
tender of possession of particular parcels) in the event that changes are required to correct minor inaccuracies or
are required due to unforeseen circumstances or technical matters that may arise prior to the conveyance of the
Property, provided that the changes do not materially alter the substance or terms of the transfer and sale; and be

it finally

RESOLVED, that the Deed will be considered confirmed when executed by the Director of the
Planning and Development Department, or his or her designee, and approved by the Corporation Counsel as to

form.
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EXHIBIT A
LEGAL DESCRIPTION

A PARCEL OF LAND IN THE CITY OF DETRCIT, WAYNE COUNTY, MICHIGAN BEING
DESCRIBED AS LOTS 1207 THROUGH 1214 BOTH INCLUSIVE, LOT 1215 EXCEPT
THE EASTERLY 6.36 FEET THEREOF, ALL BEING TOGETHER WITH THE ADJACENT
VACATED PUBLIC ALLEY (20 FEET WIDE) OF THE "SIXTH PLAT SUBDIVISION OF
THE PART OF THE WALTER CRANE FARM OF PRIVATE CLAIM NO. 39" AS RECORDED
IN LIBER 20, PAGE 55 OF PLATS, WAYNE COUNTY RECORDS; ALSQO THE
WESTERLY 213.64 FEET OF THE BASTERLY 574.00 FEET OF PRIVATE CLAIM NO.
39 LYING SOUTH OF THE “SIXTH PLAT SUBDIVISION OF THE PARTS OF THE
WALTER CRANE FARM OF PRIVATE CLAIM NO. 39" AS RECORDED IN LIBER 20,
PAGE 55 OF PLATS, WAYNE COUNTY RECORDS AND LYING NORTH OF AND
ADJACENT TO THE DETROIT RIVER U.S. HARBOR LINE; SAID PARCEL BEING

MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF LOT 1207 OF THE "SIXTH PLAT
SUBDIVISION OF THE PART OF THE WALTER CRANE FARM OF PRIVATE CLAIM NO.
39" AS RECORDED IN LIBER 20, PAGE 55 OF PLATS, WAYNE COUNTY RECORDS;
THENCE N.61°37'43"E. 213.64 FEET ALONG THE SOUTHERLY LINE OF JEFFERSON
AVENUE (80 FEET WIDE) TO A POINT BEING 6.36 FEET WESTERLY FROM THE
NORTHEAST CORNER OF LOT 1215 OF THE "SIXTH PLAT SUBDIVISION OF THE
PART OF THE WALTER CRANE FARM OF PRIVATE CLAIM NO. 39" AS RECORDED IN
LIBER 20, PAGE 55 OF PLATS, WAYNE COUNTY RECORDS; THENCE S.28°03'35"E.
1068.40 FEET ALONG A LINE 360.36 FEET WEST OF THE EASTERLY LINE OF
SAID PRIVATE CLAIM NO. 3% TO THE DETROIT RIVER U.S. HARBOR LINE;
THENCE S.34°06'08"W. 241.60 FEET ALONG SAID DETROIT RIVER U.S. HARBOR
LINE; THENCE N.28°03'35"W. 1180.06 FEET ALONG A LINE 574.00 FEET WEST
OF THE EASTERLY LINE OF PRIVATE CLAIM NO. 39 TO THE POINT OF
BEGINNING; SAID PARCEL CONTAINING 5.5137 ACRES, MORE OR LESS AND
BEING SUBJECT TO ANY EASEMENTS OF RECORD.

Description CORRECT

ENGINEER OF SURVEYS

By: Basi| S adnpate: /28 /201
Street Address{es): —%-\ 4\\\) \%

Property Tax Ward & Item numbers:
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ADOPTED AS FOLLOWS
COUNCIL MEMBERS

AYERS

Scott BENSON

Raquel CASTANEDA-LOPEZ

*George CUSHINGBERRY, JR.

Gabe LELAND

Mary SHEFFIELD

Andre SPIVEY

James TATEL

Brenda PRESIDENT JONES

*PRESIDENT PRO TEM
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EXHIBIT 6F —WATERFRONT OFFER TO PURCHASE
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13-53846-tjt

PURCHASE AGREEMENT

BY AND BETWEEN
CITY OF DETROIT
and

WATERFRONT TERMINAL HOLDINGS II, LLC

(Waterfront Project)

Date: , 2015

Doc 10087-1 Filed 07/27/15 Entered 07/27/15 13:14:16 Page 2 of 75




TABLE OF CONTENTS

RECTITALS corirrvevnntisirissesseresasessinestmasessssssassssessssssasssssassnsnassssssssrnsssasansrasasees 1
ARTICLE 1. DEFINITIONS............. eherietesesessesasasstsItestETatsRe s ONat ST saeSResetasSREeRE IR RS SR SRSRSROSRTRS 1
1.01 - “Agreement”.................. OGO U OO PR O PO 1
1,02 = “CASSOCIALE™ v v.vurvemseveeeecreeseesssssseseesssessessesersssenssbessss et et ssss e sesesassssastebsseas s sassessensssessssassassensssansin 2
1.03 = “CLOSING vttt seeceeses e sssee s e e e S 2
1.04 - “Deed” ....oovevveeeereennn, ereere e e eaL et es e e R s SR N e e e e R et rR e et R e b eEehe b eR £ R e rae s aeRenneren e neerrres 2
1.05 - “EFECtIVE DALE™ ....ecvireiririistrcnieseereneteese e steseeensea s ere e se e sssssse s assassesesesesbesresrenessssesnsasssessnenss 2
1.06 - “EDCUMDIANCE”...cue it ueiiireiicerveristeete e cens e i esresbe s sestessaeenssbenssesbssssesesessessssesrasesenssessenesnessess 2
1.07 - “Event of Default” and “Default”.........ccuvorrcerieniciecnsinrneirecnsnesseneeressaeseesessssssessessessessense 2
| B0 F R % (o 1S5 1 1 OSSR trevreestrerre i e e naaera e nsaseanees 2
ARTICLE 2. SALE / COMPENSATION...cciuicuemrrcmsesimssssasamssmsansssesisssssmssssasnssiscssassssssssssssssssassassassnsses 2
2.01 - PUTCHASE PIICE....ceuieierrirerieceiertisisssicrees e raerere st e serere s e s st esas srne st esenereseesaessasessessonarasassssanbeas 2
ARTICLE 3. TITLE INSURANCE/DEED......ccccveu.s eeameasesRterEELeREsNISSYRIRLENSIAL RISt SORO T RN OSSR SRS RS RO SRS SR OO0 2
3.01 - Title INSUTANCE/SUIVEY ... ivccerericeererieriiriernirereresressessessessessessessesessesssesesressusaresesesseseesssensassressessaans 2
3.02 = THLIE/DIEEA .....eriveierreerereiesevereeeeeee et ees s e aeeesesseasssessen e se e ssassensssaensssnsessessssens et es 3
ARTICLE 4. TAXES AND ASSESSMENTS.....cccceviiccmecmsenmssmssissonsssssasens o reseressensensons 3
4.01 - Property on Tax Rolls at COSING .....ccoovvemieiveriininiiiin st esresesss s enas 3
4.02 - Property Not on Tax RoIIS at CLOSING .......ecvereeiireieierneereeinienmeniessrecnnrssesessesseteseceresssssssassasnse 3
ARTICLE 5. REPRESENTATION AND WARRANTIES.......ccccosrerurcenssansscsssncsesansonse 4
5,07 = INAUCEIMIENT ..ot et e s et eares s essesssss s es bt e s eessbaneessssbasessessseesorsnssesransesernsesarasseesrsnneneraane 4
5.01 = SUIVIVAL...coiviiiiiiit et see e ste s et san e seme s sar e s e eem e e anesseraesae evererrereeeenenareeens 5
ARTICLE 6. TESTS AND SURVEYANCE; CONDITION OF PROPERTY ...ccceereeccmsascsnessessasanse 5
6.01 - Surveying and TeStOZ ...cccorevririieecinieree e eree e s res st re e sr bbb esse s sagsas s s b s s as s saneses 5
6.02 - Condition of Property; Inspection Period.........c.vvevverimireerieiecnereenercreeseeree s essevsesssesanee 6
6.03 - Release of City from Liabilify ......cccoevemenrierciiieeisee et 6
6.04 - Section 16 of NREPA.........coooiiieiisiie ettt s sssss s sssnssssssssssensesensense |
ARTICLE 7. CLOSING ...c.cutietsersmsassiossissssesssssassnsssssssssssessassesanesasarass eevrssessssnensansessarsnens rsesssssnsserssases 7
7.01 - Time and Place of ClOSING.....cccrierivmiiiiriirieesirerinenree e e eseecsessese st enessessiastsssssssesasssnsessens 7
7.02 - Conditions to Closing .........ccceeeveerunnns e eateeereeeeseeitteseterireeeaeateeasteestenetetresaresene e e baenbeshas e s bt e 7
7.03 - Delivery of Deed and POSSESSION ...ccvieveeciereriieeerreeeenerearetcsne e vesseiississressisostssasse saessnans sanee 8
7.04 - Payment Of EXPENSES......cvvveivereriierieiirieeseereraretesres s nssneseseescessennesese st sssstssesesassssssnresnsassnsensns 8
7.05 - City's FAIlure t0 COMVEY ..c.ccvvrrrreirrnrieriieireeninssiesescasssesssecsessnesnsessesrssmmsesesessnes et aeennsents 8
ARTICLE 8. DEFAULTS AND EVENTS OF DEFAULT.....ccccvveuneees eesessasssesnesasennarssiesassarssnassens 8
8.01 - Default by Purchaser .........ccccecvvvecerevvereererennenas erereeneneens oo et b s s es 8
8.02 - Failure to Cure Default.......cc.ccocevmvernerenrnervcrennenenne eeteeereeteeieeesseeereeeseaeeteeeeeerenresteateesiaetsenatsas 9
" 8.03 - DefAUlE DY the CILY ..ceviverciciveieeceiriiereseeeseeseens et sssassesssesesesessesesssasressstossess sessesessssesasmnsessssnssnans 9
ARTICLE 9. REMEDIES...... rreressescssrontsassorasnssten reesssaene . .9
9.01 - Remedies CUMUIALIVE..........cceceeiiereireeree e ieretessesse st e s e sanesae st et s e s snata s sae s e sesnesessarabasasasens 9
9.02 - Reimbursement 0f COStS......ccccevveriierirveerirereenennienneesinnriesssessses e senans reereeeerr oo aneenete 9
ARTICLE 10. RESTRICTION UPON SPECULATION AND ASSIGNMENT ....cccvnnunvenrsevnerans 10
10.01 - No Speculation .............. Fetertresteetesterereeeratent e e st o R re et SRe e e ea R s et bt s R e et bt SRt eter e e e e b s et e s 10
10.02 - Prior Approval of ASSINMENT......ccocveeerireemrerririiiiti e 10
10.03 - Consideration for ASSIGNMENLE .....c..ccueeerrieirerarienieecrereieesreerrressatrsnierstsectssesiesstasssrsessssrnsenans 10
ARTICLE 11. INDEMNITY....cccccevinesonsmossrmsassassassasssssessessrsssssasssasasssnsen . cerenreressessessensesens 10
11.01 - Purchaser IndemnifiCation..........ceeuveeeriieieniere e cenenr et cnee et se s s neens 10
11.02 - Defense Of CLAIMS ...coueeiiirieierieireniieeseeirne e st esessrne s s sss st ssas e s sbssss e s s asasanesas 10

i

13-53846-tit Doc 10087-1 Filed 07/27/15 Entered 07/27/15 13:14:16 Page 3 of 75




11.03 - Non-Liability of the City .......ccoecovemreruvmrenrrerecrress s e e 10

11.04 - Hazardous Materials...........cueveeveeieeeeeeeeseereseseessssesesssreses s ssesssesssssssseeos Crerereesrearaerenneraenres .11
ARTICLE 12. AMENDMENTS .....ovrvteervercnssrsresecsesassssssssssersssssseesasssastensssessesorsssssssssssssesssssessssessans 12
L2.00 = FOI ottt et se ettt s et st e e rese e s e ensessesesesmsesseeasosssasemssensmeos 12
12.02 - BINAING EIFECT. ... vveieeerieccticeceececeee et eeeses st e e reve e s e s s snseessseseesssessesesssstesteesns 13
ARTICLE 13. NOTICES ... ceevrrrrncrencserssscssesssmssensorsasssssssesssensssassssssssssssssssossasses 13
13.01 - AdAresses......couicvverciieiceereesreeereeeeesinesnns e et e e ettt r e rteaE e teeohenterebe st eearae e b benreren e es 13
13.02 - DAte Of NOLCE.....cuvuieeeeeieeeriteeeerisiecctee et seeeeres st s eseeeeeesressessenesasessseseessesssssmssesssessesessssessessene 13
ARTICLE 14. SALE / COMPENSATION.....c.ccocvvveiteirirsnsnsssesssesesssssorssnsssesssnssssessessassasasssssssssssssesasses 14
L4.0T = SEVETADIILY ......coviviieeece sttt ettt e e eee e e e e eeseee s s aresssneesseanns 14
14.02 - ENtiTe AGIERIMEIL.....cccveveietrieeretsteieseseeeeeeessseserecsssessssissessiseseseeesseosestenssssesssassssasesssssassssssens 14
14.03 - TEIMINOIOZY ..ecvvervierircert ettt sttt sttt ee st sen e st ee s as st esseeeeeseastesesteesenasenn 14
14.04 - Covenants and ConditionS .......ceerereeerereeeeeeeesiereersssesessessessons et eseseetenaad reereaeres 14
14,05 = CAPLOMS ......lvovoee e teeeeeeesco s se e eeesesseesseseresssessessas s eesens et aetenes eeeerveeeres 14
14.06 - Cumulative Remedies; JUFSAICtION] VEIUE .......ivvee oot ereeeeeeeerseeeseee e eseessssto s ssessessseens 14 -
14.07 - FOTCE MAJEUIE........ccocuvnireirrieiiieeieee st sttt ess et esen s sttt eson e seenenan s eeseeseasesanesanssemnsnesens 14
14.08 - Provisions Not Merged With DEed ........ceveeeveuiuieieieireeiceice e teeeeee et seesee s s eeesneseeseeeeae 15
T 14.09 - COUNLEIPATILS.......cucieieeieereictrereee et sttt s et et ee et bt sae et eesas s bessss e et s senseserasseeseaee 15
14.10 - Singular and Plural, etc.................. e r et ea st b b e et ne e s bt e teeR R b e ebereteereetensenerenseaann 15
14.11 - Time Of the ESSENCE. ...cceuviveieeceiiriceeese et ee e eee e eerseeeseenseessseeeneeseeas e 15
14.12 - Authority of City ..cvveeevveeeeceeeecrerecveeeean, ettt e e e b re et asse s eenea s aet et eebann 15
CEXHIBIT Anooerreciiiiinineceecnssnresiasessssssscssessaossssssssasesssscoassssssessssssssmssmmsassessnnsessesnns 17
CEXHIBIT Bi..occerccccnesersrecasarssesssesssssssssassesssesssssasenssessassessasssesssssoninsasstonsessnsnsssrasssasesasasns SO 18
EXHIBIT C...uuooveriineriicsisissenssnsanseassiresssssssssssssasssssesssessassssosssosssesssssssssssssonssesssntonsasssnsssssssssassssassnsssnsassses 19
EXHIBIT D..ocoeiecerrrnnereenrersesmsssessessssmmssssssasssssssssssmsssssesssssossssssonsssmsssssseasasessoesssssesssensasessasssseresssssesssssans 21
SCREAUIE L.uccoreiieeiriccnrrecinrneniiniasserrserirserserssonsssssossessosessasneesersssassesss sosesssesssssssssnssnssnasnsarsssssanssssesssnranssnas 25
ii

13-53846-tjt Doc 10087-1 Filed 07/27/15 Entered 07/27/15 13:14:16 Page 4 of 75




PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (“Agreement”) is entered into as of 2015, by
and between the CITY OF DETROIT, a Michigan public body corporate, acting by and through its
Planning and Development Department, whose address is 2300 Cadillac Tower, Detroit, Michigan
48226, referred to herein as the “City”, and WATERFRONT TERMINAL HOLDINGS I, LLC, a

Michigan limited liability company, whose address is 5431 West Jefferson Avenue, Detroit, Michigan
48209, referred to herein as “Purchaser.”

RECITALS:
A. Purchaser has offered to purchase land located in the City of Detroit, the legal description

of which is set forth on Exhibit A attached hereto and incorporated by reference, in accordance with the
terms, covenants, and conditions of this Agreement.

B. Purchaser’s planned project for the Property includes the goals set forth on Exhibit B
attached to this Agreement.

C. The City believes that the sale of the Property pursuant to this Agreement and the
fulfillment generally of this Agreement are in the best interests of the City and the health, safety and
welfare of its residents.

In consideration of the foregoing recitals and the mutual obligations of the parties hereto, each of
them does hereby covenant and agree with the other as follows:

ARTICLE 1. DEFINITIONS

The following words and expressions shall, wherever they appear in this Agreement, be
construed as follows:

1.01 “Agreement” shall mean this Agreement and the following Exhibits and Schedules
attached hereto and expressly made a part hereof: '

Exhibit A Description of Property
Exhibit B Project Goals

Exhibit C Quit Claim Deed
Exhibit D Right of Entry Letter

Schedule I  Certificate of Authority for Waterfront Terminal Holdings ILLLC

BH165139.3 1
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1.02 “Associate” shall mean any consultant, contractor, subcontractor, or any other party
engaged by Purchaser and the agents and employees of said parties engaged by Purchaser to undertake
any of the activities associated with this Agreement.

1,03 “Closing” shall mean a date agreed upon by the parties hereto for the transfer of title to

the Property, but in no event shall said date be more than ninety (90) days from the Effective Date of
this Agreement.

1.04 “Deed” shall mean the Quit Claim Deed conveying the Property to Purchaser by the City
in substantially the form as attached hereto as Exhibit C.

- 1.05 “Effective Date” shall have the meaniﬁg set forth in Section 14.12 of this Agreement.

1.06 “Encumbrance” shall mean any covenant, license, right of way, easement, limitation,
condition, reservation, restriction, right or option, mortgage, pledge, lien, construction lien, mechanic's
lien, charge, conditional sale or other title retention agreement or arrangement, encumbrance, lease,

_sublease, security interest, or trust interest.

1.07 “Event of Default” and “Default” shall have the meanings as set forth in Article 8 of
this Agreement.

1.08 “Property” shall mean that parcel of land identiﬁed.by as a part of the Revere Copper
and Brass Site and located in the City of Detroit, as more particularly described in Exhibit A attached
hereto and made a part hereof.

ARTICLE 2. SALE / COMPENSATION

2.01 Purchase Price. Subject to the terms, covenants, and conditions of this Agreement,
Purchaser agrees to purchase, and the City agrees to convey, the Property for Seven Hundred Thirty-
Five Thousand Dollars ($735,000.00) ("Purchase Price"), to be paid in immediately available funds by
wire transfer, or certified or cashier's check simultaneously with the delivery of the Deed.

ARTICLE 3. TITLE INSURANCE/DEED

3.01 Title Insurance/Survey.

a. Commitment. Within five (5) business days following the Effective Date, Purchaser
shall order a commitment for an owner's title insurance policy for the Property showing all matters
affecting record title to the Property, subject to the terms, covenants, and conditions of this Agreement
and standard exceptions, together with copies of all instruments described in Schedule B thereof (the
“Title Commitment”). The Title Commitment will be in the amount of the Purchase Price and will be
issued by eTitle Agency, with offices at 1650 West Big Beaver Road, Troy, Michigan 48084. A copy of
the Title Commitment will be provided to the City promptly upon Purchaser’s receipt.

BH165139.3 2
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b. Survey. Within thirty (30) days following the Effective Date, Purchaser shall obtain a
current survey of the Property (the “Survey”) from a registered land surveyor. The legal description of
the Property set forth in the Title Commitment shall conform exactly to the legal descriptions in the

Survey and the Survey shall contain such detail from the ALTA/ASCM Schedule A Table as Purchaser -

deems required. The Survey will be certified to the City, Purchaser, and others designated by Purchaser,
‘and a copy will be provided to the City immediately upon Purchaser’s receipt.

c. Title Objections. Purchaser shall have the right, until ten (10) days following receipt
of the Title Commitment and the Survey (the “Review Period”), to identify in writing those matters
and/or title encumbrances identified in the Title Commitment or Survey that are unacceptable to it, in
which event the City shall have reasonable opportunity (but not the obligation) to cure or remove such
matters (if any) and to satisfy any other requirements set forth therein. The items contained in the
Commitment or the Survey to which Purchaser does not object during the Review Period shall be deemed
permitted exceptions (the “Permitted Exceptions™). The City’s failure or inability to, within twenty (20)
days after receipt of notification of such objections (the “Cure Period”), cure such objections, or
conscious decision not to do so, communicated in writing to Purchaser within the Cure Period, shall give
Purchaser the right to terminate this Agreement and be relieved of all further obligation to perform
hereunder upon notice to the City .

d. Policy. The City WILL NOT order or pay the premium for an owner's policy of title
insurance, nor will the City provide any estoppel or seller’s certificate to the Purchaser or the title
insurance company. Any title insurance policy insuring Purchaser’s title to the Property, whether an
owner’s or mortgage policy, with or without standard exceptions, will be at Purchaser's expense.

3.02  Title/Deed.

a. Conv'eyancé-. At the Closing, if Purchaser has materially complied with all of those
terms and conditions precedent to Closing as specified hereunder, the City will deliver the Deed to the
Property to Purchaser.

b. Title conveyed. Such conveyance and title shall fee simple, and shall, in addition to
the conditions and covenants hereinafter provided for, be subject to existing easements and restrictions
of record, all applicable zoning and building laws, and other encumbrances (if any) specifically referred
to in Exhibit A. Purchaser acknowledges that the City has not made, and by execution of this
Agreement or any Deed does not make, any representations or warranties whatsoever with respect to
title to the Property.

ARTICLE 4. TAXES AND ASSESSMENTS

4.01 Property on Tax Rolls at Closing. In the event that the Property is on the tax rolls at the
date of Closing, all taxes and assessments which have become a lien upon the Property at the date of
Closing shall be paid by the City provided that current City and County taxes shall be prorated and
adjusted to the date of Closing on a due date basis.

4.02  Property Not on Tax Rolls at Closing. In the event that the Property is not on the tax rolls
at the date of Closing, Purchaser agrees to pay to the City at Closing an amount equal to the City of

BH165139.3 : 3

13-53846-tjt Doc 10087-1 Filed 07/27/15 Entered 07/27/15 13:14:16 Page 7 of 75




Detroit ad valorem taxes (including debt service but not including any ad valorem taxes which would
have been collected by the City on behalf of another governmental body, whether the State, County or
any other body or for any other millage) which would have been levied had the Property been on the tax
rolls, prorated from the date of Closing to the dates when the next tax bills are issued after the date the
Property is placed back on the tax rolls, and the Property will be placed back on the tax rolls as of
December 31 of the year in which the Closing takes place. For example, if the date of Closing is on or
before December 31, 2015, the Property would be placed back on the tax rolls effective December 31,

2015, the next tax bills issued would be July 1, 2016 for the summer taxes and December 1, 2016 for the .

winter taxes and the payment for taxes would be pro-rated to June 30, 2016 and November 30, 2016,
respectively. If the date of Closing takes place on or after January 1, 2016, the Property will not be

placed on the tax rolls until December 31, 2016, and tax bills will not be issued until July 1 and

December 1, 2017 and, in that case, the payment for taxes would be prorated to June 30 and November
30, 2017,

ARTICLE 5. REPRESENTATION AND WARRANTIES

5.01 Inducement. In order to induce the City to enter into this Agreenient, Purchaser
represents and warrants to the City that:

| a. Organization and Qualification. It is a duly organized limited liability company,
validly existing and in good standing under the laws of the State of Michigan, and has full power and
authority to carry on its business as it is now being conducted.

b. Power to Make Agreement. It has the power to make, deliver and perform this

Agreement and finance the Improvements in accordance with the terms and conditions of this

Agreement and has taken all necessary action to authorize the foregoing and to authorize the execution,
delivery and performance of this Agreement.

c. Lack of Legal Impediments. To the best of its knowledge, the execution, delivery and
performance of this Agreement will not violate any provision of any existing law, regulation, order or
decree of any court or governmental entity, the violation of which would or could materially affect its
ability to fulfill its obligations under this Agreement, or any provision of Purchaser's organizational
documents (e.g., charter, articles of incorporation, articles of organization, partnership agreement,
bylaws or operating agreement) and will not violate any provision of, or constitute a default under, any
agreement or contract to which it is a party, the violation of which would or could materially affect its
ability to fulfill its obligations under this Agreement. Purchaser has paid all income, personal and

property taxes, and inspection or license fees heretofore due, payable, and owing to the City. Developer
is not in default to the City

d. L al Operation. It is, to the best of its knowledge, in compliance with all existing
laws and regulations applicable to it, the violation of which would or could materially adversely affect
its ability to fulfill its obligations under this Agreement,

e. Litigation. As of the date of this Agreement, no litigation or administrative
proceeding of or before any court or administrative body is presently pending, nor, to its knowledge, is
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any such litigation or proceeding presently threatened, against it or any of its property, that, if adversely
determined, would or could materially affect its ability to fulfill its obligations under this Agreement.

f. Other Information. To the best of its knowledge, all other written information, reports,

papers, and data given to the City by Purchaser with respect to Purchaser are accurate and correct in all
material respects and substantially complete insofar as completeness may be necessary to give the City a

true and accurate knowledge of the subject matter and all projections of future results are, in its opinion,
reasonable. '

g. Other Agreements. To the best of its knowledge, it is not a party to any agreement or
instrument materially and adversely affecting its present or proposed ‘business, properties or assets,
operation or condition, financial or otherwise, not disclosed to the City in writing, the existence of which
would or could materially affect its ability to fulfill its obligations under this Agreement; and it is not in
default in the performance, observance, or fulfiliment of any of the material obligations, covenants, or
conditions set forth in any agreement or instrument to which it is a party, the violation of which would
or could materially affect its ability to fulfill its obligations under this Agreement.

h. Brokerage and Finder's Fees and Commissions. Purchaser has not engaged any
broker, finder or agent with respect to the transactions contemplated by this Agreement. Purchaser shall
indemnify and hold the City harmless from and against claims for brokerage in connection with this
transaction by any person or party claiming by, through or under Purchaser. '

5.02 Survival. All of the representations and warranties contained in this Article 5 or pursuant
hereto shall survive the delivery of the Deed and shall remain in full force and effect for a period of six

(6) months following the date of Closing. Purchaser shall indemnify and hold the City harmless from

and against, and shall be obligated to pay and reimburse the City for, any and all out-of-pocket expenses
(including reasonable attorneys' fees, whether inside or outside counsel) which the City may sustain or
incur as a result of any misrepresentation or breach of warranty on the part of Purchaser due to the City's
reliance thereon. The “best of Purchaser’s knowledge” is based on Purchaser’s actual knowledge and is
without any duty to investigate. Purchaser shall have no liability for a breach of any representation or
warranty in the event that Purchaser gives written notice to the City prior to Closing that such
representation or warranty was inaccurate or any document or report furnished to or obtained by the
City, its agents, employees or contractors in connection with this Agreement shall have disclosed that
such representation or warranty was inaccurate prior to Closing.

ARTICLE 6. TESTS AND SURVEYANCE; CONDITION OF PROPERTY

6.01 Surveying and Testing. The City will, prior to the transfer of title, authorize Purchaser
through and in accordance with a fully executed Right-of-Entry, to make soil boring and bearing tests
and undertake such surveying and environmental and other due diligence activities as Purchaser deems
appropriate, provided such does not interfere with the City’s use, if any, and subject to the Purchaser’s
compliance with the requirements of this Article 6 and elsewhere in this Agreement. All such testing
shall be done at Purchaser’s risk and expense. Subject to the terms of the aforementioned Right of
Entry, Purchaser shall give prior notice to the City to inspect and investigate the condition of the
Property, including its environmental condition and shall conduct such inspection and investigation as
Purchaser desires during normal business hours. Prior to entering onto the Property for such purposes,
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Purchaser shall (i) request authorization from the Building, Safety, Engineering and Environmental
Department and provide details of the intended activities and other documentation deemed necessary by
the City, (ii) obtain a Right-of-Entry letter from City, (iii) execute said letter, and (iv) comply with all
conditions and requirements stated therein. Purchaser shall use all reasonable efforts to minimize
damage to the Property in connection with such entry and shall fully restore the Property to the
condition existing prior to such entry. Purchaser shall indemnify, defend and hold the City harmless
from and against, any and all loss, cost, liability and expense, including reasonable attorneys’ fees and
litigation costs, suffered or incurred by the City as a result of the Purchaser’s activities in accordance

with the Right-of-Entry. Purchaser shall submit to the City a copy of each survey or report generated as
a result of such activities.

6.02 Condition of Property; Inspection Period.

a. Purchaser takes the Property as it finds it, “AS IS”, and the City makes no implied or
express representations or warranties as to its fitness for absolutely any purpose whatsoever: By
executing this Agreement, Purchaser acknowledges that it is satisfied with the condition of the Property,
subject only to inspection of the Property, review of title, and the results of the tests, investigations, and
surveys permitted under Section 6.01, above. If, within ninety (90) days of the Effective Date,
Purchaser fails to undertake such investigations. and/or obtain such test results and surveys, or fails to
object to the condition of the Property based upon the results of such tests, investigations or surveys, or
fails to deliver copies of any and all reports of such tests, investigations and/or surveys to the City,
Purchaser shall be deemed to have waived any right to object to the condition of the Property and shall
be deemed to have declared its full satisfaction therewith.

b. In order to facilitate Purchaser’s investigation of the Property, within ten (10)
business days of the Effective Date hereof, the City shall deliver copies of any existing (i) environmental
site assessments, reports, notices or correspondence from environmental regulatory authorities or
citations, (ii) lease agreements, lease modifications, or third-party property/occupancy rights, if any (iii)
notices or other correspondence that has been received from any governmental agency regarding the
condition of the Property or pending government actions, (iv) land surveys, and (v) soil reports
(collectively, the “Due Diligence Materials”), provided the same are in the City’s possession or control.

c. In the event Purchaser determines, based on its inspection of the Property, review of
title, and the results of the tests, investigations, and surveys permitted under Section 6.01, above that it
does not wish to proceed with the purchase of the Property, Purchaser shall have the right for any reason
whatsoever in its sole discretion, prior to the ninety-first (91%) day following the Effective Date, to
terminate this Agreement by delivery of a written notice to the City (the “Notice of Termination”). Upon
timely delivery by Purchaser of the Notice of Termination, this Agreement shall terminate without
liability of Purchaser. :

6.03 Release of City from Liability. Purchaser hereby releases the City and its officials, '
employees, and agents (but not any third party) from any and all liability for any defects in or conditions
of the Property, including but not limited to any surface, subsurface, latent or patent conditions whether
naturally occurring or by action of any party, or conditions currently existing thereon, including but not
limited to conditions described in Section 11.04, but subject to Section 11.04.
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6.04  Section 16 of NREPA. Pursuant to the requirements of Section 16 of Part 201 of
NREPA, MCL 324.20116, Purchaser agrees that the City has notified Purchaser that the Property is a
“facility” as that term is defined in Part 201 of NREPA. The general nature and extent of any land or
resource restrictions or any release at or from the facility-that is known to the City is more fully
described in certain reports, copies of which have been provided to Purchaser. By its execution of this
Agreement, Purchaser acknowledges receipt of the following reports:

Insert list of documents, if any, identified by DEA: NONE.

ARTICLE 7. CLOSING

7.01 Time and Place of Closing. The City will notify Purchaser of the prospective closing
date not less than ten (10) calendar days prior to the Closing, unless otherwise agreed between the
parties. The Closing shall occur within thirty (30) days after satisfaction of the conditions to closing as
specified in Section 7.02 of this Agreement. The Closing shall take place at the office of the City's
Planning & Development Department, or such other location in downtown Detroit designated by the
City. If the conditions to closing specified in Section 7.02 of this Agreement have not been satisfied or
waived by June 1, 2015, either party may, thereafter, terminate this Agreement without further liability.

7.02  Conditions to Closing. |

a. City's Obligations to Close. The obligation of the City to effect a Closing hereunder
shall be subject to receipt of a resolution(s) by the Detroit City Council authorizing the transaction and
fulfillment of all conditions contained therein, and fulfillment by Purchaser of each of the following
conditions precedent:

(1) Accuracy of Representations and Warranties. All representations and warranties
of Purchaser set forth in Section 5.01 of this Agreement shall be true and correct as of the date of
Closing as if made on that date.

(i) Resolution of Purchaser's Authority. Purchaser shall furnish to the City a
certified copy of a resolution satisfactory to the City in form and substance, duly adopted by the Board
of Directors or Members of Purchaser, or an authorized vote of the partners or joint venturers,
authorizing the execution, delivery and performance of this Agreement and all other documents and
actions contemplated hereunder. Purchaser shall also furnish to the City an incumbency certificate,

executed by the corporate secretary or proper manager of Purchaser, identifying the officers or managers
of Purchaser.

(iii) Payment of Purchase Price and Closing Costs. Purchaser shall have tendered
payment of the Purchase Price and the closing costs payable by Purchaser. -

(iv) No_Default. There shall be no existing Default by Purchaser under this
Agreement. '

b. Purchaser's Obligations to Close. The obligation of Purchaser to effect a Closing
hereunder shall be subject to the fulfillment by the City of each of the following conditions precedent:
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(1) Title. Title to the Property shall be in the form required by this Agreement.

(i) City Council and Other Approval. The City shall furnish to Purchaser a

resolution(s) by the Detroit City Council authorlzmg the transaction and all conditions contained therein
shall be fulfilled.

(iii) Acceptable Condition of Property. The physical and environmental condition of

the Property and the results of Purchaser’s other 1nvest1gat10ns shall be acceptable to Purchaser,
pursuant to Article 6. :

7.03  Delivery of Deed and Possession. The City will deliver the Deed to the Property and the
possession thereof to Purchaser at the Closing provided that Purchaser has complied with all conditions
precedent as specified herein, Purchaser shall be responsible for recording the Deed and paying all
recording costs (including the cost of the documentary stamp tax on the Deed, if any):

7.04 Payment of Expenses. Purchaser shall pay all costs, fees, and out of pocket expenses of
- whatsoever kind or nature related to the procurement of services of Associates and contractors, etc.
which have been incurred pursuant to the making of this Agreement and shall hold the City harmless

with respect to the payment of same notwithstanding anything contained herein or elsewhere to the
contrary.

7.05  City's Failure to Convey. In the event the City does not tender the conveyance of the
Property in the manner provided in this Agreement, and any such failure shall not be cured within thirty
(30) days after written demand by Purchaser, then, provided Purchaser is not in material Default under
this Agreement, at the option of Purchaser, this Agreement shall be terminated, or, if all of the
conditions set forth in Section 7.02a above have been satisfied, Purchaser shall be entitled to seek

specific performance of this Agreement. In no event shall Purchaser seek or be entitled to money
damages. ’

ARTICLE 8. DEFAULTS AND EVENTS OF DEFAULT

8.01 Default by Purchaser. The occurrence of any one or more of the followmg events prior to
Closing shall constitute a Default of this Agreement by Purchaser:

a. Purchaser admits in writing its inability to pay its debts generally as they become due,
or Purchaser ceases to conduct business in the normal course by reason of any of the following: (i) The
making by Purchaser of any general arrangement or general assignment for the benefit of creditors;
(ii) Purchaser becoming a “debtor” as defined in 11 USC § 101 or any successor statute thereto (unless,
in the case of a petition filed against Purchaser, the same is dismissed within sixty (60) days); (iii) the

appointment of a trustee or receiver to take possession of substantially all of Purchaser's assets located at

the Property or of Purchaser's interest in this Agreement, where possession is not restored to Purchaser
within sixty (60) days; (iv) the attachment, execution or other judicial seizure of substantially all of
Purchaser's assets located at the Property or of Purchaser's interest in this Agreement, where such
seizure is not discharged within sixty (60) days; or (v} its voluntary or involuntary dissolution. In the
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event that any provision of this subsection is contrary to any applicable law, such provision shall be of
no force or effect.

b. Purchaser violates any of the terms and conditions of this Agreement, except as
otherwise provided in this Section 8.01, and Purchaser fails to cure same within thirty (30) days after
receipt of written notice by the City to cure said Default.

c. Purchaser, not due to any breach of the City, does not acquire the Property pursuant
to a Closing in accordance with this Agreement, unless such failure is due to the failure of a condition
precedent to Purchaser’s obligation to close as set forth in this Agreement.

8.02  Failure to Cure Default. Any such Default on the part of Purchaser as set forth in Section
8.01 and the failure of Purchaser to cure such Default or within thirty (30) days after written demand by
the City to cure said Default for Subsection 8.01b shall be deemed to constitute an Event of Default,
- provided, however, that if the nature of Purchaser's Default is such that more than the cure period
provided is reasonably required for ifs cure, then Purchaser shall not be deemed to be in default if
Purchaser commences such cure within said period and thereafter diligently pursues such cure to
completion. Defaults pursuant to Subsections 8.01a are hereby deemed to be material, non-curable
Events of Default without the necessity of any notice by the City to Purchaser thereof. The City may, in
its sole discretion, waive in writing any Default or Event of Default by Purchaser.

8.03  Default by the City. The City shall not be in default unless the City fails to perform
obligations required of the City within a reasonable time, but in no event later than ninety (90) days,
after written notice by Purchaser to the City, specifying wherein the City has failed to perform such
obligation, provided, however, that if the nature of the City's obligation is such that more than ninety
(90) days are reasonably required for performance then the City shall not be in default if the City
commences performance within such ninety (90) day period and thereafter diligently pursues such
performance to completion.

ARTICLE 9. REMEDIES

9.01  Remedies Cumulative. The rights and remedies of the City, whether provided by law or
- by this Agreement, shall be cumulative, and the exercise by the City of any one or more of such
remedies shall not preclude the exercise by it, at the same or different times, of any other such remedies
for the same default or breach. No waiver made by the City shall apply to obligations beyond those
expressly waived in writing. '

9.02  Reimbursement of Costs. Purchaser shall reimburse the City for its expenses, including

reasonable attorney fees (whether inside or outside counsel), reasonably incurred by the City after an

Event of Default in connection with the enforcement of or the preservation of any rights under this
Agreement. ’
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ARTICLE 10. RESTRICTION UPON SPECULATION AND ASSIGNMENT

10.01 No Speculation. Purchaser represents that its purchase of the Property and its other
undertakings pursuant to this Agreement are for the purpose of development of the Property for use in
connection with Purchaser’s adjacent facility and not for speculation.

10.02 Prior Approval of Assignment. Purchaser will not assign this Agreement, without the
prior written approval of the City, except for an assignment to a parent, subsidiary or other company
controlling, controlled by or in common control with Purchaser. Any proposed transferee shall, by
instrument in writing, for itself and its successors and assigns, and expressly for the benefit of the City,
assume all of the obligations of Purchaser under this Agreement and agree to be subject to all the
conditions and restrictions to which Purchaser is subject. The consent of the City to an assignment or
transfer in any one case shall not relieve Purchaser or the transferee of the obligation to obtain the
consent of the City for any additional assignments or transfers.

10.03 Consideration for Assignment. Prior to the City's approval of any assignment pursuant to
Section 10.02, Purchaser shall certify to.the City that the consideration paid for the transfer of any of
Purchaser's interest in this Agreement does not exceed an amount representing the actual cost (including
carrying charges) incurred by Purchaser in connection with this Agreement; it being the intent of this
Section to preclude assignment of this Agreement for profit. In the event Purchaser transfers any such
 interest at a profit, said profit shall belong to and forthwith be paid to the City.

ARTICLE 11. INDEMNITY

11.01 Purchaser Indemnification. Purchaser agrees to and shall indemnify and save harmless
the City, its agents and employees against and from any and all liabilities, obligations, damages,
penalties, claims, costs, charges, losses and expenses (including without limitation, reasonable fees and
expenses of attorneys, whether inside or outside counsel, expert witnesses and other consultants)
(collectively, “Damages™) that may be imposed upon, incurred by or asserted against the City related to
this purchase by reason of any negligent or tortious act or omission of Purchaser or its Associates
resulting in personal injury, bodily injury, sickness, disease or death, or injury to or destruction of
tangible property including the loss of use therefrom, except to the extent such Damages are caused by
the City’s or its, employees’, contractors’ or agents’ gross negligence or willful misconduct. Purchaser
also agrees to hold the City harmless from any and all injury to the person or damage to the property of =
an employee of the City which arises out of or pursuant to any negligent or tortious act or omission of
Purchaser or its ‘Associates resulting in personal injury, bodily injury, sickness, disease or death, or
injury to or destruction of tangible property including the loss of use therefrom except to the extent such
loss or injury is caused by the City’s or its, employees’, contractors’ or agents’ gross negligence or
willful misconduct. '

11.02 Defense of Claims. In the event any action or proceeding shall be brought against the
City by reason of any claim covered hereunder, Purchaser, upon notice from the City, will at its sole cost
and expense, resist and defend the same, using legal counsel reasonably acceptable to the City.

11.03 Non-Liability of the City. From and after the date of Closing, the City shall not be
responsible or liable to Purchaser, and Purchaser hereby releases the City from liability, for any loss or
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damage that may be occasioned by or through the acts or omissions of persons occupying any part of the
Property. From or after the date of Closing, Purchaser shall be solely responsible for all injuries to
persons and property resulting from any accident, explosion, leak or other cause arising in or about the
use of the Property and its appurtenances, as hereinbefore stated. The City shall not be responsible for
~any loss or damage resulting to Purchaser or its property or to any other person or persons on their
property which may be caused by the bursting, stopping, or leaking of water, gas, sewer or steam pipes

or from overflow or backing up of any sewer or water main, unless caused by the City's gross negligence
or willful misconduct.

11.04 Hazardous Materials.

a.

(i)

BH165139.3
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Definitions.

(1) “Relevant Environmental Laws,” as referred to herein, shall mean all applicable
federal, state, and local laws, rules, regulations, orders, judicial determinations,
and decisions or determinations by any judicial, legislative or executive body of

any governmental or quasi-governmental entlty, whether in the past, the present
or the future, with respect to:

(a) the installation, existence, or removal of, or exposure to, Asbestos on the
Property.

(b)  the existence on, discharge from, or removal from the Property of
Hazardous Materials.

(©) the effects on the environment of the Property or of any activity conducted
on the Property.

Relevant Environmental Laws shall include, but are not limited to, the following:
(i) the Comprehensive Environmental Response, Compensation, and Liability Act,
42 USC Sections 9601, et seq.; the Superfund Amendments and Reauthorization
Act, Public Law 99-499, 100 Stat. 1613; the Resource Conservation and Recovery
Act, 42 USC Sections 6901, et seq.; the National Environmental Policy Act, 42

- USC Section 4321; the Safe Drinking Water Act, 42 USC Sections 300F, ef seq.;
the Toxic Substances Control Act, 15 USC Section 2601; the Hazardous Materials
Transportation Act, 49 USC Section 1801; the Federal Water Pollution Control Act,
33 USC Sections 1251, ef seq.; the Clean Air Act, 42 USC Sections 7401, ez seq.;
and the regulations promulgated in connection therewith; (ii) Environmental
Protection Agency regulations pertaining to Asbestos (including 40 CFR Part 61,
Subpart M); Occupational Safety and Health Administration Regulations pertaining
to Asbestos (including 29 CFR Sections 1910.1001 and 1926.58) as each may now
or hereafter be amended; and (iii) any state and local laws and regulations
pertaining to Hazardous Materials and/or Asbestos.

“Asbestos,” as referred to herein, shall have the meanings provided under the
Relevant Environmental Laws and shall include, but not be limited to, asbestos
11
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fibers and friable asbestos as such terms are defined under the Relevant
Environmental Laws.

(iii) “Hazardous Materials,” as referred to herein, shall mean any of the following as
defined by the Relevant Environmental Laws: Asbestos; hazardous wastes; solid
wastes; toxic or hazardous substances, wastes, or contaminants (including, but not
limited to, polychlorinated biphenyls (PCB's), pamt containing lead, and urea
formaldehyde foam insulation).

b. Release and Indemnity. The City shall give Purchaser the opportunity to inspect the
Property and conduct such environmental assessments and testing as Purchaser has deemed appropriate.
The City shall not be liable to Purchaser for, and Purchaser, for itself and its successors and assigns,
hereby releases the City from, any and all liability for any violation or alleged violation of the Relevant
Environmental Laws by Purchaser respecting the Property, whether such alleged violation occurred
before or after Closing and the transfer of possession to Purchaser. The City shall not be liable for, and
Purchaser shall immediately pay to the City when incurred and shall indemnify, defend and hold the
City harmless from and against, all loss, cost, liability, damage and expense (including, but not limited
to, attorneys' fees and costs incurred in the investigation, defense and settlement of claims) that the City
may suffer or incur as a result of or in connection in any way with any violation of the Relevant
Environmental Laws occurring after the Closing, any environmental assessment or study from time to
time undertaken or requested by Purchaser, or breach of any covenant or undertaking by Purchaser in
this Section; provided, however, Purchaser shall have no obligation to the City with respect to:
(i) indemnified liabilities arising solely from the gross negligence or willful misconduct of the City; or
(1i) conditions or Hazardous Materials existing at the time of Closing.

c. Survival. The provisions of this Section shall survive the termination of this Agreement.

d. Breach. Breach of any of the representations, warranties and/or covenants contained in
this Article shall be a default under this Agreement; provided, however, that no breach shall be deemed
to have occurred so long as, upon becoming aware of a possible breach, Purchaser proceeds to

reasonably investigate and remedy in compliance with the Relevant Environmental Laws the matter .

giving rise to the possible breach.

e. Assignment of Cause of Action. The City shall, upon request of Purchaser, convey,
assign and transfer to Purchaser any claim or cause of action the City may have against others in

connection with any liability against which Purchaser has fully indemnified the City (including

payment) under this Agreement,
ARTICLE 12. AMENDMENTS

12.01 Form. Any change, addition, deletion, extension or modification of this Agreement
(including assignments) that is mutually agreed upon by and between the City and Purchaser shall be
incorporated in a written amendment (herein called “Amendment”) to this Agreement. Such
Amendment shall not invalidate this Agreement nor relieve or release Purchaser of any of its obligations
under this Agreement unless stated therein.
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12.02 Binding Effect. No Amendment to this Agreement shall be effective and binding upon i
the parties unless it expressly makes reference to this Agreement, is in writing, is signed and
acknowledged by duly authorized representatives of both parties. To be effective against the City, the
Amendment must be authorized as set forth in Section 14.12 of this Agreement.

ARTICLE 13. NOTICES

13.01 Addresses. Except as otherwise specified herein, all notices, consents, approvals,
requests and other communications (herein collectively called “Notices”) required or permitted under
this Agreement shall be given in writing and personally delivered with receipt obtained, or mailed by
registered or certified first-class mail, return receipt requested, addressed as follows:

If to the City: Director
City of Detroit :
Planning & Development Department
2000 Cadillac Square
Detroit, Michigan 48226

with a copy to:

Corporation Counsel

City of Detroit Law Department
2 Woodward Avenue, Suite 500
Detroit, Michigan 48226

If to Purchaser: Harry C. Warner, President
. Waterfront Terminal Holdings II, LLC
5431 West Jefferson Avenue
Detroit, Michigan 48209

-with a copy to:

Beth S. Gotthelf, Attorney at Law

Butzel Long

Stoneridge West, 41000 Woodward Avenue
Bloomfield Hills, Michigan 48304

'13.02 Date of Notice. All notices shall be deemed given when hand-delivered or, if mailed,
three (3) days-after the day of mailing. Either party to this Agreement may change its address for the
receipt of Notices at any time by giving notice thereof to the other as provided in Section 13.01. Any
Notice given by a party hereunder must be signed by an authorized representative of such party.
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- ARTICLE 14. MISCELLANEOUS

14.01 Severability. If any one or more provisions of this Agreement or in any instrument or
other document delivered pursuant to this Agreement or the application thereof to any person or
circumstance shall to any extent be declared or determined to be invalid or unenforceable, the validity,
legality and enforceability of the remainder of this Agreement or the application of such provision to
persons or circumstances other than those asto which it is invalid or unenforceable, shall not be affected

or impaired thereby, and each provision of this Agreement shall be valid and enforceable to the fullest
extent permitted by law.

14.02 Entire Agreement. This instrument, including the exhibits listed in Section 1.01 which
are attached hereto and which are made a part of this Agreement, contains the entire agreement between
the parties and all prior negotiations and agreements are merged herein. Purchaser acknowledges that
neither the City nor the City's agents have made any representations except those expressly set forth
herein, and no rights or remedies are or shall be acquired by Purchaser by implication or otherwise
unless expressly set forth herein.

14.03 Terminology. Unless the context otherwise expressly requires, the words “herein”,
“hereof”, and “hereunder”, and other words of similar import refer to this Agreement as a whole and not
to any particular Article, Section, or other subdivision.

14.04 Covenants and Conditions. All the terms and provisions of this Agreement shall be
deemed and construed to be “covenants” and “conditions” as though the words specifically expressing
or imparting covenants and conditions were used in each separate term and provision.

14.05 Captions. The headings of the Articles, Sections and other subdivisions in this
Agreement are for convenience only and shall not be used to construe or interpret the scope or intent of
this Agreement or in any way affect the same.

14.06 Cumulative Remedies; Jurisdiction: Venue. The rights and remedies set forth herein are
not exclusive and are in addition to any of the rights and remedies provided by law or equity; provided,
however, that if the City breaches any of its obligations under this Agreement, then, after reasonable
notice and opportunity to cure, Purchaser shall have the right solely to seek injunctive relief, specific
performance or other equitable remedies for the City’s breach of this Agreement, and in no event shall
Purchaser be entitled to monetary damages as a result of the City’s breach of this Agreement. All
actions arising under this Agreement shall be governed by, subject to, and construed according to the
laws of the State of Michigan. Purchaser agrees, consents, and submits to the personal jurisdiction of
any competent court in Wayne County, Michigan for any action brought against it arising out of this
Agreement. Purchaser agrees that service of process at the address and in the manner specified in

Article 13 will be sufficient to put Purchaser on notice. Purchaser also agrees that it will not commence -

any action against the City because of any matter whatsoever arising out of or relating to the validity,
construction interpretation and enforcement of this Agreement, in any courts other than those in the
County of Wayne, State of Michigan.

14.07 Force Majeure. In the event of enforced delay in the performance by either party of
obligations under this Agreement due to unforeseeable causes beyond its control and without its fault or
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negligence, including, but not restricted to, acts of God or of the public enemy, acts of the government,
acts of the other party, fires, floods, epidemics, or severe weather, the time for performance of such
obligations shall be extended for the period of the enforced delays; provided that the party seeking the
benefit of the provisions of this Section shall within thirty (30) days after the beginning of such enforced
delay, have first notified the other party in writing of the causes thereof and requested an extension for
the period of the enforced delay. |

14.08 Provisions Not Merged With Deed. No provision of this Agreement is intended to or
shall be merged by reason of any Deed transferring title to the Property from the City to Purchaser or
any successor in interest, and any such Deed shall not be deemed to affect or impair the provisions and
covenants of this Agreement.

- 14.09 Counterparts. This Agreement may be executed in counterparts, each of which shall be
deemed to be an original document but together shall constitute one instrument. ’

14.10 Singular and Plural, etc.. As used herein, the singular include the plural, the plural the
singular, and the use of any gender shall be applicable to all genders.

14.11 Time of the Essence. Time is of the essence of this Agreement.

14.12 Authority of City. Notwithstanding anything in this Agreement or otherwise to the
contrary, the City shall not be authorized or obligated to sell the Property to Purchaser until the date that
this Agreement has been fully executed by the duly authorized representative of the City pursuant to the
resolution of the Detroit City Council or other governmental official or agent with jurisdiction over the
matter and approved by the City of Detroit Law Department (the “Effective Date”). Any amendments
or modifications must likewise be duly authorized by resolution and approval of all of the same parties.

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set

forth above.
WITNESSES: | " PURCHASER
W- @W@ﬂ - WATERFRONT TE‘h{ LDINGS II, LLC
P@‘“ JBHES [ Dowk/A&-J, o AL
| Print: oy C oy

Print: Its: . Presidenf '
STATE OF MICHIGAN )
COUNTY OF ;SS-

The foregoing instrument was acknowledged before me on . 2015, by

Harry C. Warner, the President of WATERFRONT TERMINAL HOLDINGS II, LLC, a Michigan

limited liability company, on behalf of said entity.

WITNESSES:

Print:

Print:
STATE OF MICHIGAN )
)ss.

COUNTY OF WAYNE )

Print:

Notary Public, ____ County, Michigan
My commission expires:
Acting in the County of _
CITY OF DETROIT,

a Michigan public body corporate

By:

- Arthur Jemison, Mayor’s Designee

Pursuant to EM Order No. 38, {13

The foregoing instrument was acknowledged before me on , 2015 by
Arthur Jemison, Mayor’s Designee Pursuant to EM Order No. 38, §13. -

BH165139.3

Print: .

Notary Public, Wayne County, Michigan
My commission expires:

Acting in the County of Wayne
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first set
forth above.

WITNESSES: - PURCHASER

WATERFRONT TERMINAL HOLDINGS II, LL.C
Print:

By:

Print: Harry C. Wamer
Print: ' , Its: President
STATE OF MICHIGAN )

)ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on , 2015, by

Harry C. Warner, the President of WATERFRONT TERMINAL HOLDINGS II, LLC, a Michigan
limited liability company, on behalf of said entity.

Print:
Notary Public, County, Michigan
My commission expires:
Acting in the County of
WITNESSES: CITY OF DETROIT, :
a Michigan public body corporate
Arthur Jemison, Mayor’s\Designee
Print: Pursuant to EM Order No. 38, 13
STATE OF MICHIGAN ) -
)ss.

COUNTY OF WAYNE )

The foregoing instrument was acknowledged before me on ma%,CZJé‘O , 2015 by

Arthur Jemison, Mayor’s Designee Pursuant to EM Order go. 38;111 33 - M
MAREN b, BEAVER Pri tm M. Jydeaner”

NOT%%’U‘;“%L& STATE OF iy Notary Public, Wayne County, Michigan
AYNE - o .

- MY COMMISSION EXPIRES Jun 21 2018 My commission expires:

ACTING IN COUNTY OF s

Acting in the County of Wayne
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- 39 LYING SOUTH OF THE “SIXTH PLAT SUBDIVISION OF THE PARTS OF THE

EXHIBIT A :
LEGAL DESCRIPTION -

A PARCEL OF LAND IN THE CITY OF DETROIT, WAYNE COUNTY, MICHIGAN BEING
DESCRIBED AS LOTS 1207 THROUGH 1214 BOTH INCLUSIVE, LOT 1215 EXCEPT
THE EASTERLY 6.36 FEET THERECF, ALL BEING TOGETHER WITH THE ADJACENT ;
VACATED PUBLIC ALLEY (20 FEET WIDE) OF THE “SIXTH PLAT SUBDIVISION OF
THE PART OF THE WALTER CRANE FARM OF PRIVATE CLAIM NO. 39" AS RECORDED
IN LIBER 20, PAGE 55 OF PLATS, WAYNE COUNTY RECORDS; ALSO THE
WESTERLY 213.64 FEET OF THE EASTERLY 574.00 FEET OF PRIVATE CLAIM NO.

WALTER CRANE FARM OF PRIVATE CLAIM NO. 39" AS RECORDED IN LIBER 20,
PAGE 55 OF PLATS, WAYNE COUNTY RECORDS AND LYING NORTH OF AND
ADJACENT TO THE DETROIT RIVER U.S. HARBOR LINE; SAID PARCEL BEING
MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF LOT 1207 OF THE “SIXTH PLAT
SUBDIVISION OF THE PART OF THE WALTER CRANE FARM OF PRIVATE CLAIM NO.
39" AS RECORDED IN LIBER 20, PAGE 55 OF PLATS, WAYNE COUNTY RECORDS;
THENCE N.61°37'43"E. 213.64 FEET ALONG THE SOUTHERLY LINE OF JEFFERSON
AVENUE (80 FEET WIDE) TO A POINT BEING 6.36 FEET WESTERLY FROM THE
NORTHEAST CORNER OF LOT 1215 OF THE “SIXTH PLAT SUBDIVISION OF THE
PART OF THE WALTER CRANE FARM OF PRIVATE CLAIM NO. 39” AS RECORDED IN
LIBER 20, PAGE 55 OF PLATS, WAYNE COUNTY RECORDS; THENCE S.28°03'35°E.
1068.40 FEET ALONG A LINE 360.36 FEET WEST OF THE EASTERLY LINE OF
SAID PRIVATE CLAIM NO. 39 TO THE DETROIT RIVER U.S. HARBOR LINE;
THENCE S.34°06'08"W. 241.60 FEET ALONG SAID DETROIT RIVER U.S. HARBOR
LINE; THENCE N.28°03'35"W. 1180.06 FEET ALONG A LINE 574.00 FEET WEST
OF THE EASTERLY LINE OF PRIVATE CLAIM NO. 39 TO THE POINT OF
BEGINNING; SAID PARCEL CONTAINING 5.5137 ACRES, MORE OR LESS AND
BEING SUBJECT TO ANY EASEMENTS OF RECORD.

Description. CORRECT
ENGINEER OF SURVEYS

BY: DATE:

Street Address[es]:

Property Tax Ward & Item numbers:
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EXHIBIT B
PROJECT GOALS

1) Construction contracts shall provide that at least fifty-one percent (51%) of the workforce must
be Detroit residents, and Detroit residents shall perform ﬁfty-one percent (51%) of the hours worked on
the project.

2) Waterfront Petroleum shall establish a goal of contracting with at least thirty percent (30%) of
Detroit-based Businesses, Detroit-headquartered Businesses, and/or Detroit Emerging Businesses (gross
receipts of $1 million or less) retained to provide services on the project. Of these categories, the City
~will give greater weight to Detroit-headquartered Businesses.
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EXHIBIT C

QUIT CLAIM DEED

Subject to the following paragraph, the City of Detroit, a Michigan public body corporate whose -
address is 2 Woodward Avenue, Detroit, MI 48226 (“Grantor”), quit claims to Waterfront Terminal
Holdings II, LLC, a Michigan limited liability company whose address is 5431 West Jefferson Avenue,
Detroit, MI 48209 (“Grantee”), the premises located in the City of Detroit, Wayne County, Michigan,
described as:

(See attached Exhibit A)

A/K/A 7 - Ward: Ttem(s):

(the “Property™), for the sum of | (3 ), subject
to and reserving to the City of Detroit its rights under public easements and rights of way, easements of
record, applicable zoning ordinances and restrictions of record.

This deed is dated as of
WITNESSES: CITY OF DETROIT, a Michigan public body
: corporate
Print: ' ' ' _ i By:
- Print:
Its:

Print:
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STATE OF MICHIGAN )

)ss.
COUNTY OF WAYNE )

The foregoing instrument was acknowledgecf before me on , 20, by

, the

“of the City of Detroit,

a Michigan public body corporate, on behalf of the City

Print;

Notary Public, Wayne County, Michigan
My commission expires:
Acting in the County of

Pursuant to § 18-5-4 of the Detroit City Code,

I hereby certify that proper and fair consideration
has been received by the City pursuant to this
instrument.

Finance Director

Approved by Law Department pursuant to Sec.
7.5-206 of the Charter of the City of Detroit:

Corporation Counsel

This Instrument Drafted by:
Bruce N. Goldman

Property Section

City of Detroit Law Department
- 2 Woodward Avenue, Suite 550
Detroit, Michigan 48226

When recorded, return to:

Beth S. Gotthelf, Attorney at Law

Butzel Long

Stoneridge West, 41000 Woodward Avenue
Bloomfield Hills, Michigan 48304

Approved by City Council on
JCC pp

or Detroit Legal News,

, on file in my office.

Appfoved by Mayor on

City Clerk

Exempt from transfer taxes pursuant to MCL § 207.505(h)(i) and MCL § 207.526(h)(i).
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EXHIBIT D
Right of Entry Letter ;
[DATE] ﬂ
, Project Manager
[Name of Environmental Consultant] _ !

[Address]

RE: Request for Right-of-Entry:
[Address/Location] (Ward #/Item #)
Detroit, Michigan '

Dear

You have requested a right-of-entry to conduct [general description of requested activities] at the
above-referenced address (hereinafter, the “Site™).

Please be advised that the City of Detroit grants permission to [Environmental Consultant], including
its contractors, subcontractors, representatives, agents, and employees (collectively, “User™) to enter the
above-referenced Site for the sole purpose of conducting certain environmental activities, within the
confines of the Scope of Work contained in Exhibit A.

This Right-of-Entry is subject in all respects to the following conditions:

1. Subject to satisfaction of the terms and conditions contained herein, this Right-of- Entry shall commence on
[start date], and shall automatically terminate upon the completion of the work described herein, or on [end .
date], whichever occurs first.

2. User shall hold the City of Detroit harmless and shall defend and indemnify the City of Detroit from and
against any and all damages, claims, obligations, penalties, costs, charges, losses, demands, liabilities, and
expenses (including, without limitation, fees and expenses for attorneys, expert witnesses and other consultants)
that may be imposed upon, incurred by, or asserted against the City of Detroit or its departments, officers,
employees, or agents arising from and related to User and its contractors’, subcontractors’, representatives’,
agents’, and employees’ use of the Site and this Right-of-Entry (1nclud1ng but not limited to, any release or
threatened release of hazardous and non-hazardous substances, contaminants, exacerbation, evacuation, on-site
and/or off-site property damage, or bodily injury).

3. [Environmental Consultant] shall continue to maintain, and shall cause its contractors, subcontractors,
representatives, and agents to continue to maintain, at their sole expense durmg the time this Right-of-Entry is in
effect, the followmg separate insurance policies:

« Commercial General Liability Insurance (Broad Form Comprehénsive) written on an occurrence-based
coverage, with a minimum combined single limit of $1,000,000.00 for each occurrence of bodily injury
and property damage, and $2, 000 ,000.00 in the aggregate, with the general aggregate limit applying per
location.
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* Automobile Liability Insurance covering all owned, hired, and non-owned vehicles with Michigan No-
Fault Coverage plus residual liability coverage with a minimum combined single limit of $1 000,000. 00
for each occurrence of bodily injury and property damage.

* Worker’s Compensation Insurance for employees which meets Michigan’s Statutory minimum
requirements and Employer’s Liability Insurance with the minimum limits of $500,000.00 for each
disease, person, and accident.

* Contractor Pollution Liability Insurance with minimum limits of $1, 000,000.00 per occurrence, and
- $2,000,000.00 in the aggregate.

- Said insurance policies shall name the User as the insured. The City of Detroit shall be named as an additional
insured on the certificates of insurance, without limitation, for all preceding coverage, excluding workers’
compensatlon and employers’ liability insurance. Each policy shall be accompanied by a commitment from the
insurer that such policies shall not be canceled, modified, or coverage reduced without at least thirty (30) days
prior notice to the City of Detroit. Certificates of Insurance evidencing such coverage and endorsements shall be
submitted to the Clty of Detroit prior to the commencement of performance under this Right-of-Entry, and at least
fifteen (15) days prior to the expiration dates of expiring policies.

4. User shall not impair any part of the Site, except as customarlly incident to the activities described in Exhibit A
and in accordance with all applicable laws. User shall repair any damage caused to the Site and/or properties
affected by the activities at the Site, and restore the Site and/or properties affected by the activities at the Site to
its/their original condition. Initial access to the Site shall be coordinated through the Planning and Development
Department, Property Management Section at (313) 224-1187.

5. User shall contact the Department of Public Works, City Engineering Division at (313) 224-3935 upon the
discovery of any damage caused by User’s activities to the curb, sidewalk, street, or any portion of the right of
way and/or infrastructure in order to provide notice and obtain the proper City of Detroit permits for repair.

6. User will not bring any soils or other materials onto the Site, except in strict accordance with the Department of
Public Works, City Engineering Division Standard Specifications for the above-referenced Site and only with
prior written verification for compliance by the City of Detroit’s Buildings, Safety Engineering, and ‘
Environmental Department —Environmental Affairs of the User’s fill material analytical data. User shall be
responsible for the removal of any and all materials, tools and equipment brought onto the Site required for the
authorized activities, and User shall assume the risk of loss or damage to any materials, tools and equipment.

7. User is entering upon and using the Site at its-own risk, and accepts the Sxte “As Is”. The City of Detroit makes
no representation or warranty as to the status of title or the physical or environmental condition of the Site, or its
fitness for any particular use.

8. User shall take all reasonable measures and precautions to mitigate any noise, vibrations, dust, and odors
emanating from the activities on the Site.

9. User shall immediately notify the City’s Bulldmgs Safety Engineering, and Environmental Department —
Environmental Affairs at (313) 471-5108 upon the discovery of a suspected release of hazardous substances,
hazardous materials, contaminants, or property damage as a result of User’s activity at the Site.

10. User shall provide to the City of Detroit, without charge, copies of any and all draft and final work plans,
reports, health and safety plans, and other environmental, analytical, or engmeermg documents relating in any
way or arising out of its activities at the Site.
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Updn the preparation of the documents, three copies of each document shall be provided to:

Raymond A. Scott, General Manager

City of Detroit

Buildings, Safety Engineering, and Environmental Department
2 Woodward Avenue, Suite 401

Detroit, Michigan 48226

11. This instrument and the rights granted hereunder may not be assigned by User.

12. User shall take all precautions necessary to make the Site safe for the authorized activities, including, where
appropriate, preparation and adherence to a site-specific health and safety plan.

13. User shall be responsible for ensuring compliance with all applicable fedéral, state, and local laws, rules,
regulations, standards, plans, and orders. Any violation of the applicable laws, rules, fegulations, standards, plans,
and orders; or breach of the terms contained within this document may be considered grounds for termination of
the Right-of-Entry.

14. This instrument constitutes the entire Right-of-Entry agreement between the City of Detroit and the User with
respect to its subject matter. This agreement may not be modified, amended, changed, or altered in any respect
unless done so in a writing acknowledged by both the City of Detroit and User.

15. No activities other than the activities authorized in Exhibit A may be performed on the Site.

This Right-of-Entry will be effective only upon execution of the acknowledgment and agreement noted herein by
an authorized representative of User and upon delivery of same to Mr, Raymond Scott, Buildings, Safety

Engineering, and Environmental Department, at the address listed above.

Sincerely,

*** [Authorized City of Detroit Department Signature]

[Environmental Consultant], by its duly authorized representative, hereby acknowledges receipt of the
original copy of this letter, and agrees to be bound by the terms and conditions stated therein.

[ENVIRONMENTAL CONSULTANT]

BY:
(Signature)

PRINT NAME:

ITS:
(Duly Authorized Representative)

DATE :
TELEPHONE NUMBER:
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EXHIBIT A TO SAMPLE ENVIRONMENTAL RIGHT-OF-ENTRY DOCUMENT
SCOPE OF WORK

The following is the Scope of Work that [Environmental Consultant], its contractors, subcontractors,
representatives, agents and employees (collectively, “User™), is authorized to perform at the Site. User
shall be responsible for ensuring compliance in all respects with the Scope of Work, and all applicable
federal, state, and local laws, rules, regulations, standards, plans, and orders. '
User is only authorized to undertake the following activities at the Site:

[LIST OF AUTHORIZED ACTIVITIES]

13-53846-tjt Doc 10087-1 Filed 07/27/15 Entered 07/27/15 13:14:16 Page 29 of
75




Schedule 1

CERTIFICATE OF AUTHORITY FOR LIMITED LIABILITY COMPANY

I , Manager of ,a
limited liability company (the “Company”)

DO HEREBY CERTIFY that the following is a true and correct excerpt from [check approprzate
box]

O the minutes of a meeting of the Members of the Compainy duly called and held on

0 a consent in lieu of a meeting, with signed consents received from all of the
Members of the Company on or before the date hereof.

and that the same is now in full force and effect:

“RESOLVED, that any Manager of the Company, is hereby authorized to execute and
deliver, in the name and on behalf of the Company, any agreement or other instrument or
document in connection with any matter or transaction with the City of Detroit that shall
have been duly approved; the execution and delivery. of any agreement, document, or
other instrument by any of such Managers to be conclusive evidence of such approval.”

I FURTHER CERTIFY that the following persons are Managers:

I FURTHER CERTIFY that any of the aforementioned Managers of the Company are authorized
to execute or guarantee and commit the Company to the conditions, obligations, stipulations and
undertakmgs contained in the attached Agreement, and that all necessary approvals have been obtained
in relationship thereto.

IN WITNESS THEREOF, I have set my hand this day of

20

{

Print:
Manager
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EXHIBIT 6G —ESCROW AGREEMENT

24838841.2\022765-00202
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT (the “Agreement”) is made and entered into this _17_ day of
July, 2015, by and among Waterfront Terminal Holdings II, LLC, a Michigan limited liability
company also known as Waterfront Holdings II, LLC (“Purchaser”), The City of Detroit, a Michigan
public body corporate, acting through its Planning and Development Department (“Seller”), and eTitle
Agency Inc., a Michigan corporation (“Escrow Agent™), and is based upon the following.

RECITALS:

A. Purchaser and Seller parties to a certain Purchase Agreement (the “Purchase
Agreement”), dated February 17, 2015, whereby Seller agreed to sell to Purchaser certain real property as
more particularly on Exhibit A attached hereto (the “Property™).

B. On July 1, 2015, B&C Land Development Corporation filed suit against Seller in the
Circuit Court for the County of Wayne, Michigan (Case No. 15-008602-CH) claiming an interest in the
Property (the “Suit™).

C. In anticipation of the dismissal of the Suit, Purchaser and Seller have agreed to close on
the purchase and sale of the Property under the Purchase Agreement in escrow pursuant to the terms and
conditions of this Agreement, and Escrow Agent has agreed to hold the original, fully executed Closing
Documents (as defined below) and Closing Funds (as defined below) until such time as an appropriate
order dismissing the Suit is issued by a court of competent jurisdiction and any lis pendens filed against
the Property in connection with the Suit is ordered discharged or released.

NOW, THEREFORE, in consideration of the mutual covenants and conditions contained herein,
the parties agree as follows:

1. Escrow of Release Documents and First Amendment. Promptly following the execution
of this Agreement, (a) Seller shall deliver to Escrow Agent one original of: (i) a fully executed and
properly notarized quit claim deed in the form required by the Purchase Agreement conveying the
Property to Purchaser {the “Deed™), and (ii) a closing statement in the form attached hereto as Exhibit B
signed by Seller (the “Closing Statement”); and (b) Purchaser shall deliver to Escrow Agent, (x) the
Purchase Price (as defined in the Purchase Agreement), plus or minus the credits and charges due to or
from Purchaser pursuant to the Purchase Agreement as set forth in the Closing Statement (the “Closing
Funds®™) and (y) the Closing Statement signed by Purchaser. The Deed and the Closing Statement are
sometimes referred to herein as the “Closing Documents.”

2. Disbursement of Closing Documents and Funds. The Deed, the Closing Statement and
the Closing Funds shall be delivered out of escrow by Escrow Agent as follows: Upon either: A. receipt
of (i) a copy of a duly entered order of dismissal of all counts, with prejudice, in the Suit, and (ii) a
discharge of lis pendens duly executed by the counsel for the plaintiff in the Suit and in recordable form
or an appropriate order issued by a court of competent jurisdiction discharging or releasing any lis
pendens filed against the Property in connection with the Suit (the “Discharge™) or B. Purchaser’s written
waiver of this condition, Escrow Agent shall immediately (i) record the Discharge, then (ii) release to
Seller the Closing Funds due to Seller as set forth in the Closing Statement, then (iii) record the Deed, and
(iv) release to the Escrow Agent the title insurance premium, closing costs and recording fees, as set forth
in the Closing Statement, then (v) provide to Purchaser a copy of the recorded Deed and the original
Closing Statement signed by Seller, and (iv) provide to Seller a copy of the recorded Deed and the
original Closing Statement signed by Purchaser.

DET1539179
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3. Governing Law: Dispute. This Agreement shall be governed by and construed in
accordance with the laws and judicial decisions of the State of Michigan. The parties hereto expressly
acknowledge and agree that all legal proceedings arising out of or relating to this Agreement shall be
brought and maintained in the state and federal courts located in Wayne County and the Eastern District
of Michigan. In the event of a dispute between Purchaser and Seller concerning the disposition of the
Closing Documents or the Closing Funds, Escrow Agent may file an interpleader action and shall have
the right to deliver the Closing Document and the Closing Funds, as applicable, into court. Ifthe filing of
an interpleader action does become necessary, the Purchaser and the Seller each agree to pay one-half of
Escrow Agent’s costs incurred in connection therewith, including reasonable attorney fees.

4, Limitations on Liability. After disbursing the Closing Documents and the Closing Funds
in accordance with Section 2 above, Escrow Agent shall be released from any further liability under this
Agreement, it being agreed that Escrow Agent’s liability is limited by the terms and provisions set forth
in this Agreement, and that by acceptance of this Agreement, the Escrow Agent is acting in the capacity
of a depository, only. Escrow Agent will have no obligation under this Agreement except to exercise
good faith and ordinary care. Escrow Agent may act upon receipt of any certificate or other written
document, and will have no responsibility to determine or inquire into or otherwise corroborate the
happening or occurrence of any event or condition described in such certificate or document.

5. Notices. Any notice required or permitted hereunder and all notices of change of address
must be delivered to each of the parties to this Agreement and shall be deemed sufficient if either
delivered personally or mailed by certified or registered mail, or delivered by recognized overnight
courier service — next business day delivery, or hand-delivery addressed to the recipient at its address
specified below. Notices provided by mail shall be conclusively deemed to have been received on the
second business day after the date mailing. Notices provided by overnight delivery shall be conclusively
deemed to have been received on the business day after the date of deposit with such courier. Notices
provided by hand-delivery shall be conclusively deemed to have been delivered on the day of such hand-
delivery. Notices to the parties shall be delivered to the address for such party, set forth below or such
other address as such party may designate in writing in the manner set forth above:

If to Seller: Director
City of Detroit
Planning & Development Department
2 Woodward Ave., Suite 808
Detroit, Michigan 48226

with a copy to:

Corporation Counsel

City of Detroit Law Department
2 Woodward Avenue, Suite 500
Detroit, Michigan 48226

If to Purchaser: Harry C. Warner
Waterfront Terminal Holdings II, LLC
5431 West Jefferson Avenue
Detroit, Michigan 48209

DET1539179
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with a copy to:

Beth S. Gotthelf, Attorney at Law

Butzel Long

Stoneridge West, 41000 Woodward Avenue
Bloomfield Hills, Michigan 48304

If to Escrow Agent: Bryan Melvin, Esq.
eTitle Agency, Inc.
1650 West Big Beaver Road

Troy, Michigan 48084
6. Counterparts. This Agreement may be executed in one or more counterpart copies

(including facsimile and electronically transmitted signature pages), each of which shall constitute an
original although not fully executed, but all of which when taken together shall constitute one and the
same instrument binding on all parties hereto.

[signatures appear on following page]

DET1539179
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IN WITNESS WHEREOF, the parties have caused this Escrow Agreement to be executed and

delivered as of the date first set forth above,

WITNESSES:

DET1539179

13-53846-tjt

Waterfront Terminal Holdings II, LLC,
a Michigan limifed liability company also known as
Waterfront Holdings I, LLC

By:

Harry C. Warner
Its: Manager

City of D

oif, a Michigan fyblic bod/y,emjporate _

B

o
kY

~~~ Maurice Cox 7 e )

Tts: Director, Planning & Development Dept.

eTitle Agency, Inc., a Michigan corporation
By:

Name:
Its:
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EXHIBIT A
LEGAL DESCRIPTION

A PARCEL OF LAND IN THE CITY OF DETROIT, WAYNE COUNTY, MICHIGAN BEING
DESCRIBED AS LOTS 1207 THROUGH 1214 BOTH INCLUSIVE, LOT 1215 EXCEPT
THE EASTERLY 6.36 FEET THEREOF, ALL BEING TOGETHER WITH THE ADJACENT
VACATED PUBLIC ALLEY (20 FEET WIDE) OF THE "SIXTH PLAT SUBDIVISION OF
THE PART OF THE WALTER CRANE FARM OF PRIVATE CLAIM NO. 39" AS RECORDED
IN LIBER 20, PAGE 55 OF PLATS, WAYNE COUNTY RECORDS; ALSO THE
WESTERLY 213.64 FEET OF THE EASTERLY 574.00 FEET OF PRIVATE CLAIM NO.
39 LYING SOUTH OF THE "SIXTH PLAT SUBDIVISION OF THE PARTS OF THE
WALTER CRANE FARM OF PRIVATE CLAIM NO. 39" AS RECORDED IN LIBER 20,
PAGE 55 OF PLATS, WAYNE COUNTY RECORDS AND LYING NORTH OF AND
ADJACENT TO THE DETROIT RIVER U.S. HARBOR LINE; SATD PARCEL BEING
MORE PARTICULARIY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF LOT 1207 OF TEE "SIXTH PLAT
SUBDIVISION QF THE PART OF THE WALTER CRANE FARM OF PRIVATE CLAIM NO.
39" AS RECORDED IN LIBER 20, PAGE 55 OF PLATS, WAYNE COUNTY RECORDS;
THENCE N.61°37'43"E, 213.64 FERT ALONG "THE SOUTHERLY LINE OF JEFFERSON
AVENUE (80 FEET WIDE) TO A POINT BEING 6.36 FEET WESTERLY FROM THE
NORTHEAST CORNER OF LOT 1215 OF THE "SIXTH PLAT SUBDIVISION OF THE
PART OF THE WALTER CRANE FARM OF PRIVATE CLAIM NO. 39" AS RECORDED IN
LIBER 20, PAGE 55 OF PLATS, WAYNE COUNTY RECORDS; THENCE 2.28°03'35'E.
1068.40 FEET ALONG A LINE 360.36 FEET WEST OF THE EASTERLY LINE OF
SAID PRIVATE CLAIM NO. 3% TO THE DETROIT RIVER U.S. HARRBOR LINE;
THENCE £.34°06'08"W. 241.60 FEET ALONG SAID DETROIT RIVER U.S. HARBOR
LINE; THENCE N.28°03'35"W. 1180.06 FERT ALONG A LINE 574.00 FEET WEST
OF THE EASTERLY LINE OF PRIVATE CLAIM NO. 39 TO 'THE POINT OF
BEGINNING; SATD PARCEL CONTAINING 5,5137 ACRES, MORE OR LESS AND
BEING SUBJECT TO ANY EASEMENTS OF RECORD.

Description CORRECT
ENGINEER OF SURVEYS
BY: Basi S agupatE: /28 /201 S

Strect Address(es]: «——-—-’%—""5’:1_“‘6\%5 \:\} \/\

Property Tax Ward & Item numbers:

75
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eTitle Agency, Inc.
1650 W. Big Beaver
Troy, Ml 48084
Phone: (248)502-3100 Fax: (248}502-3101

Date: 07/17/15 Time: 1:35:46PM Escrow no.: 1530716
Close of escrow: Escrow officer: Tamara Sadler
Borrower: Waterfront Terminal Holdings II, LL.C, a Michigan limited liability cormpany
Seller: City of Detroit, a Michigan public body corporate
Property location: 5701 W. Jefferson
Detroit, Ml 48209

Seller
Debit Credit

Financial Consideration

Contract sales price 735,000.00
Prorations/Adjustments

Summer tax 350 days @ 30.108 10,537.90
Recording Charges

Record discharge of Lis Pendens to Wayne County Register of Deeds 50.00

Subtotals 50.00 745,537.90
Balance Due TO Seller 745,487.90

TOTALS 745,537.90 745,537.80

Seller

City of Detroit, a
BY:

~ / 1%

eTille Agency, Inc.
Settlement Agent

Printed on 07/17/15 at 1:35:45PM by tsadler 1530716/ 60
Page Tof 1
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EXHIBIT 6H —TRUE COPY CERTIFICATE OF RESOLUTION APPROVING
REVERE DOCK OFFER TO PURCHASE

24838841.2\022765-00202
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TRUE COPY CERTIFICATE

STATE OF MICHIGAN Ss
City of Detroit

CITY CLERK’S OFFICE, DETROIT

I, Janice M. Winfrey , City Clerk of the City of Detroit, in said State, do hereby certify
that the annexed paper is a TRUE Copy oF __ RESOLUTTON
adopted (passed) by the City Council at session of June 30, 2015
and approved by Mayor July 7, 2015

as appears from the Journal of said City Counci! in the office of the City Clerk of Detroit, aforesaid; that I have compared the same with the

original, and the same is a correct transcript therefrom, and of the whole of such original.

In Witness Whereof, I have hereunto set my hand and affixed the corporate seal of szid City, at

Detroit,this__ 10th  dayof July AD.20_15

13-53846-tjt Doc 10087-1 Filed 07/27/15 Entered 07/27/15 13:14:16 Page 39 of
75



ENTERED Jnz5 6 M pue To Tovwal — W2 (Z)1) Teiandd

Taurice Cox, Director —- / d
RG: ‘ >
ENYEREY un 5205 _ \ o no 1) il =

DErrorr. Micmcax 43226
ProNe 3322441339

WAAY DETROLEMLGOY

Cury or Derrotr
PLANNING AND DEVELOPMENY DEPARTMENT

May 29, 2015

Detroit City Council
[340 Coleman A. Young Municipal Center
Detroit, M1 48226

Re:  Sale by Development Agreement - 3851 W. Jefferson Avenue, Detroit, MI 48269
Honorable City Council:

The City of Detroit Planning and Development Department has received an offer from Revere
Dock, LLC, a Michigan limited liability company (“Revere Dock”) to purchase from the City of
Detroit (the “City”) the approximately 17.1009 acres of vacant real property described on the
attached Exhibit A, being part of what is commonly known as 5851 W. Jefferson Avenue,
Detroit, MI 48209, (the “Property”).

The terms of the offer are set forth in a Purchase Agreement dated February 17, 2015 (the "Offer
to Purchase"). Under the terms of the Offer to Purchase, the Property would be conveyed to
Revere Dock under a development agreement by quit claim deed (the "Deed"), for two million
two hundred and eighty thousand and 00/100 Dollars ($2,280,000.00) (the "Purchase Price").
The Purchase Price is equal to the Property's current fair market value as determined by an
independent appraisal obtained by the City. Under the terms of the development agreement,
Revere Dock's construction contracts will provide that at least 51% of the workforce must be
Detroit residents, Detroit residents will perform 51% of the hours worked on the project, and
Revere Dock will establish the goal of contracting with at least 30% of Detroit-based Businesses,
Detroit-headquartered Businesses, and/or Detroit Emerging Businesses.

Revere Dock, LLC is an affiliate of Erickson’s Incorporated, a highly engineered marine and
specialty services company with current contracts in Detroit and throughout the Great Lakes.
Revere Dock’s development of the property will bring new heavy lift marine and transport
capacity to Detroit, supporting manufacturing and fabricating companies with project equipment
of oversize dimension and weight, while providing on-site staging and storage of critical
equipment. The proposed use is permitted as a matter of right in an M-4 (Intensive Industrial)
zone.

We request that your Honorable Body adopt the attached resolution approving the sale of the
Property by development agreement, and authorizing the Planning and Development Department
Director to execute the Deed and such other documents as may be necessary or convenient in
connection with the City’s sale of the Property.

Y313 ALID
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e

By Council Member LQE(_/A[K[D

WHEREAS, the City of Detroit Planning and Development Department has received an offer
from Revere Dock, LLC, a Michigan limited liability company, to purchase approximately 17.1009 acres
of the vacant real property, commonly known as 5851 W. Jefferson Avenue, Detroit, MI 48209, (the

“Property") described in Exhibit A; and

WHEREAS, in accordance with Section 14-8-10 of the Detroit City Code, it is deemed in the
best interests of the City that the Property be sold without public advertisement or the taking of bids.

NOW, THEREFORE, BE IT RESOLVED, that the sale of Property by development
agreement to Revere Dock, LLC, a Michigan limited liability company, for the Purchase Price of two
million two hundred eighty thousand doliars ($2,280,000,00), and otherwise in accordance with the
terms of the Offer to Purchase, is hereby approved; and be it further

RESOLYVED, that customary closing costs up to two hundred dollars ($200.00), and real estate
brokerage commissions not to exceed five percent (5%} of the Purchase Price may be deducted from the
Purchase Price and paid from the sale proceeds as "Property Transaction Costs” in accordance with the
terms of the Property Management Agreement dated October 31, 2014, by and between the City and the
City of Detroit Building Authority (the "Property Management Agreement"); and be it further

RESOLVED, that a "Transaction Fee" may be deducted from the Purchase Price and be paid
from the proceeds to the City of Detroit Building Authority in accordance with the terms of the Property
Management Agreement; and be it further

RESOLVED, that the sale of Property to Revere Dock, LLC, a Michigan limited liability
company, without public advertisement or the taking of bids is hereby approved in accordance with Sec.
14-8-10 of the Detroit City Code; and be it further

RESOLVED, that the Director of the Planning and Development Department, or his or her
designee, is authorized to execute the Deed and such other documents as may be necessary or convenient
for the consummation of the transaction pursuant to and in accordance with the Offer to Purchase; and be

it further

RESOLVED, that the Director of the Planning and Development Department, or his or her
designee is authorized to execute any required instruments to make and incorporate technical amendments
or changes to the Quit Claim Deed (including but not limited to corrections to or confirmations of legal
descriptions, or timing of tender of possession of particular parcels) in the event that changes are required
to correct minor inaccuracies or are required due to unforeseen circumstances or technical matters that
may arise prior to the conveyance of the Property, provided that the changes do not materially alter the
substance or terms of the transfer and sale; and be it finally

RESOLVED, that the Deed will be considered confirmed when executed by the Director of the
Planning and Development Department, or his or her designee and approved by the Corporation Counsel
as to form.
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EXHIBIT A
LEGAL DESCRIPTION

A PARCEL OF LAND IN THE CITY OF DETROIT, WAYNE COUNTY,
MICHIGAN BEING DESCRIBED AS LOTS 1187 THROUGH 1206 BOTH
INCLUSIVE, ALL BEING TOGETHER WITH THE ADJACENT VACATED PUBLIC
ALLEY (2Q FEET WIDE) AND THE ADJACENT VACATED CAMPBELL
AVENUE (66 FEET WIDE) OF THE “SIXTH PLAT SUBDIVISION OF THE PART
OF THE WALTER CRANE FARM OF PRIVATE CLAIM NO. 39" AS RECORDED
IN LIBER 20, PAGE 55 QF PLATS, WAYNE COUNTY RECORDS; ALSO
PRIVATE CLAIM NO. 39 EXGEPT THE EASTERLY 574.00 FEET THEREOF
LYING SOUTH QF THE “SIXTH PLAT SUBDIVISION OF THE PARTS OF THE
WALTER GRANE FARM OF PRIVATE CLAIM NO. 38" AS RECORDED IN
LIBER 20, PAGE 55 OF PLATS, WAYNE COUNTY RECORDS AND LYING
NORTH OF AND ADJACENT TO THE DETROQIT RIVER U.S. HARBUR LINE,
EXCEPT A TRIANGULAR PORTION THERECF DEFINED AS THE SOUTH
338.25 FEET ON THE WEST LINE OF PRIVATE CLAIM NO. 39 AND THE
WEST 157.00 FEET ON THE DETROIT RIVER U.S. HARBOR LINE: SAID
PARCEL BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT THE NORTHWEST CORNER OF LOT 1187 OF THE “SIXTH
PLAT SUBDIVISION OF THE PART OF THE WALTER GCRANE FARM OF

PRIVATE CLAIM NO. 39" AS RECORDED IN LBER 20, PAGE 55 OF

PLATS, WAYNE COUNTY RECORDS; THENCE N.B"*37'43"E. 578.36 FEET
ALONG THE SOUTHERLY LINE OF JEFFERSQN AVENUE (80 FEET WIDE) TO
A POINT BEING THE NORTHWEST GORNER OF LOT 1207 OF THE “SIXTH
PLAT SUBDIVISION OF THE PART OF THE WALTER CRANE FARM OF
PRIVATE CLAIM NO. 39" AS RECORDED IN LIBER 20, PAGE 55 OF
PLATS, WAYNE COUNTY RECORDS; THENCE $.28°0%'35"E. 1180.06 FEET
ALONG A UNE 574.00 FEET WEST OF THE EASTERLY LINE OF PRIVATE
CLAIM NO. 39 TO THE DETROIT RIVER U.S. HARBOR LINE; THENCE
S.34°06'08"W. 494.78 FEET ALONG SAID DETROIT RIVER U.S. HARBOR
LINE; THENCE N.5547°32"W. 299.32 FEET TO A POINT ON THE WEST
LINE OF PRIVATE CLAIM NO. 39; THENCE N.28°08'13"W. 1143.03 FEET |
ALONG SAID WEST LINE OF PRIVATE CLAIM NO. 39 TO THE POINT OF ‘
BEGINNING; SAID PARCEL CONTAINING 17.:009 ACRES, MORE OR LESS
AND BEING SUBJEGT TO ANY EASEMENTS OF RECORD.
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Descriptioh CORRECT
ENGINEER OF SURVEYS
DATE; 4 /28 /291 &

Street Addressfes]: - -—‘%:—:ﬂ_

Property Tax Ward & ftem numbers:
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484
ADOPTED AS FOLLOWS
COUNCIL MEMBERS

AYERS

Scott BENSON

Raquel CASTANEDA-LOPEZ

*George CUSHINGBERRY, JR.

Gabe LELAND

Mary SHEFFIELD

Andre SPIVEY

James TATE

Brenda  PRESIDENT JONES

*PRESIDENT PRO TEM
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EXHIBIT 6 —REVERE DOCK OFFER TO PURCHASE

24838841.2\022765-00202
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BY AND BETWEEN
CITY OF DETROIT
and

STEVEN W, ERICKSON, ON BEHALE OF AN ENTITY 10 BE FORMED

(Erickson/Réeveré Copper Project)

L2015
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PURCHASE AGREEMENT

; rred to hctem as the “Cliy” and S
EN‘I‘ITY TOBE FORMED, whose: address is 22171
seferred to Hevetn a8 “Purchager?

ERICKSON, ON BEHALFWOF AN
_ _"North Muskegon, Michigaii 49445,

A, Purchaser has offered to pudtiase land located ifi the City of. Detrolt, ihe legal description
of which 15 set forth on Exliibit A atfached heretyy and fncorporated by reference ih actordarice with the
termiis, eovenants, aid cohditions; Snditions of this Apreement:

B:  Purchaser’s planned pro]ect for the Property includes: the godls set-forth on Exhibit B
attached 10 tius Agreement.

C.  The City belicves that the sale of ‘the Property pursuant to, this Agresment. and the
Tulfillment: generally of this Agreement. ate in the best inferests of the ity and the health, safety and
welfare of its restdents ' '

Tn consideration of the foregoitig ;emtals and the mutiEl ‘obligations of the parties hereto, each of
them does. hereby covenant and agree v ith the othier as follows:

ARTICLE 1, DEFINITIONS

. The: Tollowing words -and expressions shall, Wherever: they appear in this Agreemcnt, be.

. Eonstitied as follows:

101 %
aftached here’w and expressly made a parf hereof:

Exhibit A  Deseription of Property

ExhibitB  Projest Goals

ExhibitC  Quit-Claim Deed
ExhibitD  Right of Entty Letter
Schedulel  Certificate of Authority for Purchaser

BH 165144 . 1

13-53846-tjt Doc 10087-1 Filed 07/27/15 Entered 07/27/15 13:14:16 Page 49 of

75

“Agreement” shall mean this Agreement. and. the failomng -Exhibits -and Schedules-




102 “Assoeiate” shall mean any coisultant, ontractor;, Suchntractor of any other party
engaged by Purchaser and the age -and employees of sdi arties engaged by Purehaser fp-undertake
an; of the actmttes associated with this Agreemerit, :

1. &* shal 1 upat by fhie parties hergto for thi transfer of title-to
the Pmperty, but in o evert ghiall satd date Bie-rote than ninety (90) days tromi the Effective Date.of

1.04 *Deed” shall mean the Quif Claim Deed conveying the:. Propérty to Putchaser by the City
in substantially the. form as aﬁache& hereto 4§ Exhibit C.

1.05 -‘-“Effevctwé])ate” shall have the meaning set forth in Section 14.12 o’fﬂﬁs - Agreement;

1.06 “Encumbrance” shall ‘mean.- -any covenant, license, nght of wiy, easerient; lzmrtahon,
condmon, reservaﬁon, resmctzo f -rlght OF Gption, mioitgags, pledge I1en COnStriction. l1en, mechanic's

lien, charge conditional gale or other title retention agreement or arrangement, encumbrance, leaSe,
subleage, secunty infetest, or trust interest: .

1,07 “Event of Default” and “-.Défau]t?-’» shall have the meantrigs as set forth 41 Aiticle 8 of
fhis Agréctient.

1.08 “Propierty” shall mean that parcel of land identified by as-a part of the Revere Copper-
and Brass ‘Site and located in the City*of Defroit, 'as mote particularly described i in Bxhibit A atfached
hereto and:made : aparthereof.

ARTICLE 2. SALE /| COMPENSATION

2:01 Purchase Price. Subject to the

terms; Govenants and eonditions ‘of this Agreement,
-Purchaser agrees to purchase, and the City agre- ; '

for Two Million Two Huiidred
, i L 1o be I'in imitiediately available funds
tratisfes, o certiﬁed ot cashier's chieck: sunultaneously with the delivery of the Deed.

33;01 Titlé Insurarice/Survay.

_venan_ts and. condltmns of th1s Agreem 1it
-deseribed in Sctisdide B ﬂaereof (the
afiiotint of 'the Purchas will be
{ Roud, 'Troy, Michigan 48084, A copy of
tly ypon Purchaser’s receipt,

BH 165144 2
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ﬁered;land s;}r\}ejflor _ f’ﬂ‘tc?ﬁvgal--descnpﬁah 6f
Cori acﬂy to. th spal dese

¢. Title Objections, Purchaser shiall huve the ;nght, wtiti] tefn (lﬂj dags foﬂowmg recapt
of the Titls Commitient and fh uwey {thie “Rev1 o Pc_,,od”) *t ok n‘uf‘y m yirfing Those
andfor title encumbrances APifle . 5

exccpt:ons (the “Permitt_ -Exceptwns. The ; 1&’s ,aﬂuxe or m‘bﬂtty to WIthm"' cnty (20)
recexpt of notlﬂcatlon of such dbjection (the “Car i

i m the Cure Penod sha]l g1ve
Purchaser tha rlght 10 tenmnate thits. Agreement and he rcheved of all further obligation to perforn
Herennder ipon natice to the City .

d: Policy, ‘The City WILL NOT order-or pay the premium for:an owrier's policy of fitle
insuratice, nor will the Gity provide :any estoppel or seller’s certificate in the Purchaser or the title
insurance company. Any title insurance policy insuring ?uzchaser s title. to the Propetty, whether an
OWrEEF .0t mortgage policy, with or withoitt standard. exceptiods, will be at Purchager's expense,

3,02 Title/Deed.

a. -Conveyance: At:the Closing, if Purchaser has materially complied with all of those
teini§ and conditions precedetit to Closing assPeciﬁed hereunder the City will deliver fhe Deed to the
Propeity to Purchaser.

b. Tifle conveyed. ‘Such conveyance and title shall fee. simple, and shall, Tn addmon to
the ;condmons and covenants heremaﬁ Ppr Wded foz, be subjeet to.existing <caseménts and restrictions

nd otiei-ericimbrances (if any) specifically eferted
th ths 'ty "has not made and y execition. ¢ 3

_ ‘tItle te' the Pl:aperty

ARTICLE 4. TAXES AND ASSESSMENTS

BH 1S5 3
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ARTICLES, IREPRESENTATION AND WARRANTIES

5.01 Inducetient. In orfler to induce the City o enler into this Agteement, Purchaser
;represents and warrants to the City that:

a, Drganlzatmn and Qualification, Any peirhitied -assipnée of Purchaser shall bé an
efitity validly egisting and i good- standmg unidet the laws of the State.of Michi gan and. full power
and authority o carry ox its Busmess as7it Js‘conducted at the time of the assignment of this Purchase
Agreemerit.

b. Power to Make Agreeirient. It has the power to inake, deliver and. perf(}rm this
Agreement and findiice the Improvements in decordance with the térims and conditions of fhis
Agreerment arid has taken all fiecessary action to authorize the foxeoomg and to authonze the executlon,
delivery and performance of this Agreement

¢. Lack of Legal Impedimerts.. To fhe b' tof its knowledge the. exacutmn, dehvery anid
performance of thifs Agreement wﬂl #Hot ylolqte arly provision of _ any exxstmg Iaw, regul o, ;q‘;{d'ergo,_r

( . : - D, il b .j.’f,'_,,‘jéa
] ind ifispection oF license fees heretotore due, payaBIe and owitig 1o the
ASEr IS noim dcfaxﬂtto the City.

a Legal Opgratxon,.- It is; ti
regnl , the violation.of which: would er could materially adveisely affect
: f?fuiﬁll ifs obhgatlons amder thig Apreeiieiit, '

to the best of its knaw]edge ;in compliance with:all ex:stmg

thlgatlon. As Uf the-i date of ‘fhl’&i Agreement, m) iltlgatlon or ,‘_‘ inisteative

T Pt 35 _ at, if adversely-
determmed, wouId or could matenaﬂy-aﬂ‘ect its ability to-fulfill 1fs obhgahons windesthis Aprecimgit.

i 165144 - p
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£ Other Agreemients. To the best of iis’ Eﬂmwledge, itis not a;party to anty agreement or
ingtruthent _mate ally and adversely affectm: prese

default i the performance observance or fi '
conditions sgt forth in anyagre
orgould materially affect its abiltty ty

h Bmkerage and Finder's Fees and -Coairmissions. . Purchaser has 16t engageci ay:
broket, ﬁnder of ageiit with Tespect to the transactiotis contemplated by this Apreetient. Purchaser shall
ECY ¥ _:’A’ﬁd'ﬂje u' 3
transaction by any: person or parfy claiming: by, rthrough or under Purchager.

5,02 Survival All of the représentations ad Warranﬁes cantained i this Atticle 5 or - pursudnt
hersto §hall strvive the dehvery of the Deed and shall rémain in full force and effect for a period of six
(6) months follawing the date of Closing. Purchaser shall indeminify and hold the Cify harmless fron
and against, and shall be obligated fo pay and reimburse the City for any-and all out-of- -pocket expenses
(including reasonable attorneys' fees, whether inside or outside counsel) which:the Citythay susfain or
incur as a.result of-any misrepresentation or bredch of vatranty oix the part of Purchaser-due io: thf:Clty S
teliarice théreon. ‘The “best of Purchaser’s knowledge™ is based on Purchiaser’s actual khowledge and is
withou ; gy duty to investigate. Putchaser shall haveno liability for a breach of any representation-or
warranty in the event that Purchaser gives wrilten nofice fo the City ;pnor to Closmg
representation ‘or ‘warranty was inaccurate ‘or any i i
¢ agents, employees or- contfractors in conniectio
sach fepresentation of Warrafity Was ifiaccuiate | priorto Closing,

ARTICLE 6./ TESTS AND SURVEYANCE; CONDITION OF PROPERTY

6(}1 Survevmwd T

. borng “_cibearing tests
it Purchaser deems;:

‘BH 165144 _— 5
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the Clty, (u) obtam a nght-of 'Entry Ietter from Cit .::(m) exccute said leﬁer2 and (w) comply wﬁh all

' 6. '(fbnd}tibﬁ of P‘rovert'v’ ‘Ihspe'c"ﬁbn’Peﬁoa

S Purchaser takes fhe Property as xt ﬁnds 1t “AS Is?, and ithe Clty makes nc) nnphed oﬁ

Puréhaser faﬂs fo undeﬂake such mvesugatlons aﬁd/er ob ’n i "'cest resdlt and s‘urveys or faﬂs to
ob_]ect to'the con ti_on of the Property based upon thie results of such tests vestigations or sutveys, of
fails: 1o .deliver copies of” any and dll reports ‘of ‘such fests, investigafions and/or surveys te the City,

Purchaser shall be deemed {o have waived. any right to object to the-condition ‘of the Property and shéll A

be deemed to have deelared its fill satisfaction therewith,

b. In order to facilitats Purchaser’s investigation of the onperty, within ten (10)
business days of the Effective Date heteof, the City.shall deliver copies of any existing (i) environmental
site assessments, ‘reports, notices or correspondence :from environmental regulatory authorities or
cﬂaixons (i) lease agreerents, lease modifications, or third-party property/occupancy rights, if any (111)
notices -or -other correspondence that has béen recéived from any govefnmental agency regardmg the
condition of the Property’ ar pending poverinent actions, (iv) land. surv s, And (v) soil teports

(collectively, the “Dye Diligetice Maienals”) provided the same:are‘in the City’s possession.orgontroly

e In the event. Purchaser determines, based on its mspectlon of the Property rewew of
ﬁﬂe and the:resulis igat id SUrveys pé :

: ‘ seity, Pt hasers a]l’have‘*ﬂie nghtfor anyvreason
Whatsoever' 1 16§ :sole d1scrct10n, prmr td ‘the ninety-first (91 day following the Effective Date,. to
tcnnmate this Agreement by dehvezy «of a writien notice 1o the ¢ ¢ “Notice of Termingtion’). Upon

mely ds}lvery by Purchaser of the Notice ‘of Termmaﬂon_ this Agreement -shall terminate -without.

BH 165134 2]
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' jth:followmg reports:' o
TInsert:list- of doeuments, ."'Ifam'%aidéﬁﬁ:ﬁsed b¥DEA: None

ARTICLE7 CLOSING:

701~ Time and Place of Cloging., ‘The ‘City will n 'tlfy ‘Purchaserofithe prospechva closmg
date :not: less than ::(10) calendar days~ priok to 'the Closm' unless otherf Se e

. shall ke placewtf’che office of the Cxty’s

tion in downtown. Detroit designated by-the
City. i this Agreement have not been satisfied ot
wmved by .Iune I 2015 elther party may, thereaﬂer terrmnatc ﬂns ,Agreement ‘without fiiher liability,

702 Conditions to (}losmg:_

a. City's Obligations to Close. The obligation of the City to effect-a Closing hereunder
shall be subject to receipt-ofa. resolution(sy by the Detroit City Coiineil authorizing the transaction and
fulfilirdent. of ali -conditions coritiined therem and fulfilifent by’ Pmchaser of each of the followmc '
conditions precedent:

(i) Accuracy of Representations and Warranties, . All representations and warranties
of ‘Purchaser s¢t forth in Section 5.01 of this Agféement. shall bs true. aad corteet 4s. of the date -of
Closing as if made onthat date,

(11) Resolution of Purchaser's Authority: Upon Purchaser's a551gnment of this
b assi _

Agr ement in accordance w1th S ction 10 02.,,of thlS Agre

_ porate: seoretary, general partner, o proper manager of Purchaser's
g | the g ﬁcers general parm : -s-,:nr managers of Purchaset's assignes,

(v) No-Defili, There shall bc mo existing, Default by Purchasér undér fhis

Agreement:

&) Developent Apresment, Purchaser shall have execnted and defivered fo the
City & development:agreement for the ,Pmperty ing form approved by the City.

‘BH 165144 : ;
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b. Purchasers Obligations 1o Closs. The obli
herenridershall be subject to the, ﬂjlﬁlhnant by the- City-of sach

don of Putchaser o effect 8- Clesmgv
of the following conditions precedent:

(i) Title. Titletothe Property shall be in the form requited by this Agreement,

(i) Gity Council and Othér Apptoval, The City shall furaish 1o Purchaser a

ty the Dereit:City*Couticil: auﬂmnzmg the trangaction and all conditions vortained thersis

(iii) Acceptable Condition of Property: “The physical and environmental condm nof
the Property and ‘the results of | Purchasers other invéstigations shall be acceptable to Purchascr,
‘piirsuant to Articlé 6

possessmn thereof to Purchaser at the Closmg prowded th ’ Pur iaser ]
precedent as specified herein, Purchaser shall ‘bé téspossiblé for reccrdmg h¢ Deed: afid paying
itecotding costs (including thie cost of the daotimentary stamp tix on theDegd, if any),

7 04 Payment of Expenses. Purchaser shall pay alleosts, fees, and ouf of pocket expenses of
whatsoever kind or nature- related to the procurement of ‘services of Assoeiates and contractors, efc.
-which have been incurred pursuant to the making of this shall hold the City harnless
‘with respect fo the payment of safne notwithstanding anythmg contained. herein ot elséwhere to fhe
Contrary,

7.05 City's Failure fo Convev In the event 'the City-does not tender the conveyance. of ’che
Property in the manner provided in this Agreement, and ary such failure shall not bé eured withiin thirty
{30) days after written demand by Purchaser, then, provided Purchaser is niot in material Default under
. this Agreement, at the option of Puichaser, this Agresment shall be terminated, or, if all 'of the
conditions sef forfh in Section 7.02a dhove have been satisfied, Purchaser shall be enfitled to seck
specific performance of this Agreement. In po event shall Purchaser seek: or be enfitled to money
damages:

ARTICLE §. DEFAULTS AND EVENTS OF DEFAULT

8.01 Default bv Purchaser. The occurrence of any ene or.more of the foﬁawmg events pnar to
Closing shall consh‘fute a Default.of this Agreement. by Purchaser:

a. Purchaser i dmlts iti vmtmg 1ts mablhty‘ to pajf 1ts debts generally A% they becorite due

BH165144 8
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Purchaser, not-dueto any breach of the City, does not aequire the Praperty: pursuant
“to.a Closhig i in aecordarc greemeiit, wnless such failure 16 due t6-the failuze of 4 condition
precedent ta Purchaser s obligation to elose as set forfhin thig Agreeirignt,

8,02 Failureto Cure Defanlt. Any such Defanlt-on the part of Purchaser as:set forth in Section .
1 n demand by

8.01 and the failure of Purchaser to cure such Default or within 1l 3 _
the C' ty to Gute aid Default for Subseetion 8.01b shail be deemed t6 constitiite an Event of Default,
provided, bowevet, that.if the wature of Purchiser's. Default is suck thet i

fo ‘Subsec 'ous 8.%01 a}e ghereby de_ y-‘be
Bvents of Defaul wnhout the neces ty of any noticé by thé City 1o Purchase

éreof. ‘The Clty may, 1ﬁ
its sole dlSGl’GtLO]i walve i writing any Default o Event of Default by Putchager:

8.03 Default by ‘the City. The City shall not be in default unless ‘the City falls to perform
obligations required of the City within a reasonable time; but in. n¢ event later-than ninety {90) days
after wiitten tiotice by Purchaset to the: City, speé in the City ‘has failed 16 p eForm such
obligation, provided, towever, that if the nature of the City's obligation is wuch that #ore thaii Hiinety
(90) days -are reasonably required for performiance then the City shall nof be in default if the City

commenees performance within such - ‘ninety (99) day period and thereaffer diligenfly pursues such
performanceto:completion,

ARTICLE.9. REMEDIES

‘ity, whether provided by law or

e City of any :one or more of such
Ferent times, of any other.such remedies
ty shall apply to. nbhg;auans beyond these

expressly ;vvalvad i ertxng

902 Reimbursement of Costs- Purchaser shall reiniburse the City for its e nses, including
reasonable . a’rtomey dees {whether inside oz ounsel’ bl d: ity

Byt of Defatitt in. connechion with ‘the enfsicesetit, of of the pieservation of ‘any tights under i3
Agreeinent,

B 165134 9
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ARTICLE 10, RESTRICTION UPON SPECULATION AND ASSIGNMENT

1001 No Speculaiio Purchaser. represents. that. its -
undertaklngs pursuatit:to this Agreement af or'—’the purpose 5
conjunietion with Purchaser’s transpottation busmess and riot for ypeculation.

IO 02 Prior Approval of Assxgnment Purchaser Wﬂi" ot agsign this Agreement; without; the
itten apprcwalv the: C;;y, gxce o 43t n entity. controlled: by Purchaser; Any
zé shall it ng, £o; eif and its successors and as gns, an&

‘Sapproval of any assignment pursuant to
_i(l the C' ty‘ that the conmderatlon pald for the tranisfer of 2 '

Secﬁon to preclvudé'asagnment of this Agieéﬁnent- for'p;roﬁt‘ Tnthe. event Purchaser fransfers any such
Intefest at'a profit, sid piofit shall belorig to and forthwﬁhbe pald torthe City.

11.01 Purchaser Indemmﬁcatl@n Purchaser. agrees 1o, and shall andemmify. and save harmless
the City, its Agents and employees against arid From ay and _aii Tidbilities, obligations, damages,
penal es, claims costs charges Iosses and expenses (mcIudmg mthOut iumtanon, reasonable fees and
aftants)
(collecuvely, ‘Damages ’) that may ?)e _unposed upon, mcurred y or asserted agmnst the Cltyrela d to
ﬂ]lS pﬂrchase b tcason of any ne : g

' Ly elaim covered.ieteund i Y01 TOtCE ﬁomﬂle""?gyy
and:; pehsg, Tesistand. dafend the same, iising legal cotinsel reasonably dcceptable o ﬂle Cn:y

es ble. . g . ) '."”111 \'f;er anylass'o'f
daniage thatmay e vteastoned Y Ot ﬂarough fhé 4t oF ontissions &f persons otbupying dry part of the.

BH165144 16
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ty;. Prom ‘ot after-the fdate of Closmg, Purchascr sha]l be iSoleI 'reslvons"me for: all mjunes ©
1d-prog resultm e ; 51 : b

1 { responsﬁ_ﬂ_rle fdr
sany Ioss or: damage _resultmg _to Pmchaser oL “ifs _propcrtyv or to any other person o ‘persons on '
] hi-indy be caiised by the bu:s‘tm" ) i feak g

11,04 Hazardous Materials.

& Definitions

(i) “Relevant Environmental Laws, as referred to hereit, shall mean &ll ‘applicable
federal, state, and locdl Taws, rules, regulations; orders ers, '}udimal determinafi ns,
and declsions 6f deteritiinations by any-judicsal, legish Xeciitive body:of

Ay governmeital or quasi-governiiental entity, Whetﬁei it the ‘past, ‘the present.
-or the firture, with respect to:

" {8) the installation, existence, or removal of, -or-exposure-tg, -Asbestos-on the
Propérty.

(b}  the-existence -on, discharge ffom, or removal from the Property of
Hazardons Materials.

(¢)  iheeffects onthe envxronment of the Property-orof any activity conducted
' on the: Property

Relevant Egvironmental Laws shall include, but are not limited to, the follovmng‘
(1) the Comprehensivc Enwronmemal Response Compensahon, and' '

A _- '-"“'42USC Sect_mn ‘7401 et;eq,
-'therewnh‘ (i} 1

cstos (including 29 CF
of hereafier be amended; and f ) any staie and {oeal laWS and regxﬂaﬁons
pettaining 1o Hazardos Materials and/or A gbastos.

() “Asbestos,® as referred to herm shall have the meanings provided under the
~ Relevant Emvironmental - Laws and shall include; but not be limited 10, asbestos

BH 185144 ' 11

13-53846-tjt Doc 10087-1 Filed 07/27/15 Entered 07/27/15 13:14:16 Page 59 of
75




fibers and. fiidble asbestos. 4§ such termis: are defined under the Reélovant
Environmenfal Laws.

(if)* “Hazardous Matenals ? a8 referred 1o herem shall mean any of the following as
: deff the R FEAiS etital, Tawst 3 sohd

} and'tesﬁng ds: Purchase: has deeini

.Pro;)eriy and conduct such —enmonméntal ASSESSTIentS
'Pu hasar vfor itself and its succeSSt)rs ;

The Clty shall nbt be H&ble 10. Pu:rchaser_forr

ne | erty whefﬁer 'such a_lleged
before o after IOSm and».the ftransfer of pOSSBSSlO]l to Purchasert The 'Clty shall fiot

may :uffer SO mcur as are of or in. connectxen in any Way wrth any vmla’uon of the Rei
Environmental Laws Qccurn, after the Clesmg, any énvitorimental ‘assessiment of 's‘tudy fiom tiime to
‘timé unidértaken o réquested by Purchaser, or breach of afy vovenant o underfaking by Purchases i
this Section; provided, however, ‘Purghaser shall have 16 obligation to the ‘City with Tespect 1o:
(i) indempified Habilities arising solely from the gross negligence or willfal misconduet of the City; or
(i) conditions:or Hazardous Matetials-existing at-the time of Closing.

¢. Survival. The provisions of fhils Seictiony shiall survive the testrination of this Apreettignit.

'd; Breach., Breach of any of the representations, warranties and/or covenants contained in
ﬂus Art1cle shall bc a dcfault un, i _Agreement prov‘d d_ however that 1o "breach sha}l _be

_fg nSetoﬂaepossibiebr ch
e A331 , ent of Cause of Actmn The Cit

connectloa vnth :any habﬂrcy agamst which Purchaser has fuﬂy mdermuﬁed the Clty (e _udmg> t
- payment) under this Apreement, ‘

ARTICLE 12. AMENDMENTS

o ementnor _re,1eve er re case. Purchaser of any of itg obhgahané
under thls Ag‘feement wiless statzd Tein,

BH 165144 12
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Agteement |

tegistered or cerﬁﬁed--ﬁrst-class mai

TFto the Ciy:

Tfto Purchasers

tum.recelpt requested addressed as.foll()ws'"

Director

City of Detroit,

‘Plannin; & Development Department
2000 Cadillac Squate
Detroit, Michigat 48276

‘with a copy 1;,

Cotporation Cotisel

Clty of Detroit Law Dcpartment
2 Woodward Avenue, Suite 500
Detroit, Michigan 48226

Steven W. Ericksoh, on.behalf of an éntity to be formed
2217 Lake. Avexiie o
North Muskegon, Michigat 49445

with a copy to;

Beth S, Gotthelf; Attorney.at Law:
Batzel Long
Stonendge West, 41000 Woodward Aveniie
“Bloomfidld HIHS Mlchlgan483'04

BH'165144
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in Seetion 1.01 whick
; agreement between :

, Ly's agents . Nf_; expressly'set fbf'ﬂ'{
audrnor tights 0t rémedies are of shall be acquired by Putchaset. by implication. 6r otherwise
“Iinless: éxpressly 'set forth Terefi.

14.03. Terminology. Unless ‘the ‘coni
“hereof and “hereunder®, and other words of -
to.any particular Atticle, Sectlon or other: subdmsmn

- ﬂmrwxs;: expreSSiy reqmres; the words “herem

14,04 Covetiants and Conditionis. All the terms and provisions of this Agreement shall be

deemed and construed to be “covenants™ and *conditions” as though the ‘words speclﬁcally expressing
orimparting cavenants and conditions were ysed in gach separate term-and provision.

14.05 Cap_no The tisaditigs of the Artxcles! Sectionis and Gthér subdivisions in this
Agreement are far conVemencc only-and shall tiot be wsed to construe or interpret the scope or intent:of
this Agreement or inany way affect the same.

14,06 Cmnulatwe Remedies: Jmsdlcﬁo 1 Venue ’Ihe ,nghts and remed1es set forth herem are
not exclusWe and aré in, addlﬁon 10 a.ny d:re 5 ' :

¢ performance by either party-of
ts control stid Without 3ts Taalt oF

BH 165144 14
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covenants cgf this Agreement

14:09 Coun’ccm This- Agreemient tnay ‘be executed in, counterparts esch of which shaIl be
deemed 6 be i or 1ginal docuriént. bt together shall constitiite.one instruinent.

14,10 Singular and Plural, ete:.. As used herein, the singular includethe plural; the plural the
singular, and fhe use of z any ~gender shall be applicable to all genders.

1411 ’I"1me of the Essence “Tittie 19 6F the essenie of this Aoreement

14.12 Authority of City. Noithhstandmg anything in this- Agreement: or ‘otherwise to the
contrary, the City shaﬂ not be authorized or gbli ated to sell the Property fo. Purchase: unul the date thai

_ .4 Detrmt Law Departmént (the “Effecﬁve Date”) Aﬁy amendments
of momﬁcatwns must Tikewise be ‘duly authorized by resolution and approval ofall.of the same parties;

REMAINDER. OF PAGE INTENTIONALLY TEFT BLANK

BiE 163144 | i3
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IN WITNESS WHEREOF, ihie jarties have executed fhis
forth abnve,,

' Agreetient 4§ bf the date first set

PURCHASER

Kunberlvl— n Ol
“itary Public, Muskegon County, M iblig\\isidr,
My - commission expires June 30, 2 2018 My commission expi S”

Abting i the County of {Y '

‘WITNESSES; CITY:OF DETROIT;
‘ a Michigan public body-cerporate

P | By: _ |
Arthur Jemlson, Ma or s Dcmgn%‘ :

STATE OFMICHIGAN )

dged ‘before ine on, _ , 2015 by

BH 165144 16
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IN WITNESS WHEREOF the parties have executed ﬂllS Agreement as of the date first set
forth above.

WITNESSES: : ' PURCHASER
: STEVEN W. ERICKSON, ON BEHALF
Print: ' OF AN ENTITY TO BE FORMED
By:
Print: Steven W. Erickson
Print: :

STATE OF MICHIGAN )

)ss.
COUNTY OF )
The foregoing instrument was acknowledged before me on . , 2015, by
Steven W. Erickson.
. Print: '
Notary Public, County, Michigan
My commission expires:
Acting in the County of
WITNESSES: | CITY OF DETROIT,
' a Michigan public body corporate
* Print:
Arthur J erﬁg& Wemgme&a
Pursuant to 38,913
Print:

STATE OF MICHIGAN )
' )ss.
COUNTY OF WAYNE )

: The foregoing instrument was acknowledged before me on /7%5%(_440 , 2015 by
Arthur Jemison, Mayor’s Designee Pursuant to EM Order No. 38;- §13. '

o STRTEOF M Pt A A e B
COUNTY OF WAYNE I Notary Public, Wayne County M1ch1gan
MMON(?F‘P“ES"“’Z My commission expires: /¢
ACTNG NCOUNTY OF () (Lef Ae Acting in the County of Wayne
BH 165144 16
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EXHIBIT A,
LEGAL DESCRIPTION

A_ PAR‘C EL @F LANQ (N _HE CI EY OF DE'JRGI'? -WAYNE CQHNTY

LUBER 20, PAGE 55 OF PLATS, WAYNE COUNTY RECORDS AND LYING
;NC}RTH OF AND ADUACENT TO THE DETRDIT REVER U.S HARBOR LINE,

T "157 46 FEET ON THE DETROIT RIVER US. FARBQR LNE: SAD
BARCEL BEING MORE PARTICULARLY DESCRIBED. AS FOLOWS:

:?BE INNIN" AT THE NORIHWES[ “GRNEP OF L@ '1?87 GF H “STXTH

THE PQINT oF
MG‘RE OR [ESS
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Deseription CORRECT

ENGINEER OF SURVEYS

Broperty Tax Ward & Ifem numbers:
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.. EXHIBITR
PROJECTGOALS

1) Constriction contracis shall prowde that at Ieast ﬁfty one percent (51%"
Warkforce., ‘ : £

. L andi'or Defroxt Bmergmg
Busmesses (gross I‘CGB‘IPTS o ;1 mﬂhon or less) retained to provide:services on'the

project. Of these categenes ‘the Citywill give greater weight t6 Detroit-Hieadquartered
Businesses.
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EXHIBITC

QUIT CLAIV DEED

Subyject to the followih paragraph,the City of Defroit, a Michigan: public body corporate whnse
address 1s 2 ‘Woodward Avenus, Detroit; ‘MI 48226 {(*Grantor?), claims 1o, i B!
, whose address s 2217 lake AVenue
Notth Muskegen, Michigan 49445 (“Granteé”) the premlsea located in the City of Detroit, Wayne
Courity, Mlchlgan, deseribed as:

,_'Q .

(Seé diftached Exhibit A)

AKIA_ ' I Ward; ____ Ttem(s):

{the “Property”), for the sum of ] @ J; subject
to and teserving fo the Gity of Detroit its ngh : under public easemients 4nd nghts of wyay, caserents of
Tecoid, apphcable Zoting ordinances and restrictions of record.

"Thfisd@edisdafﬁdwof , e

CITNESSES: | | GITY OF DETROIT, Nﬁchlgan ‘publio body
carporate

Print:

Print:

Print:
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STATE OF MICHIGAN  §

“The fcmcgomg instrutneit wag acknowledged before:iie o <20 by

. _ oM oftheCﬁy of Detiof,
a Michigan public body-corporate; on ebalf of the City

‘ayne County, Michigan.

Actmgfm the-('}ouslty of ,___‘__

'Pursuant 6 § 18

-5-4 of the Dctrcf’ Gty Cods, Approved by City Counieil on _,
] i it eonsideration.  JCC- PP, ______or Defroit Legal News,
has been recewed by the City pursuant to this . s ont filedin-my office,

instrument. N

Approved by Mayor on

Finance Director

Approved by Law Deparlment pursuant to Seo.
7.5-206 of the Chartet of the City of Detroit:

City Clerk

“This Tnstromient Drafted: by«
BmoeN Goldnmn

Bleomﬁeld Hﬂlsk Mlchlgan 483 04

meptﬁomﬁaHsferiaxeSpursuant to MCL§ 207 505(0)(1) and MCL § 207.:526(h)(3).
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Right of Bntry Lefter

[DATE]

- Projéct Manager
[Name-of Envuonmental Consul‘éant}
[Address]

Detrolt,M,chgan fvvard w/ltem i)

Dea.r

You have requested aright-of “enitry o condict [getierat ifescn tion of requested achzitms] ‘it the
abovesreferenced address (herefnafier, the “Srte”) '

Please be advised that the City of Defh'ozt grants permxssmn 4o’ [Env:ronmental Consaltant], mcludmg
its ontractor ¢ ntmct S, 'jrepresentahv¢s, agents, and emponees (collectwely'

A “USer”) to-enfer the-
al | ,ctmtxes within the

conﬁnes of the Scope of Wgrk contzined in Exhibit A. T
This Right-of Eniry is subject in all respects tothe followir coriditions:

3 Subject to satisfaction of the terms atid contlitions sontained herem, this Righit-of- Bntry shall commenc& ofi.

[sta t:date],-and shall automatically terminate upon the completion of the work described herein, -or-on fend
hi&ver t)ccurs first,,

contfacfors ,~sub0gm ctors feprcsen’tatwgs
by {inc]

. injury
:wrth the general aggregate_hmﬁapglymgper
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* Automobile Liability Insurance covering all. owned, ired, afid. hon—awned hialss with Mlch;gan No-
_ : .

: % Compepsation surancs foremp
requirements- and Employer’s Liability Tnsurance wi he:
‘disease, persor and dccident;

pnor nonce fo th" ﬁy pf Detroit. ¢ ertxficates of Insurance evxdenémg shch covérage &nd,,end
submltt&d to the Clty 't’)f Detfo i :

4. User shall tiot inipatr any partof the Site, ekeept 8§ customa,nly incident to the activities des

and in accordance witheall apphcabie laws. User shall repairany damage aus
affented by the actwm tor

Department, Property Mahagemeufslectxan' at (31372241187,

5. User: shall contact the Department of Public ‘Works, City Engineering Division at (313): 224 3935 upon the.
dlscovery of any damagecansed by User’s:activities he-curb, sidewalk, street, or an; - of the right of’
way and/or infrastructure in order to.provide Hofice:and obtain the “propet City of Detroit . perimits for fepair;

ﬂe reyresentahon or warranty astothe status- of txt}‘_ ot thé &l
Aitness for afy partionlat use;

,er envmnneﬁtal, o~ Iyticdl; or engineering documents. rclatmg agiy

way or ansmg out.of its activities at the Site,
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“Uponthe preparation-of the documents, three copiés.of each docutiiént shall b¢ provided fo:

Ragmond A. seétfi;;G:enﬁfal‘M&ﬁﬁgerf

] Safety g, and Edvironiental Départinient
2 Woadwar Avenue, Surte 401
11y Tbismstrﬂmentandihenghts granted heretnder may rot be-assigned By User,

12, User shall fake-all precautions necessary-to. make:the Sife: safe-for the-authorized: -activitieg, mcludmg, whete
appropna’ce, preparahon and adlierenes toa site-specific health and safety: plan.

] rmg- camphance-mt ll applicable: federal, state, and Tocal laws, ules,
ds apphoable laws, tules, regulahons stafidards; plans
and or ers, or breach ot the terms contamed wﬁhm this document may-be considered grounds for termination. of

the Right-of-Entry,

14, This 'mstrumcn‘t constitates the-entire nght-af Enﬁyzagreement between the City of Deiroit and the User with

subject i modifi &d, amended, chaﬁ_gbd, oF dltered int any respett
unless done soiin a wntmg acknowledged by both the' City of Defroit and User.

15. No aétivitiesother than the activities authorized n Eachiibit A may be petforiried 6n'the Site.

This ngﬁt-of “Britry-will he effective only tipon eXecution of the ackiowledgment and dgreemenit noted herein by'

an-authorized representative of Userand upon delivery of same to Mr: Raymond’ Scoft, Buildings, Safety
Engmeermg, and Environmental Depariment, at the address listed abave:

Sincergly,

4% [Authorized Cny ofDetrouDepartmenfngnatuxe] |

represexrtahve Hereby acknowledges receipt of the
: d cenditiong state& hereiti.
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The felloxmng i5.the Scope uf Werk that nv;mnmental Consulta,nt}, 1fs contx:actors, mbcontractors,
(ati ! ivelys Lk sther

[LIST OF AUTHORIZED ACTIVITIES] '

13-53846-tjt Doc 10087-1 Filed 07/27/15 Entered 07/27/15 13:14:16 Page 74 of
75



i ] e st
A _ - ;aMichigan _ (the*Company?)

boxi

O the filnute of'a iieeting of the of thie Coripany duly called 4nd

held on

0 a consent in leu of a meeting; with signed consents teceived from the requisite
numberof __ «of the Conipary on 6t before the:duite. hereof

and thatfhe sarae is nowin full force and effect:

“*RESOLVED, that.any ____ofthe-Company, is heréby authorized fo execute
and deliver, in the name “and on “behalf of the Campany, any agréement or other
instivimeént of docufient in eofinéction. with any matte or (fansaction with the City of
Detroit-that shall hiave beeti duly approved; the. execution and delivery.of’ any agreement,

document, or othet Tostroment b any of such_ [Managers/Ofﬁcers} to be

: concluswe evidence-of such, approval.” %

TFURTHER CERTIFY that the following persons are Officers:

DOHERBBYCERTE’Y that the following is  frue and correet excerpt from [oheck appropriate
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